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IMPORTANT NOTICES
8i Enterprises Acquisition Corp. (the “Purchaser”), Diginex Ltd. (“Diginex”) and their respective directors, executive officers and employees and other persons may be deemed to be
participants in the solicitation of proxies from the holders of the Purchaser’s ordinary shares in respect of the proposed transaction described herein. Information about the
Purchaser’s directors and executive officers and their ownership of the Purchaser’s ordinary shares is set forth in the Purchaser’s Prospectus, dated March 27, 2019 filed with the
Securities and Exchange Commission (the “SEC”), as modified or supplemented by any Form 3 or Form 4 filed with the SEC since the date of such filing. Other information regarding
the interests of the participants in the proxy solicitation will be included in the proxy statement pertaining to the proposed transaction when it becomes available. These documents can
be obtained free of charge from the sources indicated above.
In connection with the transaction described herein, the Purchaser will file relevant materials with the SEC, including a proxy statement on Schedule 14A. Promptly after filing its
definitive proxy statement with the SEC, the Purchaser will mail the definitive proxy statement and a proxy card to each shareholder entitled to vote at the special meeting relating to
the transaction, and other proposals. INVESTORS AND SECURITY HOLDERS OF THE PURCHASER ARE URGED TO READ THESE MATERIALS (INCLUDING ANY
AMENDMENTS OR SUPPLEMENTS THERETO) AND ANY OTHER RELEVANT DOCUMENTS IN CONNECTION WITH THE TRANSACTION THAT THE PURCHASER
WILL FILE WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PURCHASER, DIGINEX
AND THE TRANSACTION. The definitive proxy statement, the preliminary proxy statement and other relevant materials in connection with the transaction (when they become
available), and any other documents filed by the Purchaser with the SEC, may be obtained free of charge at the SEC’s website (www.sec.gov) or by writing to 8i Enterprises
Acquisition Corp., 6 Eu Tong Sen Street, #08-13 The Central, Singapore.
This current report on Form 8-K contains certain “forward-looking statements” within the meaning of the Securities Act of 1933 and the Securities Exchange Act of 1934, both as
amended by the Private Securities Litigation Reform Act of 1995. Statements that are not historical facts, including statements about the pending transaction between the Purchaser
and Diginex and the transactions contemplated thereby, and the parties’ perspectives and expectations, are forward-looking statements. Such statements include, but are not limited to,
statements regarding the proposed transaction, including the anticipated initial enterprise value and post-closing equity value, the benefits of the proposed transaction, integration
plans, expected synergies and revenue opportunities, anticipated future financial and operating performance and results, including estimates for growth, the expected management and
governance of the combined company, and the expected timing of the transactions contemplated by the share exchange agreement by and among the Purchaser, Diginex, the
stockholders of Diginex set forth therein and Pelham Limited, as the representative of the stockholders of Diginex, dated July 9, 2019 (the “Agreement”). The words “expect,”
“believe,” “estimate,” “intend,” “plan” and similar expressions indicate forward-looking statements. These forward-looking statements are not guarantees of future performance and
are subject to various risks and uncertainties, assumptions (including assumptions about general economic, market, industry and operational factors), known or unknown, which could
cause the actual results to vary materially from those indicated or anticipated.
Such risks and uncertainties include, but are not limited to: (i) risks related to the expected timing and likelihood of completion of the proposed transaction, including the risk that the
transaction may not close due to one or more closing conditions to the transaction not being satisfied or waived, on a timely basis or otherwise, or that a governmental entity
prohibited, delayed or refused to grant approval for the consummation of the transaction or required certain conditions, limitations or restrictions in connection with such approvals,
or that the required approval of the Agreement by the shareholders of the Purchaser was not obtained; (ii) the occurrence of any event, change or other circumstances that could give
rise to the termination of the Agreement; (iii) the risk that there may be a material adverse effect on the business, properties, assets, liabilities, results of operations or condition
(financial or otherwise), of Diginex or its subsidiaries, taken as a whole; (iv) risks related to disruption of management time from ongoing business operations due to the proposed
transaction; (v) the risk that any announcements relating to the proposed transaction could have adverse effects on the market price of the Purchaser’s ordinary shares; (vi) risks
related to successfully integrating the companies, which may result in the combined company not operating as effectively and efficiently as expected; and (vii) risks associated with the
financing of the proposed transaction.
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A further list and description of risks and uncertainties can be found in the proxy statement on Schedule 14A that will be filed with the SEC by the Purchaser in connection with the
proposed transaction, and other documents that the parties may file or furnish with the SEC, which you are encouraged to read. Should one or more of these risks or uncertainties
materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those indicated or anticipated by such forward-looking statements.
Accordingly, you are cautioned not to place undue reliance on these forward-looking statements. Forward-looking statements relate only to the date they were made, and the
Purchaser, Diginex, and their subsidiaries undertake no obligation to update forward-looking statements to reflect events or circumstances after the date they were made except as
required by law or applicable regulation.
Item 1.01. Entry Into a Material Definitive Agreement
On July 9, 2019, 8i Enterprises Acquisition Corp. (the “Purchaser”) entered into a share exchange agreement (the “Agreement”) with Diginex Ltd., a Hong Kong company (“Diginex”), the
stockholders of Diginex (the “Sellers”) and Pelham Limited, as representative of the stockholders of Diginex (the “Representative”). Diginex is in the business of providing blockchain
technologies for an ecosystem infrastructure to enable adoption of digital assets across financial markets through the offer of advisory, markets and asset management services.
Share Exchange with Diginex
Upon the closing of the transactions contemplated in the Agreement, referred to herein as the “Transaction”, the Sellers shall sell, transfer, convey, assign and deliver to the Purchaser all of the
issued and outstanding ordinary shares of Diginex owned by the Sellers in exchange for the issuance to the Sellers of an aggregate of 20,000,000 ordinary shares of the Purchaser (the
“Consideration Shares”). As a result, Diginex will become a wholly-owned subsidiary of the Purchaser and the Purchaser will change its name to “Diginex Ltd.” Of the Consideration Shares,
2,000,000 shares (the “Escrow Shares”) shall be deposited into an escrow account for a period of twelve months to satisfy any potential indemnification claims brought pursuant to the
Agreement. The Consideration Shares shall be subject to a lock-up agreement for a period of (i) six months for Sellers holding less than 2.5% of the ordinary shares of the Purchaser post-closing,
and (ii) 12 months for Sellers holding 2.5% or more of the ordinary shares of Purchaser post-closing.
All outstanding options to purchase ordinary shares of Diginex held by Diginex option holders under its employee share option plan, whether vested or unvested, will automatically be cancelled
immediately prior to the closing of the Transaction (the “Closing”), and the option holders, upon payment of the exercise price of the options to purchase ordinary shares of Diginex, will receive
4,200,000 ordinary shares of the Purchaser in the aggregate in exchange for such cancellation. The 4,200,000 ordinary shares will be subject to lock-up agreements for a period of fifteen (15)
months following the Closing, and shall be released in three (3) equal installments over a period of six (6) months following the expiration of such lock-up period.
In addition, the Sellers will be entitled to receive earnout consideration of up to an additional 5,000,000 ordinary shares of the Purchaser, subject to the Purchaser achieving certain share price
thresholds as set forth in the Agreement.
Upon the Closing, the Purchaser’s board of directors will consist of no more than seven directors, all of whom will be designated by the Sellers.
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Representations and Warranties
In the Agreement, Diginex makes certain representations and warranties (with certain exceptions set forth in the disclosure schedules to the Agreement) relating to, among other things: (a)
corporate existence and power; (b) authorization, execution, delivery and performance of the Agreement and other transaction documents; (c) non-contravention; (d) capitalization; (e) accuracy of
charter documents; (f) corporate records, (g) subsidiaries, (h) consents; (i) financial statements; (j) books and records (k) absence of certain changes; (l) real property, properties and title to assets;
(m) contracts; (n) licenses and permits; (o) compliance with laws; (p) intellectual property; (q) accounts receivable and payable and loans; (r) employees and employment matters, including
employee benefits and compensation; (s) tax matters; (t) finders’ fees; (u) certain business practices, including those related to foreign corrupt practices, (v) related party transactions and (w) other
customary representations and warranties.
In the Agreement, the Purchaser makes certain representations and warranties relating to, among other things: (a) corporate existence and power; (b) authorization, execution, delivery and
performance of the Agreement and other transaction documents; (c) governmental authorizations; (d) non-contravention; (e) finders’ fees; (f) issuance of shares; (g) capitalization; (h) trust fund;
(i) the continued Nasdaq listing; (j) no market manipulation; (k) Sarbanes-Oxley Act compliance; (l) SEC documents and financial statements; (m) no undisclosed liabilities; (n) interested party
transactions; and (o) other customary representations and warranties.
Conduct Prior to Closing; Covenants
Diginex has agreed to operate its business in the ordinary course prior to the closing of the Transaction (with certain exceptions) and not to take certain specified actions without the prior written
consent of the Purchaser.
The Purchaser has agreed to operate its business in the ordinary course prior to the closing of the Transaction (with certain exceptions) and not to take certain specified actions without the prior
written consent of Diginex.
The Agreement also contains certain customary covenants, including covenants relating to:
●

Each party providing access to their books and records;

●

Each party providing notice to the other party of certain events, including the occurrence of any fact or circumstance that constitutes or results, or its reasonably expected to
constitute or result in a material adverse effect on either party or on the completion of the Transaction, including, without limitation, notice of any action commenced or threatened
against either part and notice of or other communication from any governmental authority in connection with the Transaction;

●

Each party partaking in the preparation or, and the Purchaser filing with the SEC, and with all other applicable regulatory bodies, proxy materials for the purpose of soliciting proxies
from holders of the Purchaser’s ordinary shares to, among other things, vote in favor of the adoption of this Agreement and the approval of the transactions contemplated hereby;

●

The Purchaser and Diginex preparing a mutually agreeable long-term incentive plan for certain key employees of the Diginex following Closing;
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●

The Purchaser taking all actions necessary to maintain its listing on the Nasdaq Capital Market;

●

Diginex shall use commercially reasonable efforts to obtain repayment of certain monetary advances; and

●

Diginex using commercially reasonable efforts to deliver to the Purchaser audited financial statements for the years ended March 31, 2019 and March 31, 2018 prepared using U.S.
GAAP by no later than September 30, 2019.

Conditions to Closing
General Conditions
Consummation of the Transaction is conditioned upon, among other things:
●

no applicable law or Order (as defined in the Agreement) that restrains, prohibits or imposes any condition on the consummation of the Closing shall be in force;

●

no Action being brought by any governmental Authority to enjoin or otherwise restrict the consummation of the Closing;

●

the Additional Agreements (as defined in the Agreement) shall have been entered into by each party thereto and the same shall be in full force and effect;

●

the Purchaser having at least $5,000,001 in the trust after any redemptions of ordinary shares;

●

the Purchaser having obtained the approval of the Transaction by its shareholders at a duly convened special meeting of shareholders;

●

the Consideration Shares to be issued having been approved for listing on Nasdaq; and

●

the Purchaser’s redemption of any ordinary shares having been completed in accordance with the terms of the Purchaser’s charter and the Agreement.

Diginex’s Conditions to Closing
The obligation of Diginex to consummate the Transaction, in addition to the conditions described above, are conditioned upon, among other things, each of the following:
●

the Purchaser having performed in all material respects with its obligations required to be performed by it in the Agreement at or prior to Closing;

●

the representations and warranties of the Purchaser being true on and correct as of the Closing date as if made at and as of such time (except for representations and warranties that
speak as of a specific date prior to the Closing Date, in which case such representations and warranties need only be true and correct as of such earlier date); provided, that this
condition shall be deemed satisfied unless any and all inaccuracies in such representations and warranties, in the aggregate, result in a Purchaser Material Adverse Effect (as defined
in the Agreement), in each case without giving effect to any limitation as to materiality or Purchaser Material Adverse Effect set forth therein;
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●

the Purchaser shall have executed and delivered to the Company a copy of each Additional Agreement to which it is a party;

●

the Sellers designees shall have been appointed to the board of directors of the Purchaser, effective as of the Closing;

●

there shall have not occurred and be continuing any Purchaser Material Adverse Effect (on the Purchaser; and

●

the Purchaser shall have filed with the BVI Registrar of Corporate Affairs the Second Amended and Restated Memorandum and Articles of Association in the form included in the
Proxy Statement and approved by the Purchaser’s shareholders at the Purchaser Special Meeting.

The Purchaser’s Conditions to Closing
The obligations of the Purchaser to consummate the transactions contemplated by the Agreement, in addition to the conditions described above in the first paragraph of this section, are
conditioned upon, among other things, each of the following:
●

Diginex having performed in all material respects its obligations required to be performed by it in the Agreement at or prior to Closing;

●

there shall have not occurred and be continuing any Company Material Adverse Effect (as defined in the Agreement) on Diginex and its subsidiaries;

●

the representations and warranties of Diginex being true and correct on and as of the Closing as if made at and as of such time (except for representations and warranties that speak
as of a specific date prior to the Closing Date, in which case such representations and warranties need only be true and correct as of such earlier date); provided, that this condition
shall be deemed satisfied unless any and all inaccuracies in such representations and warranties, in the aggregate, result in a Company Material Adverse Effect (as defined in the
Agreement), in each case without giving effect to any limitation as to materiality or Company Material Adverse Effect set forth therein;

●

there shall have not occurred and be continuing any Company Material Adverse Effect,

●

Diginex’s key personnel shall have executed the non-compete agreements and Diginex shall have entered into labor agreements with each of its employees to the extent required by
law, and satisfied all accrued obligations of the Purchaser applicable to its employees; and

●

Diginex shall have provided executed copies of lock-up agreements by each of the Sellers and each Diginex option holder.
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Mutual Indemnification
From and after the Closing Date, Diginex and the Sellers, severally, but not jointly, will indemnify the Purchaser and each director, officer, employees and agents of the Purchaser and each of its
subsidiaries who served in such role at any time prior to the Closing from and against any claims, damages, costs, expenses, losses, or other liabilities whatsoever and all reasonable and actual
attorneys’ fees and other reasonable and actual costs and expenses (collectively, the “Claim”), brought by any third party and arising out of or relating to any breach, inaccuracy or nonfulfillment
or the alleged breach, inaccuracy or nonfulfillment of any of the representations, warranties and covenants of Diginex contained in the Agreement or any certificate or other writing delivered
pursuant thereto. The indemnification obligation shall survive for a period of twelve months following the Closing. The Escrow Shares will be released from escrow for purposes of satisfying the
indemnification obligations of the Purchaser and the Sellers, with such shares being valued at $10.00 per share. No Claim by the Purchaser shall be indemnified unless it exceeds $50,000, at
which time any Claims in excess of $50,000 shall be subject to indemnification under the Agreement. In the event that Diginex or the Sellers are liable for any indemnification obligations under
the Agreement, such obligation shall be paid exclusively from the ordinary shares of the Purchaser held in escrow and such indemnification shall not exceed the deemed value of the Escrow
Shares.
From and after the Closing, the Purchaser shall, and cause its affiliates (including Diginex and its subsidiaries after the Closing) to, indemnify and hold harmless each Seller and directors and
officers of Diginex and each of its subsidiaries who served in such role at any time prior to the Closing against any Claims incurred in connection with any action against the Purchaser, arising out
of or pertaining to matters existing or occurring at or prior to the Closing, whether asserted or claimed prior to, at or after the Closing, to the fullest extent that the Purchaser or its affiliates, as the
case may be, would have been permitted under applicable law and the Purchaser’s organizational documents in effect on the date of the Agreement to indemnify such person (including the
advancing of expenses as incurred to the fullest extent permitted under applicable law).
Termination
The Agreement may be terminated at any time prior to the Closing by:
●

The Purchaser, in the event that the Purchaser shall not be reasonably satisfied that its continuing legal due diligence review of Diginex and its subsidiaries did not identify any fact
or circumstance that has a material adverse effect on the financial condition of Diginex and its subsidiaries, taken as a whole; by no later than July 12, 2019; provided, however, that
the Purchaser shall not exercise this right of termination unless the Purchaser shall have promptly notified the Company in writing of any of such identified facts or circumstances
and cooperated with Diginex in good faith to resolve such issues;

●

Either Diginex or the Purchaser in the event that the Closing has not occurred on or prior to March 31, 2020; provided that this right to terminate shall not be available to any party
whose material breach under this Agreement has been the cause of, or resulted in, the failure of the Closing to have been consummated on or before such date;

●

Either Diginex or the Purchaser in the event that the Purchaser does not receive the requisite shareholder approval of the Transaction;

●

Either Diginex or the Purchaser in the event an Authority (as defined in the Agreement) shall have issued a final and non-appealable Order, having the effect of permanently
restraining, enjoining or otherwise prohibiting the Transaction;

●

Diginex, at its sole option, if the aggregate dollar amount of the Purchaser’s share redemptions would cause the balance of the Purchaser’s trust account (not taking into account any
fees and costs relating to the transactions contemplated by the Agreement or otherwise) to be an amount less than $5,000,001;
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●

Diginex, at its sole option, if the Purchaser is delisted from Nasdaq prior to the Closing; or

●

Either party if the other party has breached any representation, warranty, covenant or other agreement, or any such representation and warranty shall have become untrue or
inaccurate after and such breach has not been cured as set forth in the Agreement.

The foregoing summary of the Agreement does not purport to be complete and is qualified in its entirety by reference to the actual Agreement which is filed as Exhibit 2.1 hereto, and which is
incorporated by reference in this report. The Agreement contains representations, warranties and covenants that the respective parties made to each other as of the date of such agreement or other
specific dates. The assertions embodied in those representations, warranties and covenants were made for purposes of the contract among the respective parties and are subject to important
qualifications and limitations agreed to by the parties in connection with negotiating such agreement. The Agreement has been attached to provide investors with information regarding its terms.
It is not intended to provide any other factual information about the Purchaser or Diginex or any other party to the Transaction Agreement. In particular, the representations, warranties, covenants
and agreements contained in the Agreement, which were made only for purposes of such Agreement and as of specific dates, were solely for the benefit of the parties to the Agreement, may be
subject to limitations agreed upon by the contracting parties (including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the
Agreement instead of establishing these matters as facts) and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors and
reports and documents filed with the SEC. Investors should not rely on the representations, warranties, covenants and agreements, or any descriptions thereof, as characterizations of the actual
state of facts or condition of any party to the Agreement. In addition, the representations, warranties, covenants and agreements and other terms of the Agreement may be subject to subsequent
waiver or modification. Moreover, information concerning the subject matter of the representations and warranties and other terms may change after the date of the Agreement, which subsequent
information may or may not be fully reflected in the Company’s public disclosures.
Item 3.02 Unregistered Sales of Equity Securities
The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K with respect to the issuance of ordinary shares of the Purchaser is incorporated by reference herein. The ordinary
shares issuable in connection with the Transaction will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), in reliance on the exemption from registration
provided by Section 4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder.
Item 7.01 Regulation FD Disclosure
On July 10, 2019, the Purchaser issued a press release announcing the entry into the Agreement with Diginex, the Sellers and the Representative. The press release includes a link to a presentation
about Diginex and the business combination. A copy of the press release and the presentation are attached hereto as Exhibits 99.1 and 99.2, respectively and are incorporated herein by reference
The foregoing information, including the press release and the presentation attached hereto as Exhibit 99.1 and Exhibit 99.2 , respectively, are being furnished pursuant to Item 7.01 of this Current
Report and shall not be deemed “filed” for the purposes of Section 18 of the Securities and Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section.
Item 9.01. Financial Statements and Exhibits
(c)
Exhibit No.
2.1*
99.1
99.2
*

Exhibits:
Description
Share Exchange Agreement dated as of July 10, 2019
Press Release, dated as of July 10, 2019
Presentation, dated July 10, 2019

Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant hereby undertakes to furnish copies of any of the omitted schedules and exhibits upon
request by the SEC.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
Dated: July 10, 2019
8i ENTERPRISES ACQUISITION CORP.
By:
Name:
Title:

/s/ James Tan
James Tan
Chief Executive Officer
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Exhibit 2.1

SHARE EXCHANGE AGREEMENT
Dated
July 9, 2019
by and among
Diginex Ltd., a Hong Kong company (the “Company”),
The undersigned stockholders of the Company (the “Stockholders”),
Pelham Limited, a Hong Kong company, as the Stockholders’ Representative
(the “Stockholders’ Representative”),
and
8i Enterprises Acquisition Corp., a British Virgin Islands company (the “Purchaser”),
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SHARE EXCHANGE AGREEMENT
This SHARE EXCHANGE AGREEMENT (the “ Agreement ”), dated as of July 9, 2019, by and among Diginex Ltd., a Hong Kong company (the “ Company ”), the stockholders of the
Company (each, a “ Stockholder ” and collectively the “ Stockholders ”) set forth on Exhibit A hereto, Pelham Limited, a Hong Kong company, as the representative of the Stockholders (the “
Stockholders’ Representative ”), and 8i Enterprises Acquisition Corp., a British Virgin Islands company (the “ Purchaser ”)
WITNESETH:
A.

The Company and/or its Subsidiaries (the “ Company Group ”) are in the business of providing blockchain technologies for an ecosystem infrastructure to enable adoption of
digital assets across financial markets through the offer of advisory, markets and asset management services (which, together with all other businesses and activities conducted
by the Company Group, is hereinafter referred to as the “ Business ”);

B.

The Purchaser is a blank check company formed for the sole purpose of entering into a share exchange, asset acquisition, share purchase, recapitalization, reorganization or other
similar business combination with one or more businesses or entities;

C.

The Stockholders own the entire issued share capital of the Company; and

D.

The Stockholders desire to sell to the Purchaser, and the Purchaser desires to purchase from the Stockholders, all of the issued shares in the Company in exchange for the
Closing Payment Shares, subject to the terms and conditions set forth herein (the “ Share Exchange ”).

The parties hereto accordingly agree as follows:
ARTICLE I
DEFINITIONS
The following terms, as used herein, have the following meanings:
1.1 “ Action ” means any legal action, suit, claim, investigation, hearing or proceeding, including any audit, claim or assessment for Taxes or otherwise, by or before any Authority.
1.2 “ Additional Agreements ” mean the Registration Rights Agreement, the Non-Compete Agreements and the labor agreements contemplated by Section 9.2(f) .
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1.3 “ Affiliate ” means, with respect to any Person, any other Person directly or indirectly Controlling, Controlled by, or under common Control with such Person.
1.4 “ Agreement ” has the meaning set forth in the recitals.
1.5 “ Alternative Proposal ” has the meaning set forth in Section 6.1(d) .
1.6 “ Arbitrators ” has the meaning set forth in Section 11.1(b) .
1.7 “ Audited Financial Statements ” has the meaning set forth in Section 4.11(a) .
1.8 “ Authority ” means any governmental, regulatory or administrative body, agency or authority, any court or judicial authority, any arbitrator, or any public, private or industry
regulatory authority, whether international, national, federal, state, or local.
1.9 “ Balance Sheet ” has the meaning set forth in Section 4.11(a)
1.10 “ Balance Sheet Date ” has the meaning set forth in Section 4.11(a) .
1.11 “ Books and Records ” means all books and records, ledgers, employee records, customer lists, files, correspondence, and other records of every kind (whether written, electronic, or
otherwise embodied) owned or used by a Person or in which a Person’s assets, the business or its transactions are otherwise reflected, other than stock books and minute books.
1.12 “ Business ” has the meaning set forth in the recitals.
1.13 “ Business Combination ” has the meaning set forth in the Purchaser Memorandum and Articles of Association.
1.14 “ Business Day ” means any day other than a Saturday, Sunday or a legal holiday on which commercial banking institutions in Hong Kong or the British Virgin Islands are
authorized to close for business.
1.15 “ Change of Control ” means the occurrence of the following event: any one Person, or more than one Person that are Affiliates or that are acting as a group, acquiring ownership of
equity securities of the Purchaser which, together with the equity securities held by such Person, such Person and its Affiliates or such group, constitutes more than 50% of the total voting power
or economic rights of the equity securities of the Purchaser or the Company.
1.16 “ Claim ” has the meaning set forth in Section 10.1 .
1.17 “ Closing ” has the meaning set forth in Section 2.3 .
1.18 “ Closing Date ” has the meaning set forth in Section 2.3 .
1.19 “ Closing Form 8-K ” has the meaning set forth in Section 6.8(b) .
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1.20 “ Closing Payment Shares ” means stock certificates representing, in the aggregate, 20,000,000 shares of Purchaser Ordinary Shares issuable to the Stockholders and in such
amounts set forth opposite each Stockholder’s name on Exhibit A .
1.21 “ Closing Press Release ” has the meaning set forth in Section 6.8(b) .
1.22 “ Company ” has the meaning set forth in the recitals.
1.23 “ Company Common Stock ” has the meaning set forth in Section 4.5 .
1.24 “ Company Consent ” has the meaning set forth in Section 4.10 .
1.25 “ Company Group ” has the meaning set forth in the recitals.
1.26 “ Company Indemnitees ” has the meaning set forth in Section 10.2 .
1.27 “ Company Information ” has the meaning set forth in Section 6.4(b) .
1.28 “ Company Material Adverse Effect ” means, with respect to any change, event, fact or condition, individually or in the aggregate, together with all other changes, events, facts and
conditions that have occurred prior to the date of determination, a material adverse effect on (a) the Business, the properties, assets, Liabilities, results of operations or condition (financial or
otherwise), of the Company and its Subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of business, or (b) the ability of the Company or any of its
Subsidiaries to consummate the transactions contemplated by this Agreement or the Additional Agreements to which it is party or bound or to perform its obligations hereunder or thereunder,
whether or not arising from transactions in the ordinary course of business, taken as a whole; provided, however, that “Company Material Adverse Effect” shall not include any change, event, fact
or condition, directly or indirectly, arising out of or attributable to: (i) general economic or political conditions; (ii) conditions generally affecting the industries in which the Company Group
operates; (iii) any changes in financial, banking or securities markets in general, including any disruption thereof and any decline in the price of any security or any market index or any change in
prevailing interest rates; (iv) acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof; (v) any action required or permitted by this Agreement or
any action taken (or omitted to be taken) with the written consent of or at the written request of Purchaser; (vi) any changes in applicable Laws or accounting rules (including U.S. GAAP) or the
enforcement, implementation or interpretation thereof; (vii) the announcement, pendency or completion of the transactions contemplated by this Agreement; (viii) any natural or man-made
disaster or acts of God; or (ix) any failure by the Company to meet any internal or published projections, forecasts or revenue or earnings predictions (provided that the underlying causes of such
failures (subject to the other provisions of this definition) shall not be excluded); except, in the case of subclauses (i), (ii), (iii), (iv), (vi) and (viii), to the extent such change, event, fact or
condition has a disproportionate adverse effect on the Company as compared to other Persons engaged in the same industry.
1.29 “ Company Option ” has the meaning set forth in Section 2.2 .
1.30 “ Company Platform ” has the meaning set forth in Section 6.1(a)(iv) .
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1.31 “ Company Private Placement ” means an issuance of new ordinary shares in the Company for up to $25 million to be completed no later than the Closing Date.
1.32 “ Contracts ” means all contracts, agreements, leases (including equipment leases, car leases and capital leases), licenses, commitments, client contracts, statements of work (SOWs),
sales and purchase orders and similar instruments, oral or written, to which any member of the Company Group is a party or by which any of its respective assets are bound, including any entered
into by any member of the Company Group in compliance with Section 6.1 after the date of this Agreement and prior to the Closing, and all rights and benefits thereunder, including all rights and
benefits thereunder with respect to all cash and other property of third parties under the Company Group’s dominion or control.
1.33 “ Control ” of a Person means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract, or otherwise. “Controlled”, “Controlling” and “under common Control with” have correlative meanings. Without limiting the foregoing, a Person (the
“ Controlled Person ”) shall be deemed Controlled by (a) any other Person (the “ 10% Owner ”) (i) owning beneficially, in accordance with Rule 13d-3 under the Exchange Act, securities
entitling such Person to cast 10% or more of the votes for election of directors or equivalent governing authority of the Controlled Person or (ii) entitled to be allocated or receive 10% or more of
the profits, losses, or distributions of the Controlled Person; (b) an officer, director, general partner, partner (other than a limited partner), manager, or member (other than a member having no
management authority that is not a 10% Owner) of the Controlled Person; or (c) a spouse, parent, lineal descendant, sibling, aunt, uncle, niece, nephew, mother-in-law, father-in-law, sister-in-law,
or brother-in-law of an Affiliate of the Controlled Person or a trust for the benefit of an Affiliate of the Controlled Person or of which an Affiliate of the Controlled Person is a trustee.
1.34 “ Deferred Underwriting Amount ” means the portion of the underwriting discounts and commissions held in the Trust Account, which the underwriters of the IPO are entitled to
receive upon the Closing in accordance with the Trust Agreement.
1.35 “ De Minimis Amount ” has the meaning set forth in Section 10.6(a)(i) .
1.36 “ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations thereunder.
1.37 “ Escrow Agreement ” means an agreement in form and substance reasonably agreed to by the Purchaser and the Company between the Stockholder’s Representative, the Purchaser
and the Escrow Agent with respect to the Escrow Shares to reflect the terms set forth in Section 10.4 .
1.38 “ Escrow Fund ” has the meaning set forth in Section 10.4 .
1.39 “ Escrow Income ” has the meaning set forth in Section 10.4(a) .
1.40 “ Escrow Shares ” means 2,000,000 shares of Purchaser Ordinary Shares to be held from the aggregate amount of the Closing Payment Shares.
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1.41 “ Exchange Act ” means the United States Securities Exchange Act of 1934, as amended.
1.42 “ Financial Statements ” has the meaning set forth in Section 4.11(a) .
1.43 “ Governmental Approval ” has the meaning set forth in Section 4.3 .
1.44 “ Hong Kong FRS ” means the Hong Kong Financial Reporting Standards issued by the Hong Kong Institute of Certified Public Accountants, consistently applied.
1.45 “ Insider ” has the meaning set forth in Section 5.19 .
1.46 “ IPO ” means the initial public offering of the Purchaser pursuant to the Prospectus.
1.47 “ Indebtedness ” means with respect to any Person, (a) all obligations of such Person for borrowed money, including with respect thereto, all interests, fees and costs, (b) all
obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such Person under conditional sale or other title retention agreements relating to
property purchased by such Person, (d) all obligations of such Person issued or assumed as the deferred purchase price of property or services (other than accounts payable to creditors for goods
and services incurred in the ordinary course of business), (e) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to
be secured by) any lien or security interest on property owned or acquired by such Person, whether or not the obligations secured thereby have been assumed, (f) all obligations of such Person
under leases required to be accounted for as capital leases under U.S. GAAP, (g) all guarantees by such Person, (h) all liability of such Person with respect to any hedging obligations, including
interest rate or currency exchange swaps, collars, caps or similar obligations, and (i) any other agreement to incur any of the foregoing.
1.48 “ Indemnification Notice ” has the meaning set forth in Section 10.3 .
1.49 “ Indemnified Party ” has the meaning set forth in Section 10.3 .
1.50 “ Indemnifying Party ” has the meaning set forth in Section 10.3 .
1.51 “ Intellectual Property Right ” means any trademark, service mark, registration thereof or application for registration therefor, trade name, invention, patent, patent application, trade
secret, trade dress, know-how, copyright, copyrightable materials, copyright registration, application for copyright registration, software programs, data bases, domain name registration, and any
other similar intellectual property right, and all registrations and applications for any of the foregoing, and with respect to each of the forgoing items in this definition, which is owned or licensed
or filed by any member of the Company Group, or used or held for use in the Business, whether registered or unregistered or domestic or foreign.
1.52 “ Key Personnel ” has the meaning set forth in Section 6.6 .
1.53 “ Labor Agreements ” has the meaning set forth in Section 4.23(a) .
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1.54 “ Law ” means any domestic or foreign, federal, state, municipality or local law, statute, ordinance, code, rule, or regulation.
1.55 “ Lien ” means, with respect to any property or asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such property or asset, and any
conditional sale or voting agreement or proxy, including any agreement to give any of the foregoing.
1.56 “ Lock-Up Agreements ” has the meaning set forth in Section 9.2(g) .
1.57 “ Management Accounts ” has the meaning set forth in Section 4.11(a) .
1.58 “ Material Contracts ” has the meaning set forth in Section 4.16(a) .
1.59 “ Non-Compete Agreements ” has the meaning set forth in Section 6.6 .
1.60 “ Order ” means any decree, order, judgment, writ, award, injunction, rule or consent of or by an Authority.
1.61 “ Other Filings ” has the meaning set forth in Section 6.4(b) .
1.62 “ Outside Closing Date ” has the meaning set forth in Section 12.1(b) .
1.63 “ Owned Intellectual Property Rights ” means any Intellectual Property Rights owned or purported to be Owned by the Company Group.
1.64 “ Nasdaq ” means the Nasdaq Capital Market.
1.65 “ Permits ” has the meaning set forth in Section 4.17 .
1.66 “ Permitted Liens ” means (i) all defects, exceptions, restrictions, easements, rights of way and encumbrances affecting Real Property that are not, individually or in the aggregate,
material to the Business; (ii) mechanics’, carriers’, workers’, repairers’ and similar statutory Liens arising or incurred in the ordinary course of business for amounts (A) that are not delinquent,
(B) that are not material to the business, operations and financial condition of the Company, either individually or in the aggregate, and (C) not resulting from a breach, default or violation by the
Company Group of any Contract or Law; (iii) liens for Taxes not yet due and payable or which are being contested in good faith by appropriate proceedings; (iv) non-exclusive licenses of
Intellectual Property Rights granted or received in the ordinary course of business consistent with past practice; and (v) the Liens set forth on Schedule 1.29 .
1.67 “ Permitted Loans ” means (a) that certain Loan Agreement, dated October 12, 2018, by and between Miles Christian Pelham and the Company, as amended by that certain
Novation Agreement, dated January 18, 2019, by and among Miles Christian Pelham, Pelham Limited and the Company and (b) an unsecured trading capital facility to be entered into prior to the
Closing, at the Company’s discretion, for a principal amount of no more than $10,000,000.
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1.68 “ Person ” means an individual, corporation, partnership (including a general partnership, limited partnership or limited liability partnership), limited liability company, association,
trust or other entity or organization, including a government, domestic or foreign, or political subdivision thereof, or an agency or instrumentality thereof.
1.69 “ Plan ” has the meaning set forth in Section 4.25 .
1.70 “ Prospectus ” has the meaning set forth in Section 13.14 .
1.71 “ Proxy Statement ” has the meaning set forth in Section 6.4(a) .
1.72 “ Purchaser ” has the meaning set forth in the recitals.
1.73 “ Purchaser Audited Financial Statements ” has the meaning set forth in Section 5.17(b) .
1.74 “ Purchaser Business Combination Approval ” has the meaning set forth in Section 5.2 .
1.75 “ Purchaser Financial Statements ” has the meaning set forth in Section 5.17(b) .
1.76 “ Purchaser Incentive Program ” has the meaning set forth in Section 6.7 .
1.77 “ Purchaser Indemnitees ” has the meaning set forth in Section 10.1 .
1.78 “ Purchaser Memorandum and Articles of Association ” means the Purchaser’s amended and restated memorandum and articles of association dated March 27, 2019
1.79 “ Purchaser Material Adverse Effect ” means (a) any change, event or effect that would prevent or materially delay the ability of the Purchaser to perform its obligations under this
Agreement or (b) any change, event or effect relating to the Purchaser that would have a material adverse effect on the business, properties, assets, liabilities or condition (financial or otherwise)
of the Purchaser and its Subsidiaries (including the Company Group after the Closing).
1.80 “ Purchaser Ordinary Shares ” means the ordinary shares, no par value, of Purchaser.
1.81 “ Purchaser Private Warrant ” means each warrant issued in the private placement at the time of consummation of the IPO, entitling the holder thereof to purchase one-half (1/2) of
one Purchaser Ordinary Share at an exercise price of $11.50 per share, which is non-redeemable and may be exercised on a cashless basis.
1.82 “ Purchaser Public Warrant ” means one whole warrant that was included as part of each Purchaser Unit in the IPO, entitling the holder thereof to purchase one-half (1/2) of one
Purchaser Ordinary Share at an exercise price of $11.50 per share, which is redeemable.
1.83 “ Purchaser SEC Documents ” has the meaning set forth in Section 5.17(a) .
1.84 “ Purchaser Special Meeting ” has the meaning set forth in Section 6.4(a) .
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1.85 “ Purchaser Stock Redemptions ” has the meaning set forth in Section 5.10 .
1.86 “ Purchaser Stockholder Approval ” has the meaning set forth in Section 6.4(a).
1.87 “ Purchaser Unit ” means a unit of the Purchaser comprised of (a) one Purchaser Ordinary Share, (b) one Purchaser Public Warrant, and (c) one right to receive one-tenth (1/10) of
one Purchaser Ordinary Share upon the consummation of the transactions contemplated by this Agreement (“ Purchaser Rights ”).
1.88 “ Purchaser Warrant ” shall mean each Purchaser Private Warrant and Purchaser Public Warrant.
1.89 “ Real Property ” means, collectively, all real properties and interests therein (including the right to use), together with all buildings, fixtures, trade fixtures, plant and other
improvements located thereon or attached thereto; all rights arising out of use thereof (including air, water, oil and mineral rights); and all subleases, franchises, licenses, permits, easements and
rights-of-way which are appurtenant thereto.
1.90 “ Registration Rights Agreement ” means the agreement, in a form and substance to be agreed by the parties hereto, governing the registration for resale under the Securities Act of
(a) the Closing Payment Shares issued to non-affiliate Stockholders of the Company, and (b) all other securities of the Purchaser (including derivatives thereof, such as options and warrants) held
by the Purchaser’s officers, directors, nominees, and direct and indirect parents, control persons, affiliates and associates immediately after the Closing.
1.91 “ Release Date ” has the meaning set forth in Section 10.4(d) .
1.92 “ Required Financial Statements ” has the meaning set forth in Section 6.4(b) .
1.93 “ Sarbanes-Oxley Act ” means the United States Sarbanes-Oxley Act of 2002, as amended.
1.94 “ SEC ” means the United States Securities and Exchange Commission.
1.95 “ Section 16 ” has the meaning set forth in Section 6.10 .
1.96 “ Securities Act ” means the United States Securities Act of 1933, as amended.
1.97 “ Selling Stockholders ” has the meaning set forth in Section 13.15 .
1.98 “ Share Exchange ” has the meaning set forth in the recitals.
1.99 “ Stockholder ” or “ Stockholders ” has the meaning set forth in the recitals.
1.100 “ Stockholders’ Representative ” has the meaning set forth in the recitals.
1.101 “ Subsidiary ” means each entity of which at least fifty percent (50%) of the capital stock or other equity or voting securities are Controlled or owned, directly or indirectly, by the
respective Person, provided, however, that Diginex High Performance Computing Limited shall not constitute a Subsidiary of the Company.
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1.102 “ Survival Period ” has the meaning set forth in Section 10.5 .
1.103 “ Tangible Personal Property ” means all tangible personal property and interests therein, including machinery, computers and accessories, furniture, office equipment,
communications equipment, automobiles, trucks, forklifts and other vehicles owned or leased by the Company Group and other tangible property.
1.104 “ Tax(es) ” means any federal, state, local or foreign tax, charge, fee, levy, custom, duty, deficiency, or other assessment of any kind or nature imposed by any Taxing Authority
(including any income (net or gross), gross receipts, profits, windfall profit, sales, use, goods and services, ad valorem, franchise, license, withholding, employment, social security, workers
compensation, unemployment compensation, employment, payroll, transfer, excise, import, real property, personal property, intangible property, occupancy, recording, minimum, alternative
minimum, environmental or estimated tax), including any liability therefor as a transferee or successor, or as a result of any Tax sharing, indemnification or similar agreement, together with any
interest, penalty, additions to tax or additional amount imposed with respect thereto.
1.105 “ Taxing Authority ” means any Authority responsible for the collection, assessment or imposition of any Tax or the administration of any Law relating to any Tax.
1.106 “ Tax Return ” means any return, information return, declaration, claim for refund or credit, report or any similar statement, and any amendment thereto, including any attached
schedule and supporting information, whether on a separate, consolidated, combined, unitary or other basis, that is filed or required to be filed with any Taxing Authority in connection with the
determination, assessment, collection or payment of a Tax or the administration of any Law relating to any Tax.
1.107 “ Terminating Company Breach ” has the meaning set forth in Section 12.2(a) .
1.108 “ Terminating Purchaser Breach ” has the meaning set forth in Section 12.2(b) .
1.109 “ Third Party Claim ” has the meaning set forth in Section 10.3(a) .
1.110 “ Trust Account ” has the meaning set forth in Section 5.10 .
1.111 “ Trust Agreement ” has the meaning set forth in Section 5.10 .
1.112 “ Trust Fund ” has the meaning set forth in Section 5.10 .
1.113 “ Trustee ” has the meaning set forth in Section 5.10 .
1.114 “ U.S. GAAP ” means U.S. generally accepted accounting principles, consistently applied.
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ARTICLE II
SHARE EXCHANGE
2.1 Share Exchange . Upon the terms and subject to the conditions set forth in this Agreement, on the Closing Date, the Stockholders shall sell, transfer, convey, assign and deliver to the
Purchaser and the Purchaser shall purchase, acquire, and accept from the Stockholders, all of the issued and outstanding Company Common Stock in exchange for the Closing Payment Shares
(less the Escrow Shares).
2.2 Stock Option Conversion . On the Closing Date, each option to purchase shares of Company Common Stock (each, a “ Company Option ”) that is outstanding under any of the equity
incentive plans of the Company immediately prior to the Closing, whether vested or unvested, shall, automatically and without any required action on the part of any holder or beneficiary thereof,
be cancelled and the holders shall receive 4,200,000 Purchaser Ordinary Shares, in the aggregate, in exchange for such cancellation; provided, that each holder of a Company Option shall pay the
related exercise price of the Company Option within thirty (30) days following the Closing Date, in each case, as if such Company Options were exercised in accordance with their terms;
provided, further, that to the extent a holder of a Company Option does not pay the related exercise price within such thirty (30) day period, such holder shall forfeit the related Purchaser Ordinary
Shares. All Purchaser Ordinary Shares acquired in exchange for the cancellation of Company Options shall be locked-up for a period of fifteen (15) months following the Closing Date, following
which the Purchaser Ordinary Shares shall be released in three (3) equal installments over a period of six (6) months following the expiration of such lock-up period, in each case as set forth in
the respective Lock-Up Agreement. The Company has delivered to the Purchaser a true and correct schedule, as of the date of this Agreement, that sets forth each option holder and the number of
Purchase Ordinary Shares each such holder shall receive at the Closing pursuant to this Section 2.2 and such schedule shall be updated between the date hereof and Closing solely to reflect the
issuance of new Company Options, the holders of which will receive Purchaser Ordinary Shares at the Closing pursuant to this Section 2.2 . For avoidance of doubt, the maximum number of
Purchaser Ordinary Shares to be issued at the Closing pursuant to this Section 2.2 shall be 4,200,000 Purchaser Ordinary Shares.
2.3 Closing; Effective Time . Unless this Agreement is earlier terminated in accordance with ARTICLE XII , the closing of the Share Exchange (the “ Closing ”) shall take place at the
offices of Loeb & Loeb LLP, 345 Park Avenue, New York, New York, at 10:00 a.m. local time, on the second (2 nd ) Business Day after the satisfaction or waiver (to the extent permitted by
applicable Law) of the conditions set forth in ARTICLE IX or at such other time, date and location as the Purchaser and the Company agree in writing. The parties may participate in the Closing
via electronic means. The date on which the Closing actually occurs is hereinafter referred to as the “ Closing Date ”. At Closing, the Stockholders shall take the actions and deliver duly executed
versions of the documents listed in Part I of Schedule 2.3 and the Purchaser shall take the actions and deliver duly executed versions of the documents listed in Part II of Schedule 2.3 .
2.4 Board of Directors of Purchaser . As of the Closing, the Purchaser’s board of directors shall consist of seven directors. At the Closing, the parties shall cause to be elected to the
Purchaser’s board of directors and nominated as officers of the Purchaser the individuals designated by the Stockholders after the date hereof, who shall become the directors and officers of the
Purchaser until their respective successors are duly elected or appointed and qualified, or their earlier death, resignation or removal.
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2.5 Taking of Necessary Action; Further Action . If, at any time after the Closing, any further action is necessary or desirable to carry out the purposes of this Agreement and to vest the
Purchaser with full right, title and interest in, to and under, and/or possession of, all assets, property, rights, privileges, powers and franchises of the Company, the officers and directors of the
Purchaser are fully authorized in the name and on behalf of the Company, to take all lawful action necessary or desirable to accomplish such purpose or acts, so long as such action is not
inconsistent with this Agreement.
ARTICLE III
CONSIDERATION
3.1 Closing Payment Shares .
(a) Subject to and upon the terms and conditions set forth in this Agreement, in full payment for the Company Common Stock purchased by the Purchaser pursuant to Section
2.1 , the Purchaser shall issue to the Stockholders the Closing Payment Shares, which shall be fully paid and free and clear of all Liens other than applicable securities Law restrictions and the
Lock-Up Agreements. Each Stockholder shall receive the number of Closing Payment Shares opposite such Stockholder’s name on Exhibit A in exchange for the number of Company Common
Stock opposite such Stockholder’s name on Exhibit A . The number of Escrow Shares to be allocated among the Stockholders and held pursuant to the Escrow Agreement is set forth opposite
each Stockholder’s name on Exhibit A . Exhibit A shall be updated between the date hereof and Closing solely to reflect the issuance of new ordinary shares in the Company pursuant to the
Company Private Placement.
(b) No certificates or scrip representing fractional shares of Closing Payment Shares will be issued pursuant to the Share Exchange, and such fractional share interests will not
entitle the owner thereof to vote or to any rights of a stockholder of the Purchaser. The Closing Payment Shares shall bear the legend set forth in Section 3.1(c) and shall be restricted as follows:
(i) 6 months for stockholders holding less than 2.5% of the shares in Purchaser post-closing and (ii) 12 months for stockholders holding 2.5% or more of the shares in Purchaser post-closing, in
the case of each of (i) and (ii), as set forth in the respective Lock-Up Agreement.
(c) Each certificate issued to any holder of Company Common Stock and each option holder who shall receive Purchaser Ordinary Shares in connection with the Share
Exchange shall bear the legend set forth below, or legend substantially equivalent thereto, together with any other legends that may be required by any applicable securities Laws at the time of the
issuance of the Purchaser Ordinary Shares:
THE ORDINARY SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933,
AS AMENDED (THE “ACT”) OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION, AND MAY NOT BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS AND UNTIL (I) SUCH OFFER, SALE, TRANSFER, PLEDGE OR HYPOTHECATION HAS BEEN
REGISTERED UNDER THE ACT AND THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION COVERING SUCH SECURITIES OR (II) THE ISSUER
OF THE ORDINARY SHARES HAS RECEIVED AN OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER THAT SUCH OFFER,
SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE WITH THE ACT AND SUCH OTHER APPLICABLE LAWS.
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3.2 Earnout Payment .
(a) In the event the closing price of the Purchaser Ordinary Shares on Nasdaq (or other applicable securities exchange) is equal to or greater than the stock prices set forth below
during any five trading days out of any 30 trading day period from and after the Closing until the applicable milestone date set forth below, the Stockholders shall be entitled to receive, and the
Purchaser shall immediately cause to be delivered, as additional consideration for the Share Exchange (and without the need for additional consideration from the Stockholders), the aggregate
number of additional Purchaser Ordinary Shares set forth in the table below on a pro-rata basis based on their ownership percentages in the Company as set forth on Exhibit A , which shares shall
be fully paid and free and clear of all Liens other than applicable securities Law restrictions:

Milestone Date
December 31, 2020
December 31, 2021
December 31, 2022

$
$
$

Stock Price
15.00
20.00
30.00

Additional
Purchaser
Ordinary Shares
2,000,000
2,000,000
1,000,000

All share and per share amounts in the table above shall be proportionally adjusted for share splits, dividends, and similar events.
(b) Upon the first Change in Control to occur prior to the latest milestone date set forth in Section 3.2(a) , the Purchaser shall, no later than immediately prior to the
consummation of such Change in Control, issue to the Stockholders as additional consideration for the Share Exchange (and without the need for additional consideration from the Stockholders),
free and clear of all Liens other than applicable securities Law restrictions, the number of Purchaser Ordinary Shares set forth in Section 3.2(a) for any period that has not yet expired as if the
relevant stock price target had been met and the Stockholders were eligible to receive such additional Purchaser Ordinary Shares.
(c) At all times prior to the latest milestone date set forth in Section 3.2(a) , the Purchaser shall keep available for issuance a sufficient number of unissued shares of Purchaser
Ordinary Shares to permit the Purchaser to satisfy its issuance obligations set forth in this Section 3.2 and shall take all actions required to increase the authorized number of shares of Purchaser
Ordinary Shares if at any time there shall be insufficient unissued shares of Purchaser Ordinary Shares to permit such reservation.
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(d) The Purchaser shall take such actions as are reasonably requested by the Stockholders to evidence the issuances pursuant to this Section 3.2 , including, if requested, through
the delivery of duly and validly executed certificates or instruments representing the additional Purchaser Ordinary Shares.
(e) At all times prior to the latest milestone date set forth in Section 3.2(a) , the Purchaser shall use reasonable best efforts for (i) the Purchaser to remain listed as a public
company on, and for the Purchaser Ordinary Shares (including, when issued, any shares issued pursuant to this Section 3.2 ) to be tradable over, Nasdaq and (ii) the shares issued pursuant to this
Section 3.2 , when issued, to be approved for listing on Nasdaq; provided, however, the foregoing shall not limit the Purchaser from consummating a Change in Control or entering into a Contract
that contemplates a Change in Control.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as set forth in the disclosure schedules delivered by the Company to the Purchaser simultaneously with the execution of this Agreement, the Company hereby represents and
warrants to Purchaser as follows:
4.1 Corporate Existence and Power . The Company is a business company duly incorporated, validly existing and in good standing under the Laws of Hong Kong. The Company has all
company power and authority to own and operate its properties and assets and to carry on the Business as presently conducted. The Company is duly licensed or qualified to do business and is in
good standing in each jurisdiction in which the properties owned or leased by it or the operation of its Business as currently conducted makes such licensing or qualification necessary, except
where the failure to be so licensed, qualified or in good standing would not have a Company Material Adverse Effect. The Company has offices located only at the addresses set forth on Schedule
4.1 .
4.2 Authorization . The execution, delivery and performance by the Company of this Agreement and the Additional Agreements to which it is a party and the consummation by the
Company of the transactions contemplated hereby and thereby are within the corporate powers of the Company and have been duly authorized by all necessary action on the part of the Company.
Assuming due authorization and execution by each other party hereto and to the Additional Agreements, this Agreement constitutes, and, upon their execution and delivery, each of the Additional
Agreements will constitute, a valid and legally binding agreement of the Company enforceable against the Company in accordance with its and their respective terms, except as may be limited by
bankruptcy, insolvency, reorganization or other similar laws affecting the enforcement of creditors’ rights generally and by general principles of equity.
4.3 Governmental Authorization . None of the execution, delivery or performance by the Company of this Agreement or any Additional Agreement requires any consent, approval,
license, order or other action by or in respect of, or registration, declaration or filing with, any Authority as a result of the execution, delivery and performance of this Agreement or any of the
Additional Agreements or the consummation of the transactions contemplated hereby or thereby (each of the foregoing, a “ Governmental Approval ”).
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4.4 Non-Contravention . None of the execution, delivery or performance by the Company of this Agreement or any Additional Agreements does or will (a) contravene or conflict with
the organizational or constitutive documents of any member of the Company Group, (b) contravene or conflict with or constitute a violation of any provision of any Law or Order binding upon or
applicable to the Company Group, (c) except for the Material Contracts listed on Schedule 4.16(a) requiring Company Consents (but only as to the need to obtain such Company Consents),
constitute a default under or breach of (with or without the giving of notice or the passage of time or both) or violate or give rise to any right of termination, cancellation, amendment or
acceleration of any right or obligation of the Company Group or require any payment or reimbursement or to a loss of any material benefit relating to the Business to which the Company Group
are entitled under any provision of any Material Contract, (d) result in the creation or imposition of any Lien on any of the Company Common Stock, or, other than Permitted Liens, on any
material properties or assets of the Company Group, where any such conflict has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.
4.5 Capitalization . The Company has issued HKD 10,000 ordinary shares and USD 1,031,484 ordinary shares (the “ Company Common Stock ”). The Company has a number of
Company Options issued and outstanding that, if all were exercised, would constitute 15% of the total issued and outstanding Company Common Stock. The Company has provided the Purchaser
with a true and complete list of the holders of Company Options and the number of such Company Options each such holder owns. No Company Common Stock is held in its treasury. All of the
issued and outstanding Company Common Stock has been duly authorized and validly issued, is fully paid and non-assessable (except as set forth on Schedule 4.5 ) and has not been issued in
violation of any preemptive or similar rights of any Person. All of the issued and outstanding Company Common Stock is owned of record and beneficially by the Stockholders as set forth on
Exhibit A , free and clear of all Liens. No outstanding Company Common Stock is subject to any right of first refusal, right of first offer, preemptive right or similar restriction. The only shares of
Company Common Stock that will be outstanding immediately after the Closing will be the Company Common Stock owned by the Purchaser following the consummation of the Transaction. No
other class of shares of the Company is authorized or outstanding. Other than the Company Options or in connection with the Company Private Placement or as set forth on Schedule 4.5 , there
are no: (a) outstanding subscriptions, options, warrants, rights (including “phantom share rights”), calls, commitments, understandings, conversion rights, rights of exchange, plans or other
agreements of any kind providing for the purchase, issuance or sale of any shares of the Company, or (b) to the knowledge of the Company, agreements with respect to any of the Company
Common Stock, including any voting trust, other voting agreement or proxy with respect thereto.
4.6 Charter Documents . Copies of the organizational documents of the Company and each of its Subsidiaries have heretofore been made available to Purchaser, and such copies are each
true and complete copies of such instruments as amended and in effect on the date hereof. The Company has not taken any actions in violation of its organizational documents such that had or
would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
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4.7 Corporate Records . All proceedings occurring since January 1, 2018 of the board of directors of the Company, including committees thereof, and all consents to actions taken
thereby, are accurately reflected in the minutes and records contained in the corporate minute books of the Company. The register of members of the Company is complete and accurate in all
material respects.
4.8 Assumed Names . Schedule 4.8 is a complete and correct list of all assumed or “doing business as” names currently or since the Company’s incorporation used by the Company
Group, including names on any websites. The Company Group has filed appropriate “doing business as” certificates in all applicable jurisdictions with respect to itself, except where such failure
has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
4.9 Subsidiaries .
(a) Schedule 4.9(a) sets forth each Subsidiary of the Company and the amount of issued and outstanding capital stock and securities of each Subsidiary that is owned by the
Company Group, which are owned free and clear of all Liens. All the capital stock of each Subsidiary are fully paid-up. Except for the Subsidiaries so listed, the Company does not own or
Control, directly or indirectly, any ownership, equity, profits or voting interest in any Person or have any agreement or commitment to purchase any such interest, and has not agreed and is not
obligated to make, nor is bound by any Contract under which it may become obligated to make, any future investment (in the form of a loan, capital contribution or otherwise) in any other
Person.
(b) Each Subsidiary is a company duly organized, validly existing and in good standing under and by virtue of the Laws of the jurisdiction of its formation set forth by its name
on Schedule 4.9(a) . Each Subsidiary has all power and authority, corporate and otherwise, and all governmental licenses, Permits, authorizations, consents and approvals required to own and
operate its properties and assets and to carry on the Business as presently conducted and as proposed to be conducted, except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. Other than as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, no Subsidiary of
the Company is qualified to do business as a foreign entity in any jurisdiction, except as set forth by its name on Schedule 4.9(a) , and there is no other jurisdiction in which the character of the
property owned or leased by any Subsidiary or the nature of its activities make qualification of such Subsidiary in any such jurisdiction necessary. Each Subsidiary has offices located only at the
addresses set forth by its name on Schedule 4.9(a) .
(c) Except as set forth on Schedule 4.9(c) , no outstanding capital stock or other securities of any Subsidiary is subject to any right of first refusal, right of first offer, preemptive
right or similar restriction. Except as set forth on Schedule 4.9(c) , there are no: (i) outstanding subscriptions, options, warrants, rights (including “phantom stock rights”), calls, commitments,
understandings, conversion rights, rights of exchange, plans or other agreements of any kind providing for the purchase, issuance or sale of any shares of the capital stock or other securities of a
Subsidiary, or (ii) agreements with respect to any of the capital stock or other securities of a Subsidiary, including any voting trust, other voting agreement or proxy with respect thereto.
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4.10 Consents . The Contracts listed on Schedule 4.10 are the only Contracts binding upon the Company Group or by which any of the Company Common Stock or any of the Company
Group’s assets are bound, requiring a consent, approval, authorization, order or other action of or filing with any Person as a result of the execution, delivery and performance of this Agreement
or any of the Additional Agreements or the consummation of the transactions contemplated hereby or thereby (each of the foregoing, a “ Company Consent ”), other than such consents,
approvals, authorizations, orders or other actions or filings which, if not obtained, would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect..
4.11 Financial Statements .
(a) Schedule 4.11 includes (i) the audited consolidated financial statements of the Company as of and for the period ended March 31, 2018 consisting of the audited consolidated
statement of financial position, the audited consolidated statement of profit or loss and other comprehensive income, the audited consolidated statement of changes in equity and the audited
consolidated statement of cash flows (collectively, the “ Audited Financial Statements ”), and (ii) unaudited consolidated management accounts as of and for the period ended on March 31, 2019
(the “ Management Accounts ” and together with the Audited Financial Statements, the “ Financial Statements ,” and the unaudited consolidated balance sheet as of March 31, 2019 (the “
Balance Sheet Date ”) included in the Management Accounts, the “ Balance Sheet ”).
(b) The Financial Statements are complete and accurate and fairly present in all material respects the financial position of the Company Group as of the dates thereof and the
results of operations of the Company Group for the periods reflected therein in conformity with Hong Kong FRS, except for liabilities and obligations reflected or reserved for on the Audited
Financial Statements or disclosed in the notes thereto (if any) (other than any such liabilities not reflected, reserved or disclosed as are not and would not be, in the aggregate, material to the
Company Group, taken as a whole). The Financial Statements (i) were prepared from the Books and Records of the Company Group; (ii) were prepared on an accrual basis in accordance with
Hong Kong FRS; (iii) contain and reflect all necessary adjustments and accruals for a fair presentation of the Company’s Group financial condition as of their dates (except, for normal year-end
or interim adjustments the impact of which are not material); and (iv) contain and reflect adequate provisions for all liabilities for all material Taxes applicable to the Company Group with respect
to the periods then ended. The Management Accounts have been prepared on a good faith basis, on a basis consistent in all material respects with the preparation of the previous management
accounts of the Company Group and reflect the Company’s management’s understanding of the income, assets and liabilities for the period reflected therein.
(c) Except as specifically disclosed, reflected or fully reserved against on the Balance Sheet and for liabilities and obligations that have arisen in the ordinary course of business
since the date of the Balance Sheet, there are no liabilities, debts or obligations of any nature (whether accrued, fixed or contingent, liquidated or unliquidated, asserted or unasserted or otherwise)
relating to the Company Group.
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(d) Except as set forth on Schedule 4.11(d) , the Company Group does not have any Indebtedness, other than accounts payable incurred in the ordinary course of business
consistent with past practice.
4.12 Books and Records .
(a) All Contracts, documents, and other papers or copies thereof delivered to Purchaser by or on behalf of the Company Group are accurate, complete, and authentic in all
material respects.
(b) The Books and Records accurately and fairly, in all material respects, reflect the transactions and dispositions of assets of and the providing of services by the Company
Group. Except where such failure has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the Company maintains a
system of internal accounting controls sufficient to provide reasonable assurance that:
(i) transactions are executed only in accordance with the respective management’s authorization;
(ii) all income and expense items are properly recorded for the relevant periods in accordance with the revenue recognition and expense policies maintained by the
Company, as permitted by Hong Kong FRS;
(iii) access to assets is permitted only in accordance with the respective management’s authorization; and
(iv) recorded assets are compared with existing assets at reasonable intervals, and appropriate action is taken with respect to any differences.
(c) All accounts, books and ledgers of the Company Group have been properly and accurately kept and completed in all material respects, and there are no material inaccuracies
or discrepancies of any kind contained or reflected therein. Except as disclosed on Schedule 4.12(c) , the Company Group does not have any records, systems controls, data or information
recorded, stored, maintained, operated or otherwise wholly or partly dependent on or held by any means (including any mechanical, electronic or photographic process, whether computerized or
not) which (including all means of access thereto and therefrom) are not under the direct control of the Company Group and which is not located at an office of the Company Group.
4.13 Absence of Certain Changes . Since the Balance Sheet Date, the Company Group has conducted the Business in the ordinary course consistent with past practices. Without limiting
the generality of the foregoing, except as set forth on Schedule 4.13 , since the Balance Sheet Date, there has not been:
(a) any Company Material Adverse Effect;
(b) any transaction, Contract or other instrument entered into, or commitment made, by the Company Group, or any of the Company Group’s assets (including the acquisition or
disposition of any assets) or any relinquishment by the Company Group of any Contract or other right, in either case other than transactions and commitments in the ordinary course of business
consistent in all respects, including kind and amount, with past practices and those contemplated by this Agreement;
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(c) (i) any redemption of, declaration, setting aside or payment of any dividend or other distribution with respect to any capital stock or other equity interests in the Company
Group; (ii) any issuance by the Company Group of shares of capital stock or other equity interests in the Company Group, or (iii) any repurchase, redemption or other acquisition, or any
amendment of any term, by the Company Group of any outstanding shares of capital stock or other equity interests;
(d) (i) any creation or other incurrence of any Lien (other than Permitted Liens) on the Company Common Stock or any other capital stock or securities of the Company Group
or on any of the Company Group’s assets, and (ii) any making of any loan, advance or capital contributions to or investment in any Person by the Company Group other than in the ordinary
course of business consistent with past practice;
(e) any personal property damage, destruction or casualty loss or personal injury loss (whether or not covered by insurance) affecting the business or assets of the Company
Group, other than as would not be reasonably expected to have, individually or in the aggregate, a Company Material Adverse Effect;
(f) any material labor dispute, other than routine individual grievances, or any material activity or proceeding by a labor union or representative thereof to organize any
employees of the Company Group, which employees were not subject to a collective bargaining agreement at the Balance Sheet Date, or any lockouts, strikes, slowdowns, work stoppages or
threats thereof by or with respect to any employees of the Company Group;
(g) any sale, transfer, lease to others or other disposition of any of its material assets by the Company Group except in the ordinary course of business consistent with past
practices or immaterial amounts of other Tangible Personal Property not required by its business;
(h) any capital expenditure by the Company Group in excess in any fiscal month of an aggregate of $1,000,000 or entering into any lease of capital equipment or property under
which the annual lease charges exceed $500,000 in the aggregate by the Company Group;
(i) any institution of litigation, settlement or agreement to settle any litigation, action, proceeding or investigation before any court or governmental body relating to the
Company Group or its property or suffering of any actual or threatened litigation, action, proceeding or investigation before any court or governmental body relating to the Company Group or its
property, other than as would not be reasonably expected to have, individually or in the aggregate, a Company Material Adverse Effect;
(j) the incurrence of any Indebtedness, or any loan of any monies to any Person or guarantee of any obligations of any Person by the Company Group, except for advances to
employees or officers of any member of the Company Group in the ordinary course of business consistent with past practice;
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(k) except as required by Hong Kong FRS or applicable Law, any change in the accounting methods or practices (including, any change in depreciation or amortization policies
or rates) of the Company Group materially affecting the reported consolidated assets, liabilities or results of operations of the Company Group;
(l) any amendment to the Company Group’s organizational documents, or any engagement by the Company Group in any merger, consolidation, reorganization, reclassification,
liquidation, dissolution or similar transaction;
(m) any acquisition of assets or the business of any Person in excess of $500,000 (individually or in the aggregate);
(n) any material Tax election made by the Company Group outside of the ordinary course of business consistent with past practice, or any material Tax election changed or
revoked by the Company Group; any claim, notice, audit report or assessment in respect of material Taxes settled or compromised by the Company Group; any annual Tax accounting period
changed by the Company Group; any Tax allocation agreement, Tax sharing agreement, Tax indemnity agreement or closing agreement relating to any Tax entered into by the Company Group
that would have the effect of materially increasing the present or future Tax liability or materially decreasing any present or future Tax asset of the Purchaser and its Affiliates (including the
Company and its Subsidiaries) after the Closing; or any right to claim a material Tax refund surrendered by the Company Group; or
(o) any commitment or agreement to do any of the foregoing.
4.14 Properties; Title to the Company’s Assets .
(a) Except as would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect, the items of Tangible Personal Property have no
defects, are in good operating condition and repair and function in accordance with their intended uses (ordinary wear and tear excepted) and have been properly maintained, and are suitable for
their present uses and meet all specifications and warranty requirements with respect thereto.
(b) Except as would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect, the Company Group has good, valid and
marketable title in and to, or in the case of the Company Group’s Real Property leases and the assets which are leased or licensed pursuant to Contracts, a valid leasehold interest or license in or a
right to use, all of their assets reflected on the Balance Sheet. No such asset is subject to any Liens (other than Permitted Liens). Other than as would not reasonably be expected to, individually or
in the aggregate, have a Company Material Adverse Effect, the Company Group’s assets constitute all of the assets of any kind or description whatsoever, including goodwill, for the Company
Group to operate the Business immediately after the Closing in the same manner as the Business is currently being conducted.
4.15 Litigation . Except as set forth on Schedule 4.15 , there is no Action (or any basis therefore) pending against, or to the knowledge of the Company threatened against or affecting, the
Company Group, any of its officers or directors with respect to the Business, the Business, or any Company Common Stock or any of the Company’s Group assets or any Contract before any
court, Authority or official or which in any manner challenges or seeks to prevent, enjoin, alter or delay the transactions contemplated hereby or by the Additional Agreements or that, individually
or in the aggregate, would be material to the Company Group, taken as a whole. There are no outstanding judgments against the Company Group that would, individually or in the aggregate,
reasonably be expected to have a material adverse effect on the ability of the Company to enter into and perform its obligations under this Agreement.
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4.16 Contracts .
(a) Schedule 4.16(a) lists each of the following Contracts, oral or written (collectively, the “ Material Contracts ”), to which the Company Group is a party and which are
currently in effect and constitute the following:
(i) all Contracts that require annual payments or expenses by, or annual payments or income to, the Company Group of $500,000 or more (other than standard purchase
and sale orders entered into in the ordinary course of business consistent with past practice);
(ii) all sales, advertising, agency, lobbying, broker, sales promotion, market research, marketing or similar contracts and agreements, in each case requiring the payment
of any commissions by the Company Group in excess of $500,000 annually;
(iii) all employment Contracts, employee leasing Contracts, and consultant and sales representatives Contracts with any current or former officer, director, employee or
consultant of the Company Group or other Person, under which the Company Group (A) has continuing obligations for payment of annual compensation of at least $500,000 (other than
oral arrangements for at-will employment), (B) has severance or post termination obligations to such Person, or (C) has an obligation to make a payment upon consummation of the
transactions contemplated hereby or as a result of a change of control of the Company;
(iv) all Contracts creating a joint venture, strategic alliance, limited liability company and partnership agreements to which the Company Group is a party and that is
material to the business of the Company Group taken as a whole;
(v) all Contracts relating to any material acquisitions or dispositions of assets by the Company Group;
(vi) all Contracts for material licensing agreements, including Contracts licensing material Intellectual Property Rights, other than licenses for commercially available
off-the-shelf software (including software-as-a-service) and nonexclusive licenses granted by any member of the Company Group to a contractor or customer in the ordinary course of
business consistent with past practice;
(vii) all Contracts limiting the freedom of the Company Group to compete in any line of business or in any geographic area;
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(viii) all Contracts with or pertaining to the Company Group to which any Affiliate of the Company Group is a party;
(ix) all Contracts relating to property or assets (whether real or personal, tangible or intangible) in which the Company Group holds a leasehold interest (excluding the
Company Group’s Real Property leases) and which involve outstanding obligations to the lessor thereunder in excess of $500,000 per year;
(x) all Contracts for which any of the benefits, compensation or payments (or the vesting thereof) will be increased or accelerated by the consummation of the
transactions contemplated by this Agreement or any of the Additional Agreements;
(xi) all Contracts relating to outstanding Indebtedness, including financial instruments of indenture or security instruments (typically interest-bearing) such as notes,
mortgages, loans and lines of credit (other than intercompany loans and advances); and
(xii) any Contract relating to the voting or control of the equity interests of the Company Group or the election of directors of the Company Group (other than the
organizational documents of the Company Group).
(b) Except as set forth on Schedule 4.16(b) or as would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect, (i) each
Material Contract is a valid and binding agreement, and is in full force and effect, and neither the Company Group nor, to the Company’s knowledge, any other party thereto, is in breach or
default (whether with or without the passage of time or the giving of notice or both) under the terms of any such Material Contract, (ii) the Company Group has not assigned, delegated, or
otherwise transferred any of its rights or obligations with respect to any Material Contracts, or granted any power of attorney with respect thereto or to any of the Company Group’s assets and (iii)
no Material Contract requires the Company Group to post a bond or deliver any other form of security or payment to secure its obligations thereunder.
(c) The Company Group is in material compliance with all covenants, including all financial covenants, in all notes, indentures, bonds and other instruments or agreements
evidencing any Indebtedness.
4.17 Licenses and Permits . Schedule 4.17 correctly lists each license, franchise, permit, order or approval or other similar authorization required under applicable Law to carry out or
otherwise affecting, or relating in any way to, the Business, together with the name of the Authority issuing the same (the “ Permits ”). Except as indicated on Schedule 4.17 or as would not be
reasonably expected to have, individually or in the aggregate, a Company Material Adverse Effect, such Permits are valid and in full force and effect, and none of the Permits will, assuming the
related Company Consent has been obtained or waived prior to the Closing Date, be terminated or impaired or become terminable as a result of the transactions contemplated hereby. The
Company Group has all Permits necessary to operate the Business, except for the failure to have, individually or in the aggregate, any Permits that would not be reasonably expect to have a
Company Material Adverse Effect.
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4.18 Compliance with Laws . The Company Group is not in violation of, has not violated, and to the Company’s knowledge, is neither under investigation with respect to nor has been
threatened to be charged with or given notice of any violation or alleged violation of, any Law, or judgment, order or decree entered by any court, arbitrator or Authority, domestic or foreign, nor
is there any basis for any such charge and within the last 24 months the Company Group has not received any subpoenas by any Authority, in each case except where such violation, alleged
violation or investigation would not, individually or in the aggregate, be expected to have a Company Material Adverse Effect.
4.19 Intellectual Property .
(a) Schedule 4.19 sets forth a true, correct and complete list of all Owned Intellectual Property Rights that are subject to a patent, registration or application therefor with any
Authority, specifying as to each, as applicable: (i) the nature of such Owned Intellectual Property Right; (ii) the owner of such Owned Intellectual Property Right; and (iii) the jurisdictions by or
in which such Owned Intellectual Property Right has been issued or registered or in which an application for such issuance or registration has been filed.
(b) Within the past five (5) years (or prior thereto if the same is still pending or subject to appeal or reinstatement) the Company Group has not been sued or charged in writing
with or been a defendant in any Action that involves a claim of infringement of any Intellectual Property Rights, and the Company has no knowledge of any other claim of infringement by the
Company Group, and no knowledge of any continuing infringement by any other Person of any Intellectual Property Rights of the Company Group.
(c) To the knowledge of the Company, the current use by the Company Group of the Intellectual Property Rights does not infringe the rights of any other Person. Any
Intellectual Property Rights used by the Company Group in the performance of any services by the Company Group under any Contract is, and upon the performance of such Contract remains,
owned by the Company Group and no client, customer or other third-party has any claim of ownership on the Intellectual Property Rights.
(d) All employees, agents, consultants or contractors who have contributed to or participated in the creation or development of any copyrightable, patentable or trade secret
material on behalf of the Company Group or any predecessor in interest thereto either: (i) is a party to a “work-for-hire” agreement under which the Company Group is deemed to be the original
owner/author of all property rights therein; or (ii) has executed an assignment or an agreement to assign in favor of the Company Group (or such predecessor in interest, as applicable) all right,
title and interest in such material.
(e) None of the execution, delivery or performance by the Company of this Agreement or any of the Additional Agreements to which the Company is a party or the
consummation by the Company of the transactions contemplated hereby or thereby will cause any material item of Intellectual Property Rights owned, licensed, used or held for use by the
Company Group immediately prior to the Closing to not be owned, licensed or available for use by the Company Group on substantially the same terms and conditions immediately following the
Closing.
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(f) The Company has taken reasonable measures to safeguard and maintain the confidentiality and value of all trade secrets and other material confidential information that is
Owned Intellectual Property Right. The transactions contemplated by this Agreement will not result in the violation of any Data Protection Laws or the privacy policies of the Company Group.
4.20 Accounts Receivable and Payable; Loans .
(a) All accounts receivable and notes of the Company Group reflected on the Financial Statements, and all accounts receivable and notes arising subsequent to the date thereof,
represent valid obligations arising from services actually performed or goods actually sold by the Company Group in the ordinary course of business consistent with past practice. The accounts
payable of the Company reflected on the Financial Statements, and all accounts payable arising subsequent to the Balance Sheet Date, arose from bona fide transactions in the ordinary course
consistent with past practice.
(b) To the Company’s knowledge, there is no contest, claim, or right of setoff in any agreement with any maker of an account receivable or note relating to the amount or
validity of such account receivables or note that would reasonably be expected to have a Company Material Adverse Effect. To the knowledge of the Company, all accounts receivable or notes
receivable are good and collectible in the ordinary course of business.
(c) The information set forth on Schedule 4.20(c) separately identifies any and all accounts receivable or notes receivable of the Company Group which are owed by any
Affiliate of the Company Group.
4.21 Pre-payments . The Company Group has not received any payments with respect to any services to be rendered or goods to be provided after the Closing except in the ordinary
course of business.
4.22 Employees .
(a) The Company has provided the Purchaser with a true, correct and complete list of each employee of the Company Group as of May 31, 2019, setting forth the name and title
for each such person.
(b) Except as set forth on Schedule 4.22(b) , the Company Group is not a party to or subject to any collective bargaining agreement, or any similar agreement, and there has been
no activity or proceeding by a labor union or representative thereof to organize any employees of the Company Group.
(c) There are no pending or, to the knowledge of the Company, threatened claims or proceedings against the Company Group under any worker’s compensation policy or longterm disability policy.
4.23 Employment Matters .
(a) Schedule 4.23(a) sets forth a true and complete list of every employment agreement, commission agreement, employee group or executive medical, life, or disability
insurance plan, and each incentive, bonus, profit sharing, retirement, deferred compensation, equity, phantom stock, stock option, stock purchase, stock appreciation right or severance plan of the
Company Group now in effect or under which the Company Group has or might have any obligation, or any understanding between the Company Group and any employee concerning the terms
of such employee’s employment that does not apply to the Company Group’s employees generally (collectively, “ Labor Agreements ”). The Company Group has delivered or made available to
Purchaser true and complete copies of each such Labor Agreement, any employee handbook or policy statement of the Company Group, and complete and correct information concerning the
Company Group’s employees.
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(b) To the knowledge of the Company Group, no employee of the Company Group, in the ordinary course of his or her duties, has breached any obligation to a former employer
in respect of any covenant against competition or soliciting clients or employees or servicing clients or confidentiality or any proprietary right of such former employer.
4.24 Withholding . All obligations of the Company Group applicable to its employees, whether arising by operation of Law, including the Company’s contributions to the mandatory
provident fund, by contract, by past custom or otherwise, or attributable to payments by the Company Group to trusts or other funds or to any governmental agency, with respect to unemployment
compensation benefits, social security benefits or any other benefits for its employees with respect to the employment of said employees through the date hereof have been paid or adequate
accruals therefor have been made on the Financial Statements. Except as disclosed on Schedule 4.24 , all reasonably anticipated obligations of the Company Group with respect to such employees
(except for those related to wages during the pay period immediately prior to the Closing Date and arising in the ordinary course of business), whether arising by operation of Law, by contract, by
past custom, or otherwise, for salaries and holiday pay, bonuses and other forms of compensation payable to such employees in respect of the services rendered by any of them prior to the date
hereof have been or will be paid by the Company Group prior to the Closing Date.
4.25 Employee Benefits and Compensation . Schedule 4.25 sets forth each “employee benefit plan” (as defined in Section 3(3) of ERISA), bonus, deferred compensation, equity-based or
non-equity-based incentive, severance or other plan or written agreement relating to employee or director benefits or employee or director compensation or fringe benefits, maintained or
contributed to by the Company Group (each a “ Plan ” and collectively, the “ Plans ”). Each Plan is in compliance with applicable Law in all material respects.
4.26 Real Property .
(a) Except as set forth on Schedule 4.26(a) , the Company Group does not own, or otherwise have an interest in, any Real Property, including under any Real Property lease,
sublease, space sharing, license or other occupancy agreement. The Company Group has good, valid and subsisting title to its respective leasehold estates in the offices described on Schedule
4.26(a) , free and clear of all Liens (other than Permitted Liens). Other than as would not be reasonably expected to have a Company Material Adverse Effect, the Company Group has not
breached or violated any local zoning ordinance, and no written notice from any Person has been received by the Company Group or served upon the Company Group claiming any violation of
any local zoning ordinance.
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(b) With respect to each Real Property lease: (i) it is valid, binding and in full force and effect against the Company Group, except as may be limited by bankruptcy, insolvency,
reorganization or other similar laws affecting the enforcement of creditors’ rights generally and by general principles of equity; (ii) except as would not, individually or in the aggregate, be
reasonably expected to have a Company Material Adverse Effect, all rents and additional rents and other sums, expenses and charges due thereunder have been paid; (iii) the lessee has been in
peaceable possession in all material respects since the commencement of the original term thereof; (iv) no waiver, indulgence or postponement of the lessee’s material obligations thereunder has
been granted by the lessor; (v) there exist no default or event of default thereunder by the Company Group or, to the Company’s knowledge, by any other party thereto except as would not,
individually or in the aggregate, be reasonably expected to have a Company Material Adverse Effect; (vi) there exists no occurrence, condition or act which, with the giving of notice, the lapse of
time or the happening of any further event or condition, would become a default or event of default by the Company Group thereunder, except as would not, individually or in the aggregate, be
reasonably expected to have a Company Material Adverse Effect; and (vii) there are no outstanding claims of breach or indemnification or notice of default or termination thereunder, except as
would not, individually or in the aggregate, be reasonably expected to have a Company Material Adverse Effect. The Real Property leased by the Company Group is in a state of maintenance and
repair adequate and suitable for the purposes for which it is presently being used, and there are no repair or restoration works likely to be required in connection with any of the leased Real
Properties, in each case except as would not be reasonably expected to have a Company Material Adverse Effect. To the Company’s knowledge, the Company Group does not owe any brokerage
commission with respect to any Real Property.
4.27 Tax Matters . Except as set forth on Schedule 4.27 :
(a) (i) The Company Group has duly and timely filed all material Tax Returns which are required to be filed by or with respect to it, and has paid all Taxes which have become
due; (ii) all such Tax Returns are true, correct and complete and accurate in all material respects; (iii) there is no Action, pending or proposed in writing, with respect to Taxes of the Company
Group; (iv) no statute of limitations in respect of the assessment or collection of any Taxes of the Company Group for which a Lien may be imposed on any of the Company Group’s assets has
been waived or extended, which waiver or extension is in effect; (v) there is no Lien (other than Permitted Liens) for Taxes upon any of the assets of the Company Group; (vi) there is no
outstanding request for a ruling from any Taxing Authority, request for a consent by a Taxing Authority for a change in a method of accounting, subpoena or request for information by any Taxing
Authority, or agreement with any Taxing Authority, with respect to the Company Group; (vii) no claim has ever been made by a Taxing Authority in a jurisdiction where the Company Group has
not paid any Tax or filed Tax Returns, asserting that the Company Group is or may be subject to Tax in such jurisdiction; (viii) there is no outstanding power of attorney from the Company Group
authorizing anyone to act on behalf of the Company Group in connection with any Tax, Tax Return or Action relating to any Tax or Tax Return of the Company Group; (ix) the Company Group is
not, and has ever been, a party to any Tax sharing or Tax allocation Contract; (x) the Company Group is and has never been included in any consolidated, combined or unitary Tax Return; (xi) to
the knowledge of the Company, no issue has been raised by a Taxing Authority in any prior Action relating to the Company Group with respect to any Tax for any period which, by application of
the same or similar principles, could reasonably be expected to result in a proposed Tax deficiency of the Company Group for any other period; and (xii) the Company Group has not requested
any extension of time within which to file any Tax Return, which Tax Return has since not been filed.
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(b) The Company Group will not be required to include any item of income or exclude any item of deduction for any taxable period ending after the Closing Date as a result of a
change of a method of accounting made on or before the Closing Date.
(c) The unpaid Taxes of the Company Group (i) did not, as of the most recent fiscal month end, exceed the reserve for Tax liability (rather than any reserve for deferred Taxes
established to reflect timing differences between book and Tax income) set forth on the Unaudited Financial Statements and (ii) will not exceed that reserve as adjusted for the passage of time
through the Closing Date in accordance with the past custom and practice of the Company in filing its Tax Return.
4.28 Finders’ Fees . Except as set forth on Schedule 4.28 , there is no investment banker, broker, finder or other intermediary which has been retained by or is authorized to act on behalf
of the Company Group or any of Affiliates who might be entitled to any fee or commission from the Company, the Purchaser or any of their Affiliates upon consummation of the transactions
contemplated by this Agreement.
4.29 Powers of Attorney and Suretyships . Except as set forth on Schedule 4.29 , the Company Group does not have any general or special powers of attorney outstanding (whether as
grantor or grantee thereof) or any obligation or liability (whether actual, accrued, accruing, contingent, or otherwise) as guarantor, surety, co-signer, endorser, co-maker, indemnitor or otherwise in
respect of the obligation of any Person.
4.30 Directors and Officers . Schedule 4.30 sets forth a true, correct and complete list of all directors and officers of the Company Group as of the date of this Agreement.
4.31 Certain Business Practices . Except as would not reasonably be expected to have a Company Material Adverse Effect, neither the Company Group, nor any director, officer, agent or
employee of the Company Group (in their capacities as such) has (i) used any Company Group funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees, to foreign or domestic political parties or campaigns or violated any provision of the
Foreign Corrupt Practices Act of 1977 or (iii) made any other unlawful payment. Neither the Company Group, nor, to the knowledge of the Company, any director, officer, agent or employee of
the Company Group (nor any Person acting on behalf of any of the foregoing, but solely in his or her capacity as a director, officer, employee or agent of the Company Group) has, since June 1,
2017, directly or indirectly, in connection with the business of the Company Group, given or agreed to give any gift or similar benefit in any amount to any customer, supplier, governmental
employee or other Person who is or may be in a position to help or hinder the Company Group or assist the Company Group in connection with any actual or proposed transaction, which, if not
given or continued in the future, would reasonably be expected to adversely affect the business or prospects of the Company Group and would reasonably be expected to subject the Company
Group to suit or penalty in any private or governmental litigation or proceeding.
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4.32 Insurance . All forms of insurance owned or held by and insuring the Company Group as of the date of this Agreement are set forth on Schedule 4.32 . With respect to each such
insurance policy required to be listed on Schedule 4.32 , except as would not, individually or in the aggregate, be material to the Company Group, taken as a whole, (a) such policies are in full
force and effect, (b) all premiums with respect to such policies covering all periods up to and including the Closing Date have been paid, (c) no written notice of cancellation or termination has
been received with respect to any such policy which was not replaced on substantially similar terms prior to the date of such cancellation or termination, (d) there is no existing default or event
which, with or without the passage of time or the giving of notice or both, would constitute a default under any such policy or entitle any insurer to terminate or cancel any such policy and (e)
such policies will not in any way be affected by or terminate or lapse by reason of the transactions contemplated by this Agreement or the Additional Agreements. The insurance policies to which
the Company Group is a party are sufficient for compliance, in all material respect, with all requirements of all Contracts to which the Company Group is a party or by which the Company Group
is bound. To the Company’s knowledge, the Company Group has not been refused any insurance with respect to its assets or operations or had its coverage materially limited by any insurance
carrier to which it has applied for any such insurance or with which it has carried insurance. The Company Group does not have any self-insurance arrangements.
4.33 Related Party Transactions . Except as set forth on Schedule 4.33 , no Affiliate of the Company Group (a) is a party to any Contract, or has otherwise entered into any transaction,
understanding or arrangement, with the Company Group or (b) owns any property or right, tangible or intangible, which is used by the Company Group.
4.34 No Additional Representations and Warranties . Except as provided in this ARTICLE IV , neither the Company, the Stockholders or any Affiliates of the Company or the
Stockholders, nor any of their respective directors, managers, officers, employees, equityholders, partners, members or representatives has made, or is making, any representation or warranty
whatsoever to the Purchaser or its Affiliates and no such party shall be liable in respect of the accuracy or completeness of any information provided to the Purchaser.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
The Purchaser hereby represents and warrants to the Company as follows:
5.1 Corporate Existence and Power . The Purchaser is a corporation duly incorporated, validly existing and in good standing under the laws of the British Virgin Islands. The Purchaser
has all company power and authority to own and operate its properties and assets and to carry on its business as presently conducted. The Purchaser is duly licensed or qualified to do business and
is in good standing in each jurisdiction in which the properties owned or leased by it or the operation of its business as currently conducted makes such licensing or qualification necessary, except
where the failure to be so licensed, qualified or in good standing would not have a Purchaser Material Adverse Effect.
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5.2 Corporate Authorization . The execution, delivery and performance by the Purchaser of this Agreement and the Additional Agreements to which it is a party and the consummation
by the Purchaser of the transactions contemplated hereby and thereby are within the corporate powers of the Purchaser and have been duly authorized by all necessary corporate action on the part
of the Purchaser. This Agreement has been duly executed and delivered by the Purchaser and assuming the due authorization and execution by each other party hereto and to the Additional
Agreements, this Agreement constitutes, and upon their execution and delivery, the Additional Agreements will constitute, a valid and legally binding agreement of the Purchaser, enforceable
against it in accordance with its and their terms, except as may be limited by bankruptcy, insolvency, reorganization or other similar laws affecting the enforcement of creditors’ rights generally
and by general principles of equity. The affirmative vote of holders of a majority of the outstanding shares of Purchaser Ordinary Shares, voting as a single class, entitled to vote at the Purchaser
Special Meeting, assuming a quorum is present, to approve the proposals to be set forth in the Proxy Statement are the only votes of any of the Purchaser’s capital stock necessary in connection
with the entry into this Agreement by the Purchaser, and the consummation of the transactions contemplated hereby, including the Closing (the “ Purchaser Business Combination Approval ”).
5.3 Governmental Authorization . Neither the execution, delivery nor performance of this Agreement by the Purchaser requires any consent, approval, license or other action by or in
respect of, or registration, declaration or filing with any Authority.
5.4 Non-Contravention . The execution, delivery and performance by the Purchaser of this Agreement and the Additional Agreements and the consummation by the Purchaser of the
transactions contemplated hereby and thereby do not and will not (i) contravene or conflict with the organizational or constitutive documents of the Purchaser, or (ii) contravene or conflict with or
constitute a violation of any provision of any Law, judgment, injunction, order, writ, or decree binding upon the Purchaser, (iii) constitute a default under or breach of (with or without the giving
of notice or the passage of time or both) or violate or give rise to any right of termination, cancellation, amendment or acceleration of any right or obligation of the Purchaser or require any
payment or reimbursement or to a loss of any material benefit relating to its business to which the Purchaser is entitled under any provision of any contract to which the Purchaser is a party, or
(iv) result in the creation or imposition of any Lien on any of the Purchaser Ordinary Shares, or on any material properties or assets of the Purchaser, where any such conflict has not had and
would not reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect.
5.5 Finders’ Fees . Except for any liabilities for fees or commissions described on Schedule 5.5 and the Deferred Underwriting Amount, there is no investment banker, broker, finder,
agent or other intermediary which has been retained by or is authorized to act on behalf of the Purchaser or its Affiliates who might be entitled to any fee or commission from the Company or any
of its Affiliates in connection with the transactions contemplated by this Agreement or any of the Additional Agreements.
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5.6 Issuance of Shares . The Closing Payment Shares and any Purchaser Ordinary Shares issued pursuant to Section 3.2 , when issued in accordance with this Agreement, will be duly
authorized and validly issued, fully paid and nonassessable, free and clear of any Liens and not subject to or issued in violation of any right of any third party pursuant to any contract to which the
Purchaser is bound, applicable Law or the Purchaser’s organizational documents.
5.7 Capitalization .
(a) The authorized capital stock of Purchaser consists of an unlimited number of Purchaser Ordinary Shares, with no par value of which 7,427,500 are issued and outstanding as
of the date hereof. In addition, 5,990,000 Purchaser Warrants (inclusive of Purchaser Private Warrant and Purchaser Public Warrants) are issued and outstanding as of the date hereof. Except as
set forth on Schedule 5.7 , no other shares of capital stock or other voting securities of the Purchaser are issued, reserved for issuance or outstanding. All issued and outstanding shares of
Purchaser Ordinary Shares are duly authorized, validly issued, fully paid and nonassessable and not subject to or issued in violation of any purchase option, right of first refusal, preemptive right,
subscription right or any similar right under any provision of BVI Business Companies Act, 2004 (as amended), the Purchaser’s organizational documents or any contract to which Purchaser is a
party or by which Purchaser is bound. Except as set forth in the Purchaser’s organizational documents, there are no outstanding contractual obligations of Purchaser to repurchase, redeem or
otherwise acquire any shares of Purchaser Ordinary Shares or any capital equity of Purchaser. There are no outstanding contractual obligations of Purchaser to provide funds to, or make any
investment (in the form of a loan, capital contribution or otherwise) in, any other Person.
(b) Except as set forth in the Purchaser SEC Documents, the Purchaser has no convertible securities, exchangeable securities, warrants, options or other rights outstanding that,
pursuant to their terms, as a result of the consummation of the transactions contemplated hereby, will become convertible, exchangeable or exercisable of any shares, warrants, options or other
securities of the Purchaser.
5.8 Information Supplied . None of the information supplied or to be supplied by the Purchaser expressly for inclusion or incorporation by reference in the filings with the SEC and
mailings to Purchaser’s stockholders (including the Proxy Statement) with respect to the solicitation of proxies to approve the transactions contemplated by this Agreement and the Additional
Agreements, if applicable, or in any other Purchaser SEC Documents, will, at the date of its filing and/or mailing, as the case may be, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading (subject to the
qualifications and limitations set forth in the materials provided by Purchaser or that is included in the Purchaser SEC Documents).
5.9 Litigation . There is no Action (or any basis therefore) pending against, or to the knowledge of the Purchaser threatened against or affecting, the Purchaser, any of its officers or
directors, or any Purchaser Ordinary Shares before any court, Authority or official or which in any manner challenges or seeks to prevent, enjoin, alter or delay the transactions contemplated
hereby or by the Additional Agreements or that, individually or in the aggregate, would be material to the Purchaser. There are no outstanding judgments against the Purchaser that would,
individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of the Purchaser to enter into and perform its obligations under this Agreement.
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5.10 Trust Fund . As of the date of this Agreement, Purchaser has at least $57,500,000 in the trust fund established by Purchaser for the benefit of its public stockholders (the “ Trust
Fund ”) in a trust account maintained by Wilmington Trust Company (the “ Trustee ”) at JP Morgan Chase Bank (the “ Trust Account ”), and such monies are invested in “government securities”
(as such term is defined in the Investment Company Act of 1940, as amended) and held in trust by the Trustee pursuant to the Investment Management Trust Agreement, dated as of March 27,
2019, between the Purchaser and the Trustee (the “ Trust Agreement ”). Immediately prior to Closing, after giving effect to any redemptions of Purchaser Ordinary Shares in connection with the
Business Combination (the “ Purchaser Stock Redemptions ”), there shall be at least $5,000,001 in the Trust Account.
5.11 Reporting Company . The Purchaser is a publicly-held company subject to reporting obligations pursuant to Section 13 of the Exchange Act, and the Purchaser Ordinary Shares are
registered pursuant to Section 12(b) of the Exchange Act.
5.12 Listing . The Purchaser Units, Purchaser Ordinary Shares, Purchaser Warrants and Purchaser Rights are listed on Nasdaq, with trading tickers “JFKKU,” “JFK,” “JFKKW” and
“JFKKR,” respectively. There is no action or proceeding pending or, to the knowledge of the Purchaser, threatened against the Purchaser by Nasdaq with respect to any intention by such entity to
prohibit or terminate the listing of the Purchaser Units, Purchaser Ordinary Shares, Purchaser Warrants and Purchaser Rights on Nasdaq.
5.13 No Market Manipulation . Neither the Purchaser nor its Affiliates have taken, and will not take, directly or indirectly, any action designed to, or that might reasonably be expected
to, cause or result in stabilization or manipulation of the price of the Purchaser Ordinary Shares to facilitate the sale or resale of the Purchaser Ordinary Shares or affect the price at which the
Purchaser Ordinary Shares may be issued or resold; provided, however, that this provision shall not prevent the Purchaser from engaging in investor relations or public relations activities
consistent with past practices.
5.14 Sarbanes-Oxley Act . The Purchaser is in compliance with applicable requirements of the United States Sarbanes-Oxley Act of 2002 and applicable rules and regulations
promulgated by the SEC thereunder in effect as of the date of this Agreement, except where such noncompliance could not be reasonably expected to have, individually or in the aggregate, a
Purchaser Material Adverse Effect.
5.15 Investment Company . The Purchaser is not an “investment company” within the meaning of the United States Investment Company Act of 1940, as amended.
5.16 Board Approval . The Purchaser’s board of directors (including any required committee or subgroup of such board) has, as of the date of this Agreement, unanimously (i) declared
the advisability of the transactions contemplated by this Agreement, (ii) determined that the transactions contemplated hereby are in the best interests of the stockholders of Purchaser and (iii)
determined that the transactions contemplated hereby constitutes a Business Combination, and (iv) approved this Agreement, the Additional Agreements and the transactions contemplated hereby
and thereby.
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5.17 Purchaser SEC Documents and Financial Statements .
(a) The Purchaser has timely filed all registration statements, forms, reports, schedules, statements and other documents, including any exhibits thereto, required to be filed or
furnished by the Purchaser with the SEC (including the Proxy Statement), together with any amendments, restatements or supplements thereto (collectively, the “ Purchaser SEC Documents ”)
since the Purchaser’s formation under the Exchange Act or the Securities Act, and will timely file all such registration statements, forms, reports, schedules, statements and other documents
required to be filed subsequent to the date of this Agreement. The Purchaser SEC Documents were and will be, prepared in all material respects in accordance with the requirements of the
Securities Act, the Exchange Act, and the Sarbanes-Oxley Act, as the case may be, and the rules and regulations thereunder. The Purchaser SEC Documents did not, and will not, at the time they
were or are filed, as the case may be, with the SEC (except to the extent that information contained in any Purchaser SEC Document has been or is amended or superseded by a later filed
Purchaser SEC Document then on the date of such filing) contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make
the statements made therein, in light of the circumstances under which they were made, not misleading; provided, however, that the foregoing does not apply to statements in or omissions in any
information supplied or to be supplied by the Company Group expressly for inclusion or incorporation by reference in any Purchaser SEC Document. As used in this Section 5.17 , the term “file”
shall be broadly construed to include any manner in which a document or information is furnished, supplied or otherwise made available to the SEC.
(b) The audited financial statements of the Purchaser (the “ Purchaser Audited Financial Statements ”) and unaudited interim financial statements of the Purchaser (together with
the Purchaser Audited Financial Statements, the “ Purchaser Financial Statements ”) (including, in each case, the notes and schedules thereto) included in the Purchaser SEC Documents complied
as to form in all material respects with the published rules and regulations of the SEC with respect thereto, were prepared in accordance with U.S. GAAP applied on a consistent basis during the
periods involved (except as may be indicated therein or in the notes thereto and except with respect to unaudited statements as permitted by Form 10-Q of the SEC) and fairly present (subject, in
the case of the unaudited interim financial statements included therein, to normal year-end adjustments and the absence of complete footnotes) in all material respects the financial position of the
Company as of the respective dates thereof and the results of its operations and cash flows for the respective periods then ended.
(c) The Purchaser has established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under the Exchange Act). Such disclosure controls and
procedures are designed to ensure that material information relating to the Purchaser is made known to the Purchaser’s principal executive officer and its principal financial officer, particularly
during the periods in which the periodic reports required under the Exchange Act are being prepared. To the Purchaser’s knowledge, such disclosure controls and procedures are effective in
timely alerting the Purchaser’s principal executive officer and principal financial officer to material information required to be included in the Purchaser’s periodic reports required under the
Exchange Act.
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(d) The Purchaser has established and maintained a system of internal controls. To the Purchaser’s knowledge, such internal controls are sufficient to provide reasonable
assurance regarding the reliability of the Purchaser’s financial reporting and the preparation of the Purchaser’s financial statements for external purposes in accordance with U.S. GAAP.
(e) There are no outstanding loans or other extensions of credit made by the Purchaser to any executive officer (as defined in Rule 3b-7 under the Exchange Act) or director of
the Purchaser. The Purchaser has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.
(f) The books of account, minute books and transfer ledgers and other similar books and records of the Purchaser have been maintained in accordance with good business
practice, are complete and correct in all material respects and there have been no material transactions that are required to be set forth therein and which have not been so set forth.
(g) Except as otherwise noted in the Purchaser Financial Statements, the accounts and notes receivable of the Purchaser reflected in the Purchaser Financial Statements: (i) arose
from bona fide sales transactions in the ordinary course of business and are payable on ordinary trade terms, (ii) are legal, valid and binding obligations of the respective debtors enforceable in
accordance with their terms, except as such may be limited by bankruptcy, insolvency, reorganization, or other similar laws affecting creditors’ rights generally, and by general equitable
principles, (iii) are not subject to any valid set-off or counterclaim to which the Purchaser has been notified in writing as of the date hereof except to the extent set forth in such balance sheet
contained therein, and (iv) are not the subject of any actions or proceedings brought by or on behalf of the Purchaser or any of its subsidiaries as of the date hereof.
5.18 No Undisclosed Liabilities . The Purchaser has no liabilities (absolute, accrued, contingent or otherwise) of a nature required to be disclosed on a balance sheet or in the related
notes to Purchaser Financial Statements that are, individually or in the aggregate, material to the business, results of operations or financial condition of the Purchaser, except: (i) liabilities
provided for in or otherwise disclosed in the balance sheet included in the most recent Purchaser Financial Statements or in the notes to the most recent Purchaser Financial Statements, and (ii)
such liabilities arising in the ordinary course of the Company’s business since the date of the most recent Purchaser Financial Statement, none of which, individually or in the aggregate, would
have a Purchaser Material Adverse Effect taken as a whole.
5.19 Interested Party Transactions . No officer, director, employee, shareholder or holder of derivative securities (each an “ Insider ”) of the Purchaser or a member of his or her
immediate family is indebted to the Purchaser, nor is the Purchaser indebted (or committed to make loans or extend or guarantee credit) to any of such Persons, other than (i) for payment of salary
or fees for services rendered, (ii) reimbursement for reasonable expenses incurred on behalf of the Purchaser, and (iii) for other employee benefits made generally available to all employees, if
any. To the knowledge of the Purchaser, no Insider of the Purchaser or a member of his or her immediate family is directly or indirectly a party to or has a material interest in any contract of the
Purchaser (other than such contracts as relate to any such Person’s ownership of capital stock or other securities of the Purchaser or such Person’s employment with, or other services rendered to
the Purchaser).
32

5.20 Certain Business Practices . Except as would not reasonably be expected to have a Purchaser Material Adverse Effect, neither the Purchaser, nor any director, officer, agent or
employee of the Purchaser (in their capacities as such) has (i) used any Purchaser group funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to political
activity, (ii) made any unlawful payment to foreign or domestic government officials or employees, to foreign or domestic political parties or campaigns or violated any provision of the Foreign
Corrupt Practices Act of 1977 or (iii) made any other unlawful payment. Neither the Purchaser, nor, to the knowledge of the Purchaser, any director, officer, agent or employee of the Purchaser
(nor any Person acting on behalf of any of the foregoing, but solely in his or her capacity as a director, officer, employee or agent of the Purchaser) has, since June 1, 2017, directly or indirectly, in
connection with the business of the Purchaser group, given or agreed to give any gift or similar benefit in any amount to any customer, supplier, governmental employee or other Person who is or
may be in a position to help or hinder the Purchaser or assist the Purchaser in connection with any actual or proposed transaction, which, if not given or continued in the future, would reasonably
be expected to adversely affect the business or prospects of the Purchaser and would reasonably be expected to subject the Purchaser to suit or penalty in any private or governmental litigation or
proceeding.
5.21 Money Laundering Laws . The operations of the Purchaser are and have been conducted at all times in compliance with the Money Laundering Laws, and no Action involving the
Purchaser with respect to the Money Laundering Laws is pending or, to the knowledge of the Purchaser, threatened.
5.22 Business Activities . Since its incorporation, the Purchaser has not conducted any business activities other than activities directed toward completing a Business Combination.
Except as set forth in the Purchaser’s organizational documents, there is no agreement, commitment, or Order binding upon the Purchaser or to which the Purchaser is a party that has or would
reasonably be expected to have the effect of prohibiting or impairing any business practice of the Purchaser, any acquisition of property by the Purchaser or the conduct of business by the
Purchaser as currently conducted or as contemplated to be conducted as of the Closing, other than such effects, individually or in the aggregate, which have not had and would not reasonably be
expected to have a material adverse effect on the ability of the Purchaser to enter into and perform their obligations under this Agreement. The Purchaser does not own directly or indirectly any
interest or investment (whether equity or debt) in any corporation, partnership, joint venture, business, trust or other entity.
5.23 No Other Representations and Warranties . Except as provided in this ARTICLE V, neither the Purchaser or any of its Affiliates nor any of their respective directors, managers,
officers, employees, equity holders, partners, members or representatives has made, or is making, any representation or warranty whatsoever to the Company or its Affiliates and no such party
shall be liable in respect of the accuracy or completeness of any information provided to the Company.
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ARTICLE VI
COVENANTS OF THE PARTIES PENDING CLOSING
6.1 Conduct of the Business .
(a) Each of the Company and the Purchaser covenants and agrees that from the date hereof through the earlier of (x) termination of this Agreement in accordance with ARTICLE
XII and (y) the Closing, except as otherwise contemplated by this Agreement or as consented to in writing by the other party (which consent shall not be unreasonably withheld, conditioned or
delayed), each of the Company and the Purchaser shall conduct business only in the ordinary course (including the payment of accounts payable and the collection of accounts receivable),
consistent with past practices, and shall use its commercially reasonable efforts to preserve intact its business relationships with employees, clients, suppliers and other third parties. Without
limiting the generality of the foregoing, from the date hereof until and including the Closing Date, without the other party’s prior written consent (which shall not be unreasonably withheld,
conditioned or delayed), the Company shall not, and shall cause its Subsidiaries not to:
(i) amend, modify or supplement its certificate of incorporation and bylaws or other organizational or governing documents;
(ii) amend, waive any provision of, terminate prior to its scheduled expiration date, or otherwise compromise in any way, any Material Contract or any other material
right or asset of the Company;
(iii) modify, amend or enter into any contract, agreement, lease, license or commitment, which (A) is with respect to Real Property, (B) extends for a term of one (1)
year or more or (C) obligates the payment of more than $500,000 (individually or in the aggregate);
(iv) make any capital expenditures in excess of (A) $1,000,000 per month in the aggregate, solely related to the Exchange and Custody platform as set forth in the
Company’s financial projections provided to Purchaser (the “ Company Platform ”), and (B) $500,000 (individually or in the aggregate) outside of the Company Platform;
(v) sell, lease, license or otherwise dispose of any of the Company Group’s material assets or assets covered by any Material Contract except (i) pursuant to existing
contracts or commitments disclosed herein, and (ii) sales of services in the ordinary course consistent with past practice;
(vi) pay, declare or promise to pay any dividends or other distributions with respect to its capital stock or other equity securities, or pay, declare or promise to pay any
other payments to any stockholder or other equity holder (other than payment of salary, benefits, leases, commissions and other regular and necessary similar payments in the ordinary
course);
(vii) obtain or incur any loan or other Indebtedness, including drawings under the Company Group’s existing lines of credit, in excess of $1,000,000, other than (a)
accounts payable and accrued liabilities in the ordinary course of business consistent with past practice or (b) Permitted Loans;
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(viii) suffer or incur any Lien, except for Permitted Liens, on the Company Group’s assets;
(ix) suffer any damage, destruction or loss of property related to any of the Company Group’s assets, whether or not covered by insurance the aggregate value of which,
following any available insurance reimbursement, exceed $1,000,000;
(x) delay, accelerate or cancel any receivables or Indebtedness owed to the Company Group or the Purchaser or write off or make further reserves against the same,
other than in the ordinary course of business;
(xi) merge or consolidate with or acquire any other Person or be acquired by any other Person;
(xii) permit any insurance policy protecting any of the Company Group’s material assets to lapse, unless simultaneously with such lapse, a replacement policy
underwritten by an insurance company of nationally recognized standing having comparable deductions and providing coverage equal to or greater than the coverage under the lapsed
policy for substantially similar premiums or less is in full force and effect;
(xiii) adopt any severance, retention or other employee plans, amend any of its employee plans or fail to continue to make timely contributions thereto in accordance
with the terms thereof, other than in the ordinary course of business;
(xiv) institute, settle or agree to settle any litigation, action, proceeding or investigation before any court or governmental body in each case in excess of $500,000
(exclusive of any amounts covered by insurance) or that imposes injunctive or other non-monetary relief on the Company Group;
(xv) except as may be required by applicable Law or Hong Kong FRS, make any change in its accounting principles or methods;
(xvi) change the place of business or jurisdiction of organization;
(xvii) issue, redeem or repurchase any capital stock, membership interests or other securities, or issue any securities exchangeable for or convertible into any shares of
its capital stock or other securities, other than (a) in connection with the Company Private Placement, (b) pursuant to the exercise or conversions of any options, warrants or other
securities outstanding as of the date of this Agreement or to new hires, or (c) subject to Section 6.1(a)(vii) , in connection with obtaining any loans or grants, in case of (b) and (c) in the
ordinary course of business;
(xviii) make or change any material Tax election or change any annual Tax accounting periods;
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(xix) enter into any transaction with or distribute or advance any assets or property to any of its Affiliates other than the payment of salary and benefits in the ordinary
course; or
(xx) agree to do any of the foregoing.
(b) From the date hereof through the earlier of (x) termination of this Agreement in accordance with ARTICLE XII and (y) the Closing, the Purchaser shall remain a “blank
check company” as defined in Rule 419 under the Securities Act, shall not conduct any business operations other than in connection with this Agreement and ordinary course operations to
maintain its status as a Nasdaq-listed special purpose acquisition company pending the completion of the transactions contemplated hereby. Without limiting the generality of the foregoing,
through the Closing Date, other than in connection with the transactions contemplated by this Agreement without the Company’s prior written consent (which shall not be unreasonably withheld,
conditioned or delayed), the Purchaser shall not, and shall cause its Subsidiaries to not:
(i) amend, modify or supplement the Purchaser Memorandum and Articles of Association or other constitutional or governing documents;
(ii) except as specified in Schedule 6.1(b)(ii) , authorize, commit or actually issue, grant, sell, pledge, dispose of any of its shares or other equity interests or any
options, warrants, commitments, subscriptions or rights of any kind to acquire or sell any of its shares or other equity interests, or other securities, including any securities convertible
into or exchangeable for any of its shares or other equity securities or securities of any class and any other equity-based awards, or engage in any hedging transaction with a third Person
with respect to such securities; except for such issuances set forth in Section 6.11 ;
(iii) subdivide, combine, recapitalize or reclassify any of its shares or other equity interests or issue any other securities in respect thereof or pay or set aside any
dividend or other distribution (whether in cash, equity or property or any combination thereof) in respect of its shares or other equity interests, or directly or indirectly redeem, purchase
or otherwise acquire or offer to acquire any of its securities;
(iv) except as specified in Schedule 6.1(b)(iv) , incur, create, assume, prepay or otherwise become liable for any Indebtedness (directly, contingently or otherwise) in
excess of $50,000 (individually or in the aggregate), make a loan or advance to or investment in any third party, or guarantee or endorse any Indebtedness, Liability or obligation of any
Person; or
(v) amend, waive or otherwise change the Trust Agreement in any manner adverse to the Purchaser.
(c) Neither party shall (i) take or agree to take any action that might make any representation or warranty of such party inaccurate or misleading in any respect at, or as of any
time prior to, the Closing Date or (ii) omit to take, or agree to omit to take, any action necessary to prevent any such representation or warranty from being inaccurate or misleading in any respect
at any such time.
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(d) From the date hereof through the earlier of (x) termination of this Agreement in accordance with ARTICLE XII and (y) the Closing, other than in connection with the
transactions contemplated hereby, neither the Company Group, on the one hand, nor the Purchaser, on the other hand, shall, and such Persons shall cause each of their respective officers,
directors, Affiliates, managers, consultants, employees, representatives (including investment bankers, attorneys and accountants) and agents not to, directly or indirectly, (i) encourage, solicit,
initiate, engage or participate in negotiations with any Person concerning, or make any offers or proposals related to, any Alternative Transaction, (ii) take any other action intended or designed to
facilitate the efforts of any Person relating to a possible Alternative Transaction, (iii) enter into, engage in or continue any discussions or negotiations with respect to an Alternative Transaction
with, or provide any non-public information, data or access to employees to, any Person that has made, or that is considering making, a proposal with respect to an Alternative Transaction or (iv)
approve, recommend or enter into any Alternative Transaction or any Contract related to any Alternative Transaction. For purposes of this Agreement, the term “ Alternative Transaction ” shall
mean any of the following transactions involving the Company Group or the Purchaser (other than the transactions contemplated by this Agreement): (1) any merger, consolidation, share
exchange, business combination, amalgamation, recapitalization, consolidation, liquidation or dissolution or other similar transaction, or (2) any sale, lease, exchange, transfer or other disposition
of a material portion of the assets of such Person or any class or series of the capital stock or other equity interests of the Company Group or the Purchaser in a single transaction or series of
transactions. In the event that there is an unsolicited proposal for, or an indication of a serious interest in entering into, an Alternative Transaction, communicated in writing to the Company Group
or the Purchaser or any of their respective representatives or agents (each, an “ Alternative Proposal ”), such party shall as promptly as practicable (and in any event within one (1) Business Day
after receipt) advise the other parties to this Agreement orally and in writing of such Alternative Proposal and the material terms and conditions of any such Alternative Proposal (including any
changes thereto) and the identity of the person making any such Alternative Proposal. The Company and the Purchaser shall keep the other parties informed on a reasonably current basis of
material developments with respect to any such Alternative Proposal.
6.2 Access to Information . From the date hereof until and including the Closing Date, the Company and the Purchaser shall each (a) continue to give the other party, its legal counsel and
other representatives reasonable access during normal business hours and with reasonable advance notice, to such party’s offices, properties and Books and Records, (b) furnish to the other party,
its legal counsel and other representatives such information relating to the business of the Company Group and the Purchaser as such Persons may reasonable request and (c) cause the employees,
legal counsel, accountants and representatives of such party to cooperate with the other party in its investigation of the Business; provided that no investigation pursuant to this Section 6.2 (or any
investigation prior to the date hereof) shall affect any representation or warranty given by the Company or the Purchaser and, provided further, that any investigation pursuant to this Section 6.2
shall be conducted in such manner as not to interfere unreasonably with the conduct of the Business of the Company. Notwithstanding anything to the contrary in this Agreement, no party shall be
required to provide the access described above or disclose any information if doing so is reasonably likely to (i) result in a waiver of attorney-client privilege, work product doctrine or similar
privilege or (ii) violate any contract to which it is a party or to which it is subject or applicable Law.
37

6.3 Notices of Certain Events . Each party shall promptly notify the other party in writing of the following, provided that no such notice shall constitute an acknowledgement or
admission by the party providing the notice regarding whether or not any of the conditions to Closing have been satisfied or in determining whether or not any of the representations, warranties or
covenants contained in this Agreement have been breached:
(a) any notice or other communication from any Person alleging that the consent of such Person is required in connection with the transactions contemplated by this Agreement
or that the transactions contemplated by this Agreement might give rise to any Action or other rights by or on behalf of such Person or any Lien (other than a Permitted Lien) on any Company
Common Stock or capital stock of the Purchaser or any of the Company Group’s or the Purchaser’s assets;
(b) any notice or other communication from any Authority in connection with the transactions contemplated by this Agreement or the Additional Agreements;
(c) any Actions commenced or threatened against, involving or otherwise affecting any party or any of their stockholders that relate to the consummation of the transactions
contemplated by this Agreement or the Additional Agreements;
(d) the occurrence of any fact or circumstance which constitutes or results, or is reasonably expected to constitute or result, in a Company Material Adverse Effect or Purchaser
Material Adverse Effect; and
(e) any inaccuracy of any representation or warranty of such party contained in this Agreement at any time during the term hereof, or any failure of such party to comply with or
satisfy any covenant, condition or agreement to be complied with or satisfied by it hereunder, that would reasonably be expected to cause any of the conditions set forth in ARTICLE IX not to be
satisfied.
6.4 Proxy Statement; Purchaser Special Meeting .
(a) Promptly after the receipt by the Purchaser from the Company of all financial and other information relating to the Company required for inclusion therein, the Purchaser and
the Company shall prepare and the Purchaser shall file with the SEC, and with all other applicable regulatory bodies, proxy materials for the purpose of soliciting proxies from holders of
Purchaser Ordinary Shares to, among other things, vote in favor of the adoption of this Agreement and the approval of the transactions contemplated hereby (“ Purchaser Stockholder Approval ”)
at a meeting of holders of Purchaser Ordinary Shares to be called and held for such purpose (the “ Purchaser Special Meeting ”). Such proxy materials shall be in the form of a proxy statement to
be used for the purpose of soliciting proxies from holders of Purchaser Ordinary Shares for the matters to be acted upon at the Purchaser Special Meeting (the “ Proxy Statement ”), which shall be
filed with the SEC on Schedule 14A. The Company and its counsel and the Purchaser and its counsel shall be given an opportunity to review and comment on the and Proxy Statement prior to its
filing with the SEC. The Purchaser and the Company shall promptly respond to any SEC comments on the Proxy Statement. The Purchaser and the Company shall also take any and all actions
required to satisfy the requirements of the Securities Act and the Exchange Act.
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(b) The Company shall provide the Purchaser with all reasonable information concerning the business of the Company Group and the management, operations and financial
condition of the Company Group as is required by the SEC for inclusion in the Proxy Statement (“ Company Information ”), including, all financial statements required by relevant securities laws
and regulations (the “ Required Financial Statements ”), which shall be prepared under such accounting principles and for such periods as required by the forms, rules and regulations of the SEC
or as requested by the SEC in connection with its review of the Proxy Statement or any Other Filing (as defined below). Subject to the Company’s review and approval of the Proxy Statement,
including the Company Information included therein, the Company acknowledges and agrees that Company Information (including the Required Financial Statements), or summaries thereof or
extracts therefrom, may be included in the Proxy Statement and any other filings required under the Exchange Act, Securities Act or any other United States federal, foreign or blue sky laws (“
Other Filings ”). In connection therewith, the Company shall instruct the employees, counsel, financial advisors, auditors and other authorized representatives of the Company Group to
reasonably cooperate with Purchaser as relevant if required in connection with the foregoing. The Purchaser agrees to provide the Company with a reasonable opportunity to review the Proxy
Statement and any Other Filing and to not file the Proxy Statement or any Other Filing without the Company’s approval (such approval not to be unreasonably withheld, conditioned or delayed).
(c) As soon as practicable following the filing of the definitive Proxy Statement, the Purchaser shall distribute the Proxy Statement to the holders of Purchaser Ordinary Shares
and, pursuant thereto, shall call the Purchaser Special Meeting in accordance with its organizational documents and the laws of the British Virgin Islands and, subject to the other provisions of this
Agreement, solicit proxies from such holders to vote in favor of the adoption of this Agreement and the approval of the transactions contemplated hereby and the other matters presented to the
stockholders of the Purchaser for approval or adoption at the Purchaser Special Meeting, including, without limitation, the matters described in Section 6.4(a) .
(d) The Purchaser and the Company shall comply with all applicable provisions of and rules under the Securities Act and Exchange Act and all applicable Laws of the British
Virgin Islands and other applicable corporate Law in the preparation, filing and distribution of the Proxy Statement, the solicitation of proxies thereunder and the calling and holding of the
Purchaser Special Meeting. Without limiting the foregoing, the Purchaser shall ensure that the Proxy Statement does not, as of the date on which it is first distributed to holders of Purchaser
Ordinary Shares, and as of the date of the Purchaser Special Meeting, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
made, in light of the circumstances under which they were made, not misleading (provided that the Purchaser shall not be responsible for the accuracy or completeness of any information relating
to the Company or any other information furnished by the Company for inclusion in the Proxy Statement). The Company represents and warrants that the information relating to the Company
supplied by the Company for inclusion in the Proxy Statement will not as of the date on which the Proxy Statement (or any amendment or supplement thereto) is first distributed to holders of
Purchaser Ordinary Shares or at the time of the Purchaser Special Meeting contain any statement which, at such time and in light of the circumstances under which it is made, is false or
misleading with respect to any material fact, or omits to state any material fact required to be stated therein or necessary in order to make the statement therein not false or misleading. If at any
time prior to Closing, a change in the Company Information, Required Financial Statements or other financial information, which would make the preceding sentence incorrect, should be
discovered by the Company, it shall promptly notify the Purchaser of such change. The Purchaser represents and warrants that the information relating to the Purchaser supplied by it for inclusion
in the Proxy Statement will not as of the date on which the Proxy Statement (or any amendment or supplement thereto) is first distributed to holders of Purchaser Ordinary Shares or at the time of
the Purchaser Special Meeting contain any statement which, at such time and in light of the circumstances under which it is made, is false or misleading with respect to any material fact, or omits
to state any material fact required to be stated therein or necessary in order to make the statement therein not false or misleading.
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(e) The Purchaser, acting through its board of directors, shall include in the Proxy Statement the recommendation of its board of directors that the holders of Purchaser Ordinary
Shares vote in favor of the adoption of this Agreement and the approval of the transactions contemplated hereby, and shall otherwise use its best efforts to obtain the Purchaser Stockholder
Approval.
6.5 Trust Account . The Purchaser covenants that it shall make appropriate arrangements to cause the funds in the Trust Account to be disbursed in accordance with the Trust Agreement
and for the payment of (i) all amounts payable to stockholders of the Purchaser holding Purchaser Ordinary Shares who shall have validly redeemed their Purchaser Ordinary Shares upon
acceptance by the Purchaser of such Purchaser Ordinary Shares, (ii) the expenses to the third parties to which they are owed, (iii) the Deferred Underwriting Amount to the underwriter in the IPO
and (iv) the remaining monies in the Trust Account to the Purchaser.
6.6 Employees of the Company and the Manager . Schedule 6.6 lists those employees designated by the Company as key personnel of the Company (the “ Key Personnel ”). The
Company shall cause the Key Personnel, as a condition to their continued employment with the Company, to execute and deliver to the Company non-competition, non-solicitation and
confidentiality agreements in form and substance reasonably satisfactory to the Purchaser (the “ Non-Compete Agreements ”). The Company shall use its commercially reasonable efforts to enter
into agreements with each of its employees to the extent required by Law prior to the Closing Date, and to satisfy all accrued obligations of the Company Group applicable to its employees,
whether arising by operation of Law, by Contract, by past custom or otherwise, for payments by the Company to any trust or other fund or to any Authority, with respect to, social insurance
benefits, housing fund benefits, unemployment or disability compensation benefits or otherwise.
6.7 Purchaser Incentive Plan . The Purchaser and the Company shall prepare a mutually agreeable long-term incentive plan for certain key employees of the Purchaser group following
Closing, the key terms of which are set forth on Schedule 6.7 (the “ Purchaser Incentive Program ”) to be included in the Proxy Statement for Purchaser Stockholder Approval.
6.8 Form 8-K; Press Releases .
(a) As promptly as practicable after execution of this Agreement, Purchaser will prepare and file a Current Report on Form 8-K pursuant to the Exchange Act to report the
execution of this Agreement, which the Company may review and comment upon prior to filing. Promptly after the execution of this Agreement, Purchaser and the Company shall also issue a
joint press release announcing the execution of this Agreement.
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(b) At least five (5) days prior to the Closing, the Purchaser shall begin preparing, in consultation with the Company, a draft Current Report on Form 8-K in connection with and
announcing the Closing, together with, or incorporating by reference, such information that is required to be disclosed with respect to the Share Exchange pursuant to Form 8-K (the “ Closing
Form 8-K ”). Prior to the Closing, the Purchaser and the Company shall prepare a mutually agreeable press release announcing the consummation of the Share Exchange (the “ Closing Press
Release ”). Concurrently with the Closing, the Purchaser shall distribute the Closing Press Release, and as soon as practicable thereafter, file the Closing Form 8-K with the SEC.
6.9 Nasdaq Matters . The Purchaser shall take all actions necessary to maintain its listing on Nasdaq.
6.10 Section 16 of the Exchange Act . Prior to the Closing, the board of directors of the Purchaser, or an appropriate committee thereof, shall adopt a resolution consistent with the
interpretive guidance of the SEC relating to Rule 16b-3(d) under the Exchange Act, such that the acquisition of Purchaser Ordinary Shares pursuant to this Agreement by any officer or director of
the Company who is expected to become a “covered person” of the Purchaser for purposes of Section 16 of the Exchange Act and the rules and regulations thereunder (“ Section 16 ”) shall be
exempt acquisitions for purposes of Section 16.
6.11 Issuance of Purchaser Ordinary Shares for Services . At the Closing, the Purchaser shall issue Purchaser Ordinary Shares (in lieu of cash compensation) in the aggregate amount set
forth on Schedule 6.11 to those Persons listed thereon, for services rendered to (a) the Purchaser or (b) the Company and set forth on Schedule 4.28 .
6.12 Repayment of Advances . The Company shall use commercially reasonable efforts to obtain repayment of the monetary advances set forth on Schedule 6.12 at or prior to the
Closing.
6.13 Audited Financial Statements . The Company shall use commercially reasonable efforts to deliver to the Purchaser, as soon as practicable, but in no event later than September 30,
2019, audited financial statements for the periods ended March 31, 2019 and 2018 and interim reviewed financial statements for the period ended June 30, 2019, all prepared under U.S. GAAP in
accordance with requirements of the Public Company Accounting Oversight Board for public companies.
ARTICLE VII
COVENANTS OF THE COMPANY
7.1 Reporting and Compliance with Laws . From the date hereof through the Closing Date, the Company shall on behalf of the Company Group duly and timely file all Tax Returns
required to be filed with the applicable Taxing Authorities, pay any and all Taxes required by any Taxing Authority and duly observe and conform in all material respects, to all applicable Laws
and Orders.
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7.2 Best Efforts to Obtain Consents . The Company shall use its commercially reasonable efforts to obtain each Company Consent and Governmental Approval as promptly as
practicable hereafter.
ARTICLE VIII
COVENANTS OF ALL PARTIES HERETO
8.1 Efforts; Further Assurances . Subject to the terms and conditions of this Agreement, each party shall use its commercially reasonable efforts to take, or cause to be taken, all actions
and to do, or cause to be done, all things necessary or desirable under applicable Law, as reasonably requested by the Purchaser in the case of the Company, and by the Company, in the case of the
Purchaser, to consummate and implement expeditiously each of the transactions contemplated by this Agreement.
8.2 Confidentiality . Each party shall hold and shall cause its respective representatives to hold in strict confidence, unless required or compelled to disclose by judicial or administrative
process or by other requirements of Law, all documents and information concerning the other party furnished to it by any other party or its representatives in connection with the transactions
contemplated by this Agreement, including in each case the existence of this Agreement and the transactions contemplated hereby or any negotiations or discussions with respect thereto (except
to the extent that such information can be shown to have been (a) previously known by the party to which it was furnished, (b) in the public domain through no fault of such party or (c) later
lawfully acquired on a non-confidential basis from another source, which source is not the agent of the other party, by the party to which it was furnished, without any breach by such source of
any obligation of confidentiality to the other party), and each party shall not release or disclose such information to any other Person, except its representatives in connection with this Agreement.
In the event that any party believes that it is required to disclose any such confidential information pursuant to applicable Laws, such party shall, to the extent permitted by applicable Law, give
timely written notice to the other party so that such party may have an opportunity to obtain a protective order or other appropriate relief, and such party shall only disclose the minimum amount
of such confidential information that is so required to be disclosed. The parties acknowledge that some previously confidential information will be required under applicable Law to be disclosed
in the Proxy Statement.
8.3 Directors’ and Officers’ Indemnification and Liability Insurance .
(a) From and after the Closing Date, the Purchaser shall, and cause its Affiliates (including the Company Group after the Closing) to, indemnify and hold harmless each present
and former director and officer of the Purchaser, the Company and each of their respective Subsidiaries against any costs or expenses (including reasonable attorneys’ fees), judgments, fines,
losses, claims, damages or liabilities incurred in connection with any Action, whether civil, criminal, administrative or investigative, arising out of or pertaining to matters existing or occurring at
or prior to the Closing, whether asserted or claimed prior to, at or after the Closing, to the fullest extent that the Purchaser, the Company or its Subsidiaries, as the case may be, would have been
permitted under applicable Law and its respective organizational documents in effect on the date of this Agreement to indemnify such Person (including the advancing of expenses as incurred to
the fullest extent permitted under applicable Law). Without limiting the foregoing, the Purchaser shall, and shall cause its Affiliates (including the Company Group after the Closing) to (i)
maintain for a period of not less than six years from the Closing provisions in its organizational documents concerning the indemnification and exoneration (including provisions relating to
expense advancement) of the Purchaser’s and the Company Group’s former and current officers, directors, employees, and agents that are no less favorable to those Persons than the provisions of
the organizational documents of the Purchaser, the Company and its Subsidiaries, as the case may be, in each case, as of the date of this Agreement, and (ii) not amend, repeal or otherwise modify
such provisions in any respect that would adversely affect the rights of those Persons thereunder, in each case, except as required by Law.
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(b) For a period of six (6) years from the Closing, the Purchaser shall, and cause its Affiliates (including the Company Group after the Closing) to maintain in effect directors’
and officers’ liability insurance covering those Persons who are currently covered by the Purchaser’s, the Company’s or their respective Subsidiaries’ directors’ and officers’ liability insurance
policies on terms not less favorable than the terms of such current insurance coverage; provided, however, that (i) the Purchaser may cause coverage to be extended under the current directors’
and officers’ liability insurance by obtaining a six-year “tail” policy containing terms not materially less favorable than the terms of such current insurance coverage with respect to claims
existing or occurring at or prior to the Closing and (ii) if any claim is asserted or made within such six-year period, any insurance required to be maintained under this Section 8.3 shall be
continued in respect of such claim until the final disposition thereof. The Purchaser shall not amend, repeal or otherwise modify such provisions in any respect that would adversely affect the
rights of those Persons thereunder, in each case, except as required by Law.
(c) Notwithstanding anything contained in this Agreement to the contrary, this Section 8.3 shall survive the consummation of the Share Exchange and shall be binding, jointly
and severally, on the Purchaser and the Company and all successors and assignees of the Purchaser and the Company. In the event that the Purchaser or the Company or any of their respective
successors or assignees consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or transfers or conveys
all or substantially all of its properties and assets to any Person, then, and in each such case, the Purchaser and the Company shall ensure that proper provision shall be made so that the successors
and assigns of the Purchaser or the Company, as the case may be, shall succeed to the obligations set forth in this Section 8.3 .
(d) On the Closing Date, the Purchaser shall enter into customary indemnification agreements reasonably satisfactory to the Company with the individuals set forth on Schedule
8.3(d) , which indemnification agreements shall continue to be effective following the Closing.
8.4 Round Lot Holders . The parties to this Agreement shall use commercially reasonable efforts to cause the Purchaser to have at least three hundred (300) stockholders of record with
each holding at least one hundred (100) shares of Purchaser Ordinary Shares at the Closing, after giving effect to any redemptions.
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ARTICLE IX
CONDITIONS TO CLOSING
9.1 Condition to the Obligations of the Parties . The obligations of all of the parties to consummate the Closing are subject to the satisfaction of all the following conditions, any one or
more of which may be waived (if legally permitted) in writing by all of the parties:
(a) No provisions of any applicable Law or Order that restrains, prohibits or imposes any condition on the consummation of the Closing shall be in force;
(b) There shall not be any Action brought by any governmental Authority to enjoin or otherwise restrict the consummation of the Closing;
(c) The Additional Agreements shall have been entered into by each party thereto and the same shall be in full force and effect.
(d) The aggregate dollar amount of the Purchaser Stock Redemptions does not cause the balance of the Trust Account (less any fees and costs relating to the transactions
contemplated by this Agreement) to be an amount less than $5,000,001.
(e) Completion of the closing requirements listed in Schedule 2.3 hereto.
(f) The Purchaser Business Combination Approval shall have been obtained.
(g) The Purchaser Ordinary Shares to be issued in connection with the Share Exchange shall have been approved for listing on Nasdaq.
(h) The Purchaser Stock Redemption shall have been completed in accordance with the terms hereof and the Proxy Statement.
9.2 Conditions to Obligations of the Purchaser . The obligation of the Purchaser to consummate the Closing is subject to the satisfaction, or the waiver at the Purchaser’s sole and
absolute discretion, of all the following further conditions:
(a) The Company shall have performed in all material respects its obligations hereunder required to be performed by it at or prior to the Closing Date.
(b) (i) The representations and warranties of the Company contained in Section 4.1 (Corporate Existence and Power), Section 4.2 (Authorization), Section 4.4
(Noncontravention), Section 4.9 (Subsidiaries), Section 4.5 (Capitalization) and Section 4.28 (Finders’ Fees) shall be true and correct in all respects as of the Closing Date as if made at and as of
such time (except for representations and warranties that speak as of a specific date prior to the Closing Date, in which case such representations and warranties need only be true and correct in all
respects as of such earlier date); and (ii) the other representations and warranties of the Company contained in ARTICLE IV shall be true and correct as of the Closing Date as if made at and as of
such time (except for representations and warranties that speak as of a specific date prior to the Closing Date, in which case such representations and warranties need only be true and correct as of
such earlier date); provided, that the condition set forth in subclause (ii) shall be deemed satisfied unless any and all inaccuracies in such representations and warranties, individually or in the
aggregate, result in a Company Material Adverse Effect, in each case without giving effect to any limitation as to materiality or Company Material Adverse Effect set forth therein.
44

(c) There shall have not occurred and be continuing any Company Material Adverse Effect.
(d) The Purchaser shall have received a certificate signed by an authorized officer certifying that the conditions set forth in Section 9.2(a) through Section 9.2(c) have been
satisfied.
(e) The Purchaser shall have received a certificate executed by the corporate secretary of the Company or another authorized executive officer of the Company certifying, as of
the Closing Date, (i) a copy of the Charter Documents certified as of a recent date by the Secretary of State or similar official of its jurisdictions of organization, (ii) copies of resolutions duly
adopted by the board of directors of the Company and by vote or consent of the Stockholders authorizing this Agreement, the Additional Agreements and the transactions contemplated hereby
and thereby, (iii) certifying as to signatures of the officer(s) executing this Agreement and any certificate or document to be delivered pursuant hereto, together with evidence of the incumbency of
such Secretary, and (iv) a recent good standing certificate regarding the Company from each jurisdiction in which the Company organized or is qualified to do business.
(f) The Key Personnel shall have executed the Non-Compete Agreements and the same shall be in full force and effect, and the Company shall have entered into labor
agreements with each of its employees to the extent required by law, and satisfied all accrued obligations of the Company applicable to its employees.
(g) The Purchaser shall have received executed copies of lock-up agreements (the “ Lock-Up Agreements ”) in a form and substance reasonably acceptable to the parties hereto
signed by each of the Stockholders and each holder of a Company Option who receives Purchaser Ordinary Shares pursuant to Section 2.2 . The Lock-Up Agreements shall contain transfer
restrictions and exceptions substantially similar to those contained in the Stock Escrow Agreement, dated as of March 27, 2019, by and among the Purchaser, the initial shareholders of the
Purchaser listed on Exhibit A attached thereto and VStock Transfer, LLC, except that transfers shall also be permitted to strategic investors approved by the Purchaser's board of directors.
9.3 Conditions to Obligations of the Company . The obligations of the Company to consummate the Closing is subject to the satisfaction, or the waiver at the Company’s discretion, of all
of the following further conditions:
(a) The Purchaser shall have performed in all material respects all of its obligations hereunder required to be performed by it at or prior to the Closing Date.
(b) The representations and warranties of the Purchaser contained in ARTICLE V shall be true and correct as of the Closing Date as if made at and as of such time (except for
representations and warranties that speak as of a specific date prior to the Closing Date, in which case such representations and warranties need only be true and correct as of such earlier date);
provided, that this condition shall be deemed satisfied unless any and all inaccuracies in such representations and warranties, in the aggregate, result in a Purchaser Material Adverse Effect, in
each case without giving effect to any limitation as to materiality or Purchaser Material Adverse Effect set forth therein.
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(c) The Company shall have received at the Closing a certificate signed on behalf of the Purchaser by a senior executive officer of the Purchaser to the effect that the conditions
set forth in Section 9.3(a) and Section 9.3(b) have been satisfied.
(d) Purchaser shall have executed and delivered to the Company a copy of each Additional Agreement to which it is a party.
(e) The Stockholder designees shall have been appointed to the board of directors of the Purchaser, effective as of the Closing.
(f) There shall have not occurred and be continuing any Purchaser Material Adverse Effect.
(g) The Purchaser shall have filed with the BVI Registrar of Corporate Affairs the Amended and Restated Memorandum and Articles of Association in the form included in the
Proxy Statement and approved by the Purchaser’s stockholders at the Purchaser Special Meeting.
ARTICLE X
INDEMNIFICATION
10.1 Indemnification of Purchaser . From and after the Closing Date, the Company and the Stockholders hereby, severally but not jointly, agrees to indemnify and hold harmless the
Purchaser and each director, officer, employees and agents of the Purchaser and each of its Subsidiaries who served in such role at any time prior to the Closing (collectively, the “ Purchaser
Indemnitees ”) from and against any claims, damages, costs, expenses, losses, or other liabilities whatsoever and all reasonable and actual attorneys’ fees and other reasonable and actual costs and
expenses (collectively, the “ Claim ”), brought against any Purchaser Indemnitee by any third party and arising out of or relating to any breach, inaccuracy or nonfulfillment or the alleged breach,
inaccuracy or nonfulfillment of any of the representations, warranties and covenants of the Company contained herein or any certificate or other writing delivered pursuant hereto. In the event
that a Purchaser Indemnitee is entitled to any indemnification pursuant to this ARTICLE X following the Closing, such Purchaser Indemnitee shall be paid exclusively from the Escrow Shares.
10.2 Indemnification of Company . From and after the Closing Date, the Purchaser shall, and cause its Affiliates (including the Company Group after the Closing) to, indemnify and hold
harmless each Stockholder and director and officer of the Company and each of its Subsidiaries who served in such role at any time prior to the Closing (collectively, the “ Company Indemnitees
”) against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any Action against the Purchaser,
whether civil, criminal, administrative or investigative, arising out of or pertaining to matters existing or occurring at or prior to the Closing, whether asserted or claimed prior to, at or after the
Closing, to the fullest extent that the Purchaser or its Affiliates, as the case may be, would have been permitted under applicable Law and Purchaser’s organizational documents in effect on the
date of this Agreement to indemnify such Person (including the advancing of expenses as incurred to the fullest extent permitted under applicable Law).
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10.3 Procedure . The following shall apply with respect to all Claims made by a Company Indemnitee or Purchaser Indemnitee (collectively, an “ Indemnified Party ”) to be entitled to
any indemnification provided for under this Agreement by another party hereto (the “ Indemnifying Party ”): An Indemnified Party shall give prompt written notice (an “ Indemnification Notice
”) of any Claim with respect to which such Indemnified Party seeks indemnification pursuant to this ARTICLE X , which written notice shall describe in reasonable detail the Claim that has been
or may be suffered by the Indemnified Party, including the aggregate amount of the Claim for which indemnification is being sought that have been incurred, or to the extent not yet incurred, a
good faith estimate of the amount of such Claim reasonably expected to be incurred.
(a) If any Indemnified Party receives notice of the assertion or commencement of any Action made or brought by any Person who is not a party to this Agreement (a “ Third
Party Claim ”) against such Indemnified Party with respect to which the Indemnifying Party is obligated to provide indemnification under this Agreement, the Indemnified Party shall give the
Indemnifying Party reasonably prompt written notice thereof, but in any event not later than 10 calendar days after receipt of such notice of such Third Party Claim. The failure to give such
prompt written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party forfeits rights or defenses by
reason of such failure. Such notice by the Indemnified Party shall describe the Third Party Claim in reasonable detail, shall include copies of all material written evidence thereof and shall
indicate the estimated amount, if reasonably practicable, of the Claim that has been or may be sustained by the Indemnified Party. Thereafter, the Indemnified Party shall deliver to the
Indemnifying Party, promptly after the Indemnified Party’s receipt thereof, copies of all notices and documents (including court papers) received from the counterparty in such third party Action
by the Indemnified Party relating to the Third Party Claim.
(b) The Indemnifying Party shall have the right to participate in, or by giving written notice to the Indemnified Party, to assume the defense of any Third Party Claim at the
Indemnifying Party’s expense and by the Indemnifying Party’s own counsel, and the Indemnified Party shall cooperate in good faith in such defense. If the Indemnifying Party assumes the
defense of any such Third Party Claim pursuant to this Section 10.3(b) , then the Indemnified Party shall cooperate with the Indemnifying Party in any manner reasonably requested in connection
with the defense, and the Indemnified Party shall have the right to be kept informed in all materiality by the Indemnifying Party and its legal counsel with respect to the status of any legal
proceedings, to the extent not inconsistent with the preservation of attorney-client or work product privilege. If the Indemnifying Party so assumes the defense of any Third Party Claim, then the
Indemnified Party shall have the right to employ separate counsel and to participate in (but not control) the defense, compromise, or settlement thereof, but the fees and expenses of such counsel
employed by the Indemnified Party shall be at the expense of such Indemnified Party.
(c) If the Indemnifying Party elects to assume the defense of any Third Party Claim pursuant to Section 10.3(b) , then the Indemnified Party shall not pay, or permit to be paid,
any part of any claim or demand arising from such asserted liability unless the Indemnifying Party withdraws from or fails to reasonably prosecute the defense of such asserted liability, or unless
a judgment is entered against the Indemnified Party for such liability. If the Indemnifying Party, after commencing or undertaking any such defense, fails to reasonably prosecute or withdraws
such defense, then the Indemnified Party shall have the right to undertake the defense or settlement thereof using legal counsel reasonably satisfactory to the Indemnifying Party. The
Indemnifying Party shall seek the prior written consent of the Indemnified Party (which consent shall not be unreasonably withheld, conditioned or delayed) to any settlement or compromise of
any Third Party Claim to the extent such settlement or compromise: (i) seeks a temporary restraining order, a preliminary or permanent injunction or specific performance against the Indemnified
Party, (ii) to the extent such Third Party Claim involves criminal allegations against the Indemnified Party or (y) if such Third Party Claim would impose liability on the part of the Indemnified
Party in an amount which is greater than the amount as to which the Indemnified Party is entitled to indemnification under this Agreement. In the event the Indemnified Party retains control of the
Third Party Claim, the Indemnified Party will not settle the subject claim without the prior written consent of the Indemnifying Party, which consent will not be unreasonably withheld,
conditioned or delayed.
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10.4 Escrow of Escrow Shares by Stockholders . The Company hereby authorizes the Purchaser to deliver the Escrow Shares into escrow (the “ Escrow Fund ”) pursuant to the Escrow
Agreement. For purposes of this ARTICLE X , the Escrow Shares are valued at $10.00 per share.
(a) Escrow Shares. Payment of Dividends; Voting . Any dividends, interest payments, or other distributions of any kind made in respect of the Escrow Shares will be
delivered promptly to the Escrow Agent to be held in escrow (the “ Escrow Income ”) and distributed to the Stockholders in accordance with the Escrow Agreement. The Stockholders shall be
entitled to vote the Escrow Shares on any matters to come before the stockholders of the Purchaser.
(b) Distribution of Escrow Shares . At the times provided for in Section 10.4(d) , the Escrow Shares and the Escrow Income shall be released to the Stockholders’
Representative for distribution to the Stockholders. The Purchaser shall take such action as may be necessary to cause such certificates to be issued in the names of the appropriate Stockholders.
Certificates representing Escrow Shares so issued that are subject to resale restrictions under applicable securities laws will bear a legend to that effect. No fractional shares shall be released and
delivered from the Escrow Fund to the Stockholders’ Representative and all fractional shares shall be rounded to the nearest whole share.
(c) Assignability . No Escrow Shares or any beneficial interest therein may be pledged, sold, assigned or transferred, including by operation of Law, by the Stockholders or
be taken or reached by any legal or equitable process in satisfaction of any debt or other liability of the Stockholders, prior to the delivery to such Stockholders by the Stockholders’
Representative of the Escrow Fund by the Escrow Agent as provided herein.
(d) Release from Escrow Fund . Upon the expiration of the Survival Period (the “ Release Date ”), the Escrow Shares and the Escrow Income shall be released from the
Escrow Account to the Stockholders’ Representative for distribution to the Stockholders less the number or amount of Escrow Shares equal to the amount of any losses from Claims set forth in
any Indemnification Notice from the Purchaser with respect to any pending but unresolved claim for indemnification. Prior to the Release Date, the Stockholders’ Representative and the
Purchaser shall jointly issue to the Escrow Agent a certificate executed by each of them instructing the Escrow Agent to release such number of Escrow Shares determined in accordance with
this Section 10.4(d) . Any Escrow Shares retained in escrow as a result of the immediately preceding sentence shall be released to the Stockholders’ Representative promptly upon resolution of
the related claim for indemnification in accordance with the provisions of this ARTICLE X .
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10.5 Survival of Indemnification Rights . All representations and warranties of the Company contained in this Agreement (including all schedules and exhibits hereto and all certificates,
documents, instruments and undertakings furnished pursuant to this Agreement) shall survive until twelve (12) months following the Closing (the “ Survival Period ”). If an Indemnification
Notice has been given by the Purchaser before the expiration of the Survival Period, then the relevant representations and warranties shall survive as to such claim, until the claim has been finally
resolved.
10.6 Limitations on Indemnification .
(a) Notwithstanding anything to the contrary in this Agreement:
(i) no Purchaser Indemnitee shall be entitled to any Claim unless such Claim exceeds $50,000 (the “ De Minimis Amount ”), at which time those Claims in excess of
the De Minimis Amount shall be subject to indemnification hereunder;
(ii) the aggregate liability of the Company and the Stockholders for indemnification pursuant to this ARTICLE X shall not exceed the deemed value of Escrow Shares
as set forth in Section 10.4 ;
(iii) in no event shall any loss be recoverable under the terms of this Agreement to the extent it consists of or is based upon punitive, special or exemplary damages,
except to the extent awarded to a third party in connection with a Third Party Claim; and
(iv) after the expiration of the Survival Period, neither the Company nor any Stockholder shall have any liability for indemnification pursuant to this ARTICLE X other
than with respect to Claims already made as provided in this ARTICLE X .
(b) Promptly after a Purchaser Indemnitee becomes aware of any event or circumstance that could reasonably be expected to constitute or give rise to a Claim pursuant to this
ARTICLE X , the Purchaser Indemnitee shall take all commercially reasonable steps to mitigate and minimize all losses that could result from or relate to such Claim.
(c) Any indemnification payments hereunder to be made to a Purchaser Indemnitee shall take into account any insurance proceeds or other third party reimbursement received or
reasonably expected to be received by such Purchaser Indemnitee or any of its Affiliates. In the event that a recovery is made by a Purchaser Indemnitee or any Affiliate of a Purchaser Indemnitee
with respect to any Claim for which such Purchaser Indemnitee has already been indemnified hereunder, then a return of the Escrow Shares with an aggregate value equal to the aggregate amount
of the recovery shall be made promptly to the Stockholders.
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10.7 Exclusive Remedy . Notwithstanding any other provision of this Agreement to the contrary, except as expressly set forth otherwise, this ARTICLE X shall be the sole and exclusive
remedy of the Indemnified Parties from and after the Closing and shall be in lieu of any other remedies that may be available to any Indemnified Party under any other agreement or pursuant to
any statutory or common law with respect to any losses directly or indirectly resulting from or arising out of any Claims or the transactions contemplated by this Agreement; provided, however,
that the foregoing sentence shall not be deemed a waiver by any party hereto of any right to specific performance or injunctive relief.
ARTICLE XI
DISPUTE RESOLUTION
11.1 Arbitration .
(a) The parties shall submit any dispute, claim, or controversy arising out of or relating to this Agreement (including with respect to the meaning, effect, validity, termination,
interpretation, performance, or enforcement of this Agreement) or any alleged breach thereof (including any action in tort, contract, equity, or otherwise), to binding arbitration before three
arbitrators under the then current provisions of the rules of the American Arbitration Association in force when the notice of arbitration is submitted. Binding arbitration shall be the sole means of
resolving any dispute, claim, or controversy arising out of or relating to this Agreement (including with respect to the meaning, effect, validity, termination, interpretation, performance or
enforcement of this Agreement) or any alleged breach thereof (including any claim in tort, contract, equity, or otherwise).
(b) The Purchaser, on the one hand, and the Company and Stockholders’ Representative, on the other hand, shall each select one arbitrator, and the two arbitrators so selected
shall select a third arbitrator (collectively the “ Arbitrators ”). None of the Arbitrators shall have any competitive interests with the Company, the Stockholders or the Purchaser.
(c) The Laws of the State of Delaware shall apply to any arbitration hereunder. In any arbitration hereunder, this Agreement shall be governed by the Laws of the State of
Delaware applicable to a contract negotiated, signed, and wholly to be performed in the State of Delaware, which Laws the Arbitrators shall apply in rendering their decision. The parties shall
cause the Arbitrators to issue a written decision, setting forth findings of fact and conclusions of law, within sixty (60) days after the third arbitrator shall have been selected. The Arbitrators shall
have no authority to award punitive, consequential, special, indirect or other exemplary damages, including for lost profits or otherwise.
(d) The arbitration shall be conducted in English and held in New York, New York in accordance with and under the then-current provisions of the rules of the American
Arbitration Association, except as otherwise provided herein.
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(e) The costs of the arbitration proceeding and any proceeding in court to confirm any arbitration award or to obtain relief as provided in Section 11.1(f) , as applicable
(including actual attorneys’ fees and costs), shall be borne by the unsuccessful party and shall be awarded as part of the Arbitrators’ decision, unless the Arbitrators shall otherwise allocate such
costs in such decision. The determination of the Arbitrators shall be final and binding upon the parties and not subject to appeal.
(f) Any judgment upon any award rendered by the Arbitrators may be entered in and enforced by any court of competent jurisdiction. The parties expressly consent to the nonexclusive jurisdiction of the courts (federal and state) in the State of Delaware to enforce any award of the Arbitrators or to render any provisional, temporary, or injunctive relief in connection
with or in aid of the Arbitration. The parties expressly consent to the personal and subject matter jurisdiction of the Arbitrators to arbitrate any and all matters to be submitted to arbitration
hereunder. None of the parties hereto shall challenge any arbitration hereunder on the grounds that any party necessary to such arbitration (including the parties hereto) shall have been absent
from such arbitration for any reason, including that such party shall have been the subject of any bankruptcy, reorganization, or insolvency proceeding.
11.2 Waiver of Jury Trial; Exemplary Damages .
(a) THE PARTIES TO THIS AGREEMENT HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVE ANY RIGHT EACH SUCH PARTY MAY HAVE
TO TRIAL BY JURY IN ANY ACTION OF ANY KIND OR NATURE, IN ANY COURT IN WHICH AN ACTION MAY BE COMMENCED, ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR ANY ADDITIONAL AGREEMENT. NO PARTY SHALL BE AWARDED PUNITIVE OR OTHER EXEMPLARY DAMAGES RESPECTING ANY
DISPUTE ARISING UNDER THIS AGREEMENT OR ANY ADDITIONAL AGREEMENT.
(b) Each of the parties to this Agreement acknowledge that each has been represented in connection with the signing of this waiver by independent legal counsel selected by the
respective party and that such party has discussed the legal consequences and import of this waiver with legal counsel. Each of the parties to this Agreement further acknowledge that each has
read and understands the meaning of this waiver and grants this waiver knowingly, voluntarily, without duress and only after consideration of the consequences of this waiver with legal counsel.
ARTICLE XII
TERMINATION
12.1 Termination Without Default .
(a) In the event that the Purchaser shall not be reasonably satisfied that its continuing legal due diligence review of the Company and its Subsidiaries did not identify any fact or
circumstance that has a material adverse effect on the financial condition of the Company and its Subsidiaries, taken as a whole; by no later than July 12, 2019, the Purchaser shall have the right
to terminate this Agreement by providing written notice to the Company by no later than July 12, 2019; provided, however, that the Purchaser shall not exercise the right of termination set forth in
this Section 12.1(a) unless the Purchaser shall have promptly notified the Company in writing of any of such identified facts or circumstances and shall have cooperated with the Company in
good faith to resolve such issues.
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(b) In the event that the Closing of the transactions contemplated hereunder has not occurred on or prior to March 31, 2020 (the “ Outside Closing Date ”), each of the Purchaser
and the Company shall have the right, at its sole option, to terminate this Agreement by written notice to the other parties; provided that this right to terminate shall not be available to any party
whose material breach under this Agreement has been the cause of, or resulted in, the failure of the Closing to have been consummated on or before such date. Such right may be exercised by
Purchaser or the Company, as the case may be, giving written notice to the other at any time after the Outside Closing Date.
(c) In the event an Authority shall have issued an Order, having the effect of permanently restraining, enjoining or otherwise prohibiting the Share Exchange which Order is final
and non-appealable, the Purchaser or the Company shall have the right, at its sole option, to terminate this Agreement, by written notice to the other parties.
(d) In the event that the Purchaser fails to receive the approval of the stockholders of the Purchaser at the Purchaser Special Meeting (subject to any adjournment or recess of
such special meeting), the Purchaser or the Company, at its sole option, shall have the right to terminate this Agreement, by written notice to the other parties.
(e) The Company shall have the right, at its sole option, to terminate this Agreement by written notice to the Purchaser, if the aggregate dollar amount of the Purchaser Stock
Redemptions equals or exceed an amount that would cause the balance of the Trust Account (not taking into account any fees and costs relating to the transactions contemplated by this
Agreement or otherwise) to be an amount less than $5,000,001.
(f) The Company shall have the right, at its sole option, to terminate this Agreement by written notice to the Purchaser if the Purchaser is de-listed from Nasdaq prior to the
Closing.
12.2 Termination Upon Default .
(a) The Purchaser may, by written notice to the Company, terminate this Agreement on or prior to the Closing Date, without prejudice to any rights or obligations if there has
been a breach of any representation, warranty, covenant or other agreement made by the Company in this Agreement, or any such representation and warranty shall have become untrue or
inaccurate after the date of this Agreement, in each case which breach, untruth or inaccuracy (i) would reasonably be expected to result in Section 9.2(a) or Section 9.2(b) not being satisfied as of
the Closing Date (a “ Terminating Company Breach ”), and (ii) shall not have been cured within thirty (30) days after written notice from the Purchaser of such Terminating Company Breach is
received by the Company (such notice to describe such Terminating Company Breach in reasonable detail), or which breach, untruth or inaccuracy, by its nature, cannot be cured prior to the
Outside Date; provided, that the Purchaser is not then in material breach of any of its respective representations, warranties, covenants or other obligations under this Agreement, which breach
would give rise to a failure of a condition set forth in Section 9.3(a) or Section 9.3(b) ; provided, further, that the thirty (30) day cure period for the Company to cure a Terminating Company
Breach set forth in subclause (ii) above shall not apply if such Terminating Company Breach is a result of a breach of Section 9.1 .
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(b) The Company may, by written notice to the Purchaser, terminate this Agreement on or prior to the Closing Date, without prejudice to any rights or obligations, if there has
been a breach of any representation, warranty, covenant or other agreement made by the Purchaser, or any such representation and warranty shall have become untrue or inaccurate after the date
of this Agreement, in each case which breach, untruth or inaccuracy (i) would reasonably be expected to result in Section 9.3(a) or Section 9.3(b) not being satisfied as of the Closing Date (a “
Terminating Purchaser Breach ”), and (ii) shall not have been cured within thirty (30) days after written notice from the Purchaser of such Terminating Purchaser Breach is received by the
Purchaser (such notice to describe such Terminating Purchaser Breach in reasonable detail), or which breach, untruth or inaccuracy, by its nature, cannot be cured prior to the Outside Date;
provided, that the Company is not then in material breach of any of its representations, warranties, covenants or other obligations under this Agreement, which breach would give rise to a failure
of a condition set forth in Section 9.2(a) or Section 9.2(b) ; provided, further, that the thirty (30) day cure period for the Purchaser to cure a Terminating Purchaser Breach set forth in subclause (ii)
above shall not apply if such Terminating Purchaser Breach is a result of a breach of Section 9.1 .
12.3 Effect of Termination . If this Agreement is terminated pursuant to this ARTICLE XII , this Agreement shall become void and of no effect without liability of any party (or any
stockholder, director, officer, employee, Affiliate, agent, consultant or representative of such party) to any other party hereto, other than liability of any party for fraud. The provisions of Section
8.2 , ARTICLE XI , this Section 12.3 and ARTICLE XIII shall survive any termination hereof pursuant to this ARTICLE XII .
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ARTICLE XIII
MISCELLANEOUS
13.1 Notices . Any notice, request, demand or other communication hereunder shall be sent in writing, addressed as specified below, and shall be deemed given: (a) if by hand or
recognized courier service, by 4:00 PM on a Business Day, addressee’s day and time, on the date of delivery, and otherwise on the first Business Day after such delivery; (b) if by fax or email (if
provided herein), on the date that transmission is confirmed electronically, if by 4:00PM on a business day, addressee’s day and time, and otherwise on the first business day after the date of such
confirmation; or (c) five (5) days after mailing by certified or registered mail, return receipt requested. Notices shall be addressed to the respective parties as follows, or to such other address as a
party shall specify to the others in accordance with these notice provisions:
if to the Company, to:
35F International Finance Centre
8 Finance Street
Central, Hong Kong
Attn: Chief Executive Officer
if to the Stockholders’ Representative:
c/o Diginex Limited
35F International Finance Centre
8 Finance Street
Central, Hong Kong
if to the Purchaser:
c/o 8i Enterprises Acquisition
6 Eu Tong Sen Street
#08-13 The Central
Singapore 059817
Attn: James Tan, CEO
with a copy to (which shall not constitute notice):
Loeb & Loeb LLP
345 Park Avenue
New York, New York 10154
Attention: Giovanni Caruso
13.2 Amendments; No Waivers; Remedies .
(a) This Agreement cannot be amended, except by a writing signed by each party, and cannot be terminated orally or by course of conduct. No provision hereof can be waived,
except by a writing signed by the party against whom such waiver is to be enforced, and any such waiver shall apply only in the particular instance in which such waiver shall have been given.
(b) Neither any failure or delay in exercising any right or remedy hereunder or in requiring satisfaction of any condition herein nor any course of dealing shall constitute a
waiver of or prevent any party from enforcing any right or remedy or from requiring satisfaction of any condition. No notice to or demand on a party waives or otherwise affects any obligation of
that party or impairs any right of the party giving such notice or making such demand, including any right to take any action without notice or demand not otherwise required by this Agreement.
No exercise of any right or remedy with respect to a breach of this Agreement shall preclude exercise of any other right or remedy, as appropriate to make the aggrieved party whole with respect
to such breach, or subsequent exercise of any right or remedy with respect to any other breach.
(c) Except as otherwise expressly provided herein, no statement herein of any right or remedy shall impair any other right or remedy stated herein or that otherwise may be
available.
(d) Notwithstanding anything else contained herein, neither shall any party seek, nor shall any party be liable for, punitive, consequential, special, indirect or exemplary
damages, under any tort, contract, equity, or other legal theory, with respect to any breach (or alleged breach) of this Agreement or any provision hereof or any matter otherwise relating hereto or
arising in connection herewith.
54

13.3 Arm’s length bargaining; no presumption against drafter . This Agreement has been negotiated at arm’s-length by parties of equal bargaining strength, each represented by counsel
or having had but declined the opportunity to be represented by counsel and having participated in the drafting of this Agreement. This Agreement creates no fiduciary or other special
relationship between the parties, and no such relationship otherwise exists. No presumption in favor of or against any party in the construction or interpretation of this Agreement or any provision
hereof shall be made based upon which Person might have drafted this Agreement or such provision.
13.4 Publicity . All press releases or other public communications of any nature whatsoever relating to the transactions contemplated by this Agreement, and the method of the release for
publication thereof, shall prior to the Closing be subject to the prior written approval of the Purchaser and the Company.
13.5 Expenses . The costs and expenses of the Purchaser and the Company (including the Hong Kong stamping fee) in connection with this Agreement and the transactions contemplated
hereby shall be paid by the Purchaser after the Closing. If the Closing does not take place and such failure to close is not the result of a default by either party, each party shall be solely
responsible for its own costs and expenses , except that the Purchaser shall pay the Company’s reasonable fees and expenses incurred in connection with Section 6.13 , including the completion of
the audit in accordance with U.S. GAAP and the engagement of a financial consultant to prepare financial statements of the Company in accordance with U.S. GAAP. If the failure of the Closing
to occur is the result of a default by the Company under Section 12.2(a), the Company shall reimburse the Purchaser for all of the Purchaser’s professional fees, disbursements and other costs and
expenses incurred in connection with this Agreement. If the failure of the Closing to occur is the result of a default by the Purchaser under Section 12.2(b), the Purchaser shall reimburse the
Company for all of the Company’s professional fees, disbursements and other costs and expenses incurred in connection with this Agreement.
13.6 No Assignment or Delegation . No party may assign any right or delegate any obligation hereunder, including by merger, consolidation, operation of law, or otherwise, without the
written consent of the other parties. Any purported assignment or delegation without such consent shall be void.
13.7 Governing Law . This Agreement shall be construed in accordance with and governed by the laws of the State of Delaware, without giving effect to the conflict of laws principles
thereof, except that all matters relating to the fiduciary duties of the Purchaser’s board of directors shall be subject to the laws of the British Virgin Islands.
13.8 Counterparts; facsimile signatures . This Agreement may be executed in counterparts, each of which shall constitute an original, but all of which shall constitute one agreement. This
Agreement shall become effective upon delivery to each party of an executed counterpart or the earlier delivery to each party of original, photocopied, or electronically transmitted signature pages
that together (but need not individually) bear the signatures of all other parties.
13.9 Entire Agreement . This Agreement together with the Additional Agreements, sets forth the entire agreement of the parties with respect to the subject matter hereof and thereof and
supersedes all prior and contemporaneous understandings and agreements related thereto (whether written or oral), all of which are merged herein; provided, however, that the parties
acknowledge and agree that the Section entitled “No Trading” in that certain Summary of Non-Binding Terms between the Company and the Purchaser (as amended) shall remain in full force and
effect. No provision of this Agreement or any Additional Agreement may be explained or qualified by any agreement, negotiations, understanding, discussion, conduct or course of conduct or by
any trade usage. Except as otherwise expressly stated herein or any Additional Agreement, there is no condition precedent to the effectiveness of any provision hereof or thereof. No party has
relied on any representation from, or warranty or agreement of, any person in entering into this Agreement, prior hereto or contemporaneous herewith or any Additional Agreement, except those
expressly stated herein or therein.
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13.10 Severability . A determination by a court or other legal authority of competent jurisdiction that any provision of this Agreement is legally invalid shall not affect the validity or
enforceability of any other provision hereof. The parties shall cooperate in good faith to substitute (or cause such court or other legal authority to substitute) for any provision so held to be invalid
a valid provision, as alike in substance to such invalid provision as is lawful.
13.11 Construction of certain terms and references; captions . In this Agreement:
(a) References to particular sections and subsections, schedules, and exhibits not otherwise specified are cross-references to sections and subsections, schedules, and exhibits of
this Agreement.
(b) The words “herein,” “hereof,” “hereunder,” and words of similar import refer to this Agreement as a whole and not to any particular provision of this Agreement, and, unless
the context requires otherwise, “party” means a party signatory hereto.
(c) Any use of the singular or plural, or the masculine, feminine, or neuter gender, includes the others, unless the context otherwise requires; “including” means “including
without limitation” and its derivatives; “or” means “and/or;” and “any” means “any one, more than one, or all.”.
(d) Unless otherwise specified, any reference to any agreement (including this Agreement), instrument, or other document includes all schedules, exhibits, or other attachments
referred to therein, and any reference to a statute or other Law includes any rule, regulation, ordinance, or the like promulgated thereunder, in each case, as amended, restated, supplemented, or
otherwise modified from time to time. Any reference to a numbered schedule means the same-numbered section of the disclosure schedule. Any reference in a schedule contained in the disclosure
schedules delivered by a party hereunder shall be deemed to be an exception to (or, as applicable, a disclosure for purposes of) the applicable representations and warranties (or applicable
covenants) that are contained in the section of this Agreement that corresponds to such schedule and any other representations and warranties of such party that are contained in this Agreement to
which the relevance of such item thereto is reasonably apparent on its face. The mere inclusion of an item in a schedule as an exception to (or, as applicable, a disclosure for purposes of) a
representation or warranty shall not be deemed an admission that such item represents a material exception or material fact, event or circumstance or that such item would have a Company
Material Adverse Effect or establish any standard of materiality to define further the meaning of such terms for purposes of this Agreement. All references to dollars (or the symbol “$” or USD)
contained herein shall be deemed to refer to United States dollars. All references to HOK shall be deemed to refer to Hong Kong dollars.
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(e) If any action is required to be taken or notice is required to be given within a specified number of days following a specific date or event, the day of such specified date or
event shall not be counted in determining the last day for such action or notice. If any action is required to be taken or notice is required to be given on or before a particular day which is not a
Business Day, such action or notice shall be considered timely if it is taken or given on or before the next Business Day.
(f) Captions are not a part of this Agreement, but are included for convenience, only.
(g) For the avoidance of any doubt, all references in this Agreement to “the knowledge or best knowledge of the Company” or similar terms shall be deemed to include the
actual knowledge of the Key Personnel and the knowledge that such individuals would have after reasonable investigation and inquiry by such individuals.
13.12 Further Assurances . Each party shall execute and deliver such documents and take such action, as may reasonably be considered within the scope of such party’s obligations
hereunder, necessary to effectuate the transactions contemplated by this Agreement.
13.13 Third Party Beneficiaries . Except as provided in Section 8.3 and Section 13.16 , neither this Agreement nor any provision hereof confers any benefit or right upon or may be
enforced by any Person not a signatory hereto.
13.14 Waiver . Reference is made to the final prospectus of the Purchaser, dated March 27, 2019 (the “ Prospectus ”). Each of the Company and the Stockholders’ Representative, for
himself and on behalf of the Stockholders, has read the Prospectus and understands that the Purchaser has established the Trust Account for the benefit of the public stockholders of the Purchaser
and the underwriters of the IPO pursuant to the Trust Agreement and that, except for a portion of the interest earned on the amounts held in the Trust Account, the Purchaser may disburse monies
from the Trust Account only for the purposes set forth in the Trust Agreement. For and in consideration of the Purchaser agreeing to enter into this Agreement, each of the Company and the
Stockholders’ Representative, for himself and on behalf of the Stockholders, hereby agrees that it does not have any right, title, interest or claim of any kind in or to any monies in the Trust
Account and hereby agrees that it will not seek recourse against the Trust Account for any claim it may have in the future as a result of, or arising out of, any negotiations, contracts or agreements
with the Purchaser.
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13.15 Stockholders’ Representative . By virtue of the authorization and consent of the Stockholders holding 75% or more of the total issued share capital of the Company (the “ Selling
Stockholders ”) and the drag along notices dated July 5, 2019, sent on behalf of the Selling Stockholders to the remaining stockholders of the Company, the Stockholders have irrevocably
nominated, constituted and appointed Pelham Limited, a Hong Kong company, as the agent and attorney-in-fact for each Stockholder, (i) to give and receive notices and communications to the
Purchaser for any purpose under this Agreement and the Additional Agreements, (ii) to agree to, negotiate, enter into settlements and compromises of and demand arbitration and comply with
orders of courts and awards of arbitrators with respect to any indemnification claims under Section 10.1 or other disputes arising under or related to this Agreement, (iii) to enter into and deliver
the Escrow Agreement on behalf of each of the Stockholders, (iv) to authorize or object to delivery to the Stockholders of the Escrow Fund, or any portion thereof, in satisfaction of
indemnification claims by the Purchaser in accordance with the provisions of the Escrow Agreement, (v) to act on behalf of the Stockholders in accordance with the provisions of the Agreement,
the securities described herein and any other document or instrument executed in connection with the Agreement and the Share Exchange and (vi) to take all actions necessary or appropriate in
the judgment of the Stockholders’ Representative for the accomplishment of the foregoing. Such agency may be changed by the Stockholders from time to time upon no less than twenty (20)
days’ prior written notice to the Purchaser, provided, however, that the Stockholders’ Representative may not be removed unless holders of at least 51% of all of the Company Common Stock on
an as-if converted basis outstanding immediately prior to the transaction contemplated by this Agreement agree to such removal. Any vacancy in the position of Stockholders’ Representative may
be filled by approval of the holders of at least 51% of all of the Company Common Stock on an as-if converted basis outstanding immediately prior to the transaction contemplated by this
Agreement. Any removal or change of the Stockholders’ Representative shall not be effective until written notice is delivered to the Purchaser. No bond shall be required of the Stockholders’
Representative, and the Stockholders’ Representative shall not receive any compensation for his services. Notices or communications to or from the Stockholders’ Representative shall constitute
notice to or from the Stockholders. The Stockholders’ Representative shall not be liable for any act done or omitted hereunder while acting in good faith and in the exercise of reasonable business
judgment. A decision, act, consent or instruction of the Stockholders’ Representative shall, for all purposes hereunder, constitute a decision, act, consent or instruction of all of the Stockholders
and shall be final, binding and conclusive upon each of the Stockholders. The Stockholders shall severally indemnify the Stockholders’ Representative and hold him harmless against any loss,
liability, or expense incurred without gross negligence or bad faith on the part of the Stockholders’ Representative and arising out of or in connection with the acceptance or administration of his
duties hereunder. Notwithstanding anything in this Agreement to the contrary, the Stockholders’ Representative shall have no obligation or authority with respect to any indemnification claims
against a Stockholder made by the Purchaser under Section 10.2 .
13.16 Non-Recourse . Without limiting the rights of the Company under Section 13.17 , this Agreement may be enforced only against, and any dispute, claim or controversy based upon,
arising out of or related to this Agreement or the transactions contemplated hereby may be brought only against, the entities that are expressly named as parties hereto and then only with respect
to the specific obligations set forth in this Agreement with respect to such party. Without limiting the rights of the Company under Section 13.17 , except to the extent a named party to this
Agreement (and then only to the extent of the specific obligations undertaken by such named party in this Agreement), no past, present or future director, officer, employee, incorporator, member,
partner, shareholder, agent, attorney, advisor, lender or representative or Affiliate of any named party to this Agreement (which Persons are intended third party beneficiaries of this Section 13.16
) shall have any liability (whether in contract or tort, at law or in equity or otherwise, or based upon any theory that seeks to impose liability of an entity party against its owners or Affiliates) for
any one or more of the representations, warranties, covenants, agreements or other obligations or liabilities of such named party or for any dispute, claim or controversy based on, arising out of, or
related to this Agreement or the transactions contemplated hereby.
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13.17 Specific Performance . The parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy, would occur in the event that
any party does not perform its obligations under the provisions of this Agreement (including failing to take such actions as are required of them hereunder to consummate the Share Exchange) in
accordance with its specified terms or otherwise breach such provisions. The parties acknowledge and agree that (a) the parties shall be entitled to an injunction, specific performance, or other
equitable relief, to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, without proof of damages, prior to the valid termination of this Agreement in
accordance with ARTICLE XII , this being in addition to any other remedy to which they are entitled under this Agreement, and (b) the right of specific enforcement is an integral part of the
transactions contemplated by this Agreement and without that right, neither the Company nor the Stockholders would have entered into this Agreement. Each party agrees that it shall not oppose
the granting of specific performance and other equitable relief on the basis that the other parties have an adequate remedy at Law or that an award of specific performance is not an appropriate
remedy for any reason at Law or equity. The parties acknowledge and agree that any party seeking an injunction to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in accordance with this Section 13.17 shall not be required to provide any bond or other security in connection with any such injunction.
13.18 Non-Survival . None of the representations, warranties, covenants and agreements in this Agreement or in any instrument, document or certificate delivered pursuant to this
Agreement shall survive the Closing and shall expire upon the occurrence of the Closing, except for those covenants and agreements contained herein and therein which by their terms expressly
apply in whole or in part after the Closing and then only to such extent.
13.19 Acknowledgements .
(a) Each party acknowledges and agrees (on its own behalf and on behalf of its respective Affiliates and its and their respective representatives) that: (i) it has conducted its own
independent investigation of the financial condition, results of operations, assets, liabilities, properties and projected operations of the other parties hereto (and their respective Subsidiaries) and
has been afforded satisfactory access to the books and records, facilities and personnel of the other parties hereto (and their respective Subsidiaries) for purposes of conducting such investigation;
(ii) the representations and warranties set forth in ARTICLE IV constitute the sole and exclusive representations and warranties of the Company in connection with the transactions contemplated
hereby; (iii) the representations and warranties set forth in ARTICLE V constitute the sole and exclusive representations and warranties of the Purchaser in connection with the transactions
contemplated by this Agreement; (iv) except for the representations and warranties set forth in ARTICLE IV and ARTICLE V being made by the Company and the Purchaser, respectively, none
of the parties hereto or any other Person makes, or has made, any other express or implied representation or warranty with respect to any party hereto (or any such party’s Subsidiaries) or the
transactions contemplated by this Agreement and all other representations and warranties of any kind or nature expressed or implied (including (x) regarding the completeness or accuracy of, or
any omission to state or to disclose, any information, including in the estimates, projections or forecasts or any other information, document or material provided to or made available to any party
hereto or their respective Affiliates or representatives in certain “data rooms,” management presentations or in any other form in expectation of the Share Exchange and any related transactions,
including meetings, calls or correspondence with management of any party hereto (or any party’s Subsidiaries), and (y) any relating to the future or historical business, condition (financial or
otherwise), results of operations, prospects, assets or liabilities of any party hereto (or its Subsidiaries), or the quality, quantity or condition of any party’s or its Subsidiaries’ assets) are
specifically disclaimed by all parties hereto and their respective Subsidiaries and all other Persons (including the representatives and Affiliates of any party hereto or its Subsidiaries); and (v) each
party hereto and its respective Affiliates are not relying on any representations and warranties in connection with the Share Exchange, except those set forth in set forth in ARTICLE IV and
ARTICLE V .
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(b) Effective upon Closing, each party waives, on its own behalf and on behalf of its respective Affiliates and representatives, to the fullest extent permitted under applicable
Law, any and all rights, claims and causes of action it may have against any other party or their respective Subsidiaries and any of their respective current or former Affiliates or representatives
relating to the operation of any party hereto or its Subsidiaries or their respective businesses or relating to the subject matter of this Agreement, the disclosure schedules hereto, or the Exhibits to
this Agreement, whether arising under or based upon any federal, state, local or foreign statute, Law, ordinance, rule or regulation or otherwise. Each party acknowledges and agrees that it will
not assert, institute or maintain any action, suit, claim, investigation, or proceeding of any kind whatsoever, including a counterclaim, cross-claim, or defense, regardless of the legal or equitable
theory under which such liability or obligation may be sought to be imposed, that makes any claim contrary to the agreements and covenants set forth in this Section 13.19 . Notwithstanding
anything herein to the contrary, nothing in this Section 13.19(b) shall preclude any party from seeking any remedy for actual and intentional fraud by a party solely and exclusively with respect to
the making of any representation or warranty by it in ARTICLE IV or ARTICLE V (as applicable). Each party shall have the right to enforce this Section 13.19 on behalf of any Person that would
be benefitted or protected by this Section 13.19 if they were a party hereto. The foregoing agreements, acknowledgements, disclaimers and waivers are irrevocable. For the avoidance of doubt,
nothing in this Section 13.19 shall limit, modify, restrict or operate as a waiver with respect to, any rights any party may have under any written agreement entered into in connection with the
transactions that are contemplated by this Agreement or the Additional Agreements.
[The remainder of this page intentionally left blank; signature pages to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.
Purchaser:
8i Enterprises Acquisition Corp.
By: /s/ James Tan
Name: James Tan
Title: CEO
Company:
Diginex Ltd.
By: /s/ Miles Pelham
Name: Miles Pelham
Title: Chairman
Stockholders’ Representative:
Pelham Limited
By: /s/ Miles Pelham
Name: Miles Pelham
Stockholders:
Pelham Limited
By: /s/ Miles Pelham
Name: Miles Pelham
[Signature page to Share Exchange Agreement]

SCHEDULE 2.3
CLOSING REQUIREMENTS
PART I
At the Closing:
(i)

each Stockholder shall deliver to the Purchaser:
(a)

duly executed instrument of transfer and duly executed sold note in respect of the transfer of the Company Common Stock owned by such Stockholder in favor of the Purchaser
and any power of attorney under which any such instrument of transfer is executed on behalf of such Stockholder; and

(b)

the existing share certificate(s) in respect of the Company Common Stock in the name of such Stockholder;

(ii)

the Stockholders shall procure a board meeting of the Company to be held at which it shall be resolved that each of the transfers relating to the Company Common Stock owned by each
Stockholder shall be approved for registration and the Purchaser registered as the holder of the Company Common Stock concerned in the register of members, and certified as a true
copy by a director of the Company;

(iii)

each Stockholder shall deliver or procure the delivery of the following documents to the Purchaser:
(a)

a copy of the resolution of the board of directors of any corporate Stockholder (as applicable) approving the entering into and execution of this Agreement and the transactions
contemplated under this Agreement, certified as a true copy by a director of such corporate Stockholder; and

(b)

a duly completed subscription application form for the application of the Closing Payment Shares to be received by such Stockholder.

PART II
Against the Stockholders completing the obligations stated in Part I above:
(iv)

The Purchaser shall:
(a)

deliver to the Stockholders a certified true copy of the resolutions of its board of directors: (i) approving this Agreement and the transactions contemplated hereunder and the due
execution thereof; and (ii) approving and authorizing the issuance and allotment of the Closing Payment Shares and the issuance of share certificates thereof to the Stockholders;

(b)

allot and issue the Closing Payment Shares to the Stockholders (or as it may direct) and shall promptly thereafter register the Stockholders and/or its nominee(s) as members of
the Purchaser in respect of the Closing Payment Shares; and

(c)

deliver to the Stockholders (or as it may direct), definitive share certificates in respect of the Closing Payment Shares in favor of the Stockholders and/or its nominee(s).

Exhibit 99.1
8i Enterprises Acquisition Corp. Announces Execution of Share Exchange Agreement with Diginex Limited
●

Diginex is a blockchain financial services and technology company. The proposed transaction with 8i described below will result in Diginex being listed on Nasdaq

●

Diginex is well positioned to be a leading player in the future of digital securities, an opportunity that was recently assessed by the World Economic Forum to be as large as 10% of world
GDP by 2027, equivalent to a $13 trillion market opportunity

●

Diginex was founded to bring full suite institutional grade process to the blockchain industry in order to service the exponential growth in adoption by corporate and financial service
industry participants

●

Diginex’s solutions business utilizes the strengths of blockchain to build SaaS applications, which not only facilitate blockchain adoption by corporates and governments, but also help
combat some of the world’s most pressing humanitarian issues

NEW YORK, July 10, 2019 /PRNewswire/ -- 8i Enterprises Acquisition Corp. (NASDAQ: JFK, “JFK” or “8i”), a special purpose acquisition company, today announced that it has entered into a
definitive share exchange agreement with Diginex Limited (“Diginex” or the “Company”), a global blockchain financial services and technology company headquartered in Hong Kong. Upon
completion of the transaction, Diginex is anticipated to have an initial enterprise value of approximately $276 million 1 .
Headquartered in Hong Kong with a presence in Tokyo, London, Boston, Dubai, Lausanne and Berlin, Diginex provides an ecosystem to enable the broader adoption of digital assets across
financial markets through three interlocking pillars: (i) Advisory – capital markets origination and distribution of securities via digital assets; and broader blockchain solutions for corporate and
financial industry institutions, as well as governments (ii) Markets – a full infrastructure for digital assets exchange trading and custody, and (iii) Asset Management - providing an accessible and
credible on-ramp into digital assets for institutional allocators of capital. In furtherance of its focus on global collaboration, Diginex is developing partnerships with institutional investors,
corporations, and governments to improve the efficiency and security of business processes while driving institutional adoption of blockchain technologies and the regulated use of digital assets.
James Tan, Chairman and Chief Executive Officer of JFK, commented, “The execution of the share exchange with Diginex comes as the need for increased regulation, transparency, and
traceability around the growing use of digital assets has never been greater. After a thorough review of multiple opportunities in this industry, we have determined Diginex is the trusted operator
of choice with the advanced technology infrastructure necessary to meet the standards of institutional investors and partners. With their thoughtful ecosystem approach, we believe Diginex is
well-positioned to continue unlocking opportunities and driving institutional adoption of blockchain technologies.”
1 Assuming no redemption from the trust, excluding earn out shares.

Richard Byworth, Chief Executive Officer at Diginex, said, “Diginex has been built to provide the financial services infrastructure required to take digital assets and blockchain technology to the
next level of adoption by institutional investors and corporations globally. We believe that this exciting transaction will enhance our broader market visibility as we further roll out our global
platform including our exchange infrastructure, product offering, licenses and market expansion into key geographies around the world.”
Miles Pelham, Chairman of Diginex, added, “Upon the completion of this transaction, as a publicly-listed Nasdaq company, Diginex will continue to pursue its vision of leveraging blockchain
technology for both social good and the disruption of financial intermediaries. Our seasoned and diverse team of financial service professionals, compliance experts, and technologists, are
dedicated to regulatory compliance and transparency, standards which are essential to furthering our goal of growing the global propagation of digital assets.”
Transaction Details
Under the terms of the agreement, JFK will acquire Diginex, with JFK continuing as the listed company on the Nasdaq Capital Market. Upon closing, JFK will change its name to “Diginex
Limited”. At the effective time of the share exchange, Diginex’s shareholders will receive 20 million ordinary shares of JFK, valued at $10.00 per share, of which two million ordinary shares will
be held in escrow for 12 months after closing of the transaction to satisfy potential indemnification claims under the terms of the agreement. In addition, Diginex shareholders will be entitled to
receive earn-out consideration of an additional five million JFK ordinary shares, subject to Diginex achieving share price thresholds of $15, $20, and $30 over the next three years as set forth in
the agreement. All options held by Diginex option holders under its current employee share option plan, whether vested or unvested, will automatically be cancelled as of the closing of the
transaction and in exchange for the cancelled options and upon payment of the exercise price of the options, the option holders will receive 4.2 million ordinary shares of JFK, in the aggregate,
which will be subject to lock-up agreements for a period of fifteen (15) months following closing of the transaction, and shall be released in three (3) equal installments over a period of six (6)
months following the expiration of such lock-up period.
The Board of directors of JFK at closing will consist of seven directors, to be designated by the Diginex shareholders.
The closing conditions include, among others, the approval of the transaction as a whole by JFK’s existing shareholders and the aggregate dollar amount of the redemptions does not cause the
balance of JFK’s trust account (less any fees and costs relating the transaction) to be an amount less than $5,000,001.
Chardan is acting as a financial advisor to JFK, and Loeb and Loeb LLP is acting as legal counsel to JFK. Winston & Strawn LLP is acting as legal counsel to Diginex.
The description of the transaction contained herein is only a summary and is qualified in its entirety by reference to the definitive agreement relating to the transaction, a copy of which will be
filed by JFK with the SEC as an exhibit to a Current Report on Form 8-K.
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To learn more about the transaction read the presentation, here.
About Diginex Limited
Diginex is a blockchain financial services and technology company. Diginex partners with institutional investors, corporations and governments to make digital assets more accessible, business
processes more efficient and secure. Diginex believes its collaborative approach and pursuit of global cooperation is optimal to drive institutional adoption of blockchain technologies and the
regulated use of digital assets. More information can be found at:
https://www.diginex.com/
About 8i Enterprises Acquisition Corp.
8i Enterprises Acquisition Corp. is a British Virgin Islands company incorporated as a blank check company for the purpose of entering into a merger, share exchange, asset acquisition, share
purchase, recapitalization, reorganization or similar business combination with one or more businesses or entities. The Company's efforts to identify a prospective target business will not be
limited to a particular industry or geographic region, although the Company intends to focus on targets located in Asia.
Additional Information about the Transaction and Where to Find It
The proposed transaction has been approved by the board of directors of both companies and the shareholders of Diginex and will be submitted to shareholders of JFK for their approval. In
connection with that approval, JFK intends to file with the SEC a proxy statement containing information about the proposed transaction and the respective businesses of Diginex and JFK. JFK
will mail a definitive proxy statement and other relevant documents to its shareholders. JFK shareholders are urged to read the preliminary proxy statement and any amendments thereto and the
definitive proxy statement in connection with JFK’s solicitation of proxies for the special meeting to be held to approve the proposed transaction. The definitive proxy statement will be mailed to
shareholders of JFK as of a record date to be established for voting on the proposed transaction. Shareholders will also be able to obtain a free copy of the proxy statement, as well as other filings
containing information about JFK, without charge, at the SEC’s website (www.sec.gov) or by calling 1-800-SEC-0330.
Participants in the Solicitation
JFK and its directors and executive officers and other persons may be deemed to be participants in the solicitation of proxies from JFK’s shareholders with respect to the proposed transaction.
Information regarding JFK’s directors and executive officers is available in its prospectus filed in connection with its initial public offering on March 27, 2019. Additional information regarding
the participants in the proxy solicitation relating to the proposed transaction and a description of their direct and indirect interests will be contained in the proxy statement when it becomes
available.
Diginex and its directors and executive officers may also be deemed to be participants in the solicitation of proxies from the shareholders of JFK in connection with the proposed transaction. A
list of the names of such directors and executive officers and information regarding their interests in the proposed transaction will be included in the proxy statement for the proposed transaction
when available.
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Disclaimer
This press release is not a proxy statement or a solicitation of a proxy, consent or authorization with respect to any securities or in respect of the proposed transaction. This press release shall
also not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any states or jurisdictions in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No registered offering of securities shall be made except by means of a prospectus
meeting the requirements of section 10 of the Securities Act of 1933, as amended.
Forward Looking Statements
This press release includes forward looking statements that involve risks and uncertainties. Forward looking statements are statements that are not historical facts. Such forward-looking
statements, including the identification of a target business and potential business combination or other such transaction, are subject to risks and uncertainties, which could cause actual results
to differ from the forward- looking statements. These risks and uncertainties include, but are not limited to, those factors described in the section entitled “Risk Factors” in the prospectus filed by
JFK in connection with its initial public offering on March 27, 2019. Important factors, among others, that may affect actual results or outcomes include: the inability to complete the proposed
transaction; the inability to recognize the anticipated benefits of the proposed transaction, which may be affected by, among other things, the amount of cash available following any redemptions
by JFK shareholders; the ability to meet Nasdaq’s listing standards following the consummation of the proposed transaction; and costs related to the proposed transaction. Important factors that
could cause the combined company’s actual results or outcomes to differ materially from those discussed in the forward-looking statements include: Diginex’s limited operating history and
history of net losses; Diginex’s ability to manage growth; Diginex’s ability to execute its business plan; Diginex’s estimates of the size of the markets for its products; the rate and degree of market
acceptance of Diginex’s products; Diginex’s ability to identify and integrate acquisitions; potential litigation involving the Company or Diginex or the validity or enforceability of Diginex’s
intellectual property; general economic and market conditions impacting demand for Diginex’s products and services; and such other risks and uncertainties as are discussed in the Company’s
prospectus filed in connection with its initial public offering and the proxy statement to be filed relating to the business combination. Other factors include the possibility that the proposed
business combination does not close, including due to the failure to receive required security holder approvals, or the failure of other closing conditions.
The Company expressly disclaims any obligations or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in the
Company's expectations with respect thereto or any change in events, conditions or circumstances on which any statement is based.
Contacts
For inquiries regarding 8i Enterprises Acquisition Corp.:
William Yap, CFA
Chief Financial Officer
Email: ir@8icorp.com
Phone: +65 6788-0388
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or
Investor Relations:
Tony Tian, CFA
Weitian Group LLC
Email: ttian@weitianco.com
Phone: +1 732-910-9692
For inquiries regarding Diginex:
Heather Dale
Chief Marketing Officer
Email: heather.dale@diginex.com
Phone: +852 2248 0600
THIS PRESS RELEASE CONTAINS ONLY A BRIEF DESCRIPTION OF THE PROPOSED TRANSACTION. IT IS NOT A REQUEST FOR OR SOLICITATION OF A PROXY. IN
CONNECTION WITH THE PROPOSED TRANSACTION, 8i ENTERPRISES ACQUISITION INTENDS TO FILE A PROXY STATEMENT ON SCHEDULE 14A AND OTHER
RELEVANT MATERIALS WITH THE SECURITIES AND EXCHANGE COMMISSION, OR SEC. STOCKHOLDERS OF 8i ENTERPRISES ACQUISITION ARE URGED TO READ 8i
ENTERPRISES ACQUISITION’S PROXY STATEMENT AND ALL OTHER RELEVANT DOCUMENTS FILED WITH THE SEC WHEN THEY BECOME AVAILABLE, AS THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. A DEFINITIVE PROXY STATEMENT WILL BE SENT TO 8i ENTERPRISES ACQUISITION’S
STOCKHOLDERS SEEKING THEIR APPROVAL OF THE PROPOSED TRANSACTION. 8i ENTERPRISES ACQUISITION’S STOCKHOLDERS WILL BE ABLE TO OBTAIN THESE
DOCUMENTS (WHEN AVAILABLE) FREE OF CHARGE AT THE SEC’S WEB SITE, HTTP://WWW.SEC.GOV. IN ADDITION, THEY MAY OBTAIN FREE COPIES OF THESE BY
CONTACTING 8i ENTERPRISES ACQUISITION’S SECRETARY, AT 6 EU TONG SEN STREET, #08-13 THE CENTRAL, SINGAPORE.
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Exhibit 99.2

JULY 10, 2019 Informational deck re SPAC share exchange with 8i July 10, 2019

DISCLAIMER This Presentation (“ Presentation ”) is prepared by Diginex Limited (“ Company ”) in connection with the proposed acquisition of Company by 8i Enterprises Acquisition Corp (“ JFK ”) from the stockholders of the Company in exchange for JFK ordinary shares as described in this document. The Presentation is provided for information purposes only and is a summary onl y of certain key facts and Company plans. This Presentation does not constitute an offer or solicitation or form part of an offer or solicitation of any kind to anyon e i n any jurisdiction in relation to any securities or other regulated products or services. Without limitation, the Presentation does not constitute an offer or solicitation to make use of any services provided by the Company, and neither th is Presentation nor anything contained in it will form the basis of any contract or commitment whatsoever. The contents of this Presentation have not been reviewed by any regulatory authority in any jurisdictions. You are advised to ex ercise caution in relation to any offer to invest in the Company. If you are in any doubt about any of the contents of this Presentation, you should obtain independent professional advice. In Hong Kong, no securities of the Company may be offered to the public unless a prospectus in connection with the offering for sale or subscription of such securities has been authorized by the Stock Exchange of Hong Kong Limited for registration by the Registrar of Companies in Hong Kong under the provisions of the Companies (Winding Up and Miscellaneous P rov isions) Ordinance (Cap.32 of the Laws of Hong Kong), and has been so registered, unless a relevant exemption applies. This Presentation has not been registered by the Registrar of Companies in Hong Kong pursuant to the Comp ani es (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32) of the Laws of Hong Kong (“CWMO”). Statements contained herein as to the content of any agreement or other document are summaries and, therefore, are necessaril y s elective and incomplete and are qualiﬁed in their entirely by the actual agreements or other documents. We do not expect to update or otherwise revise this Presentation or other materials supplied herewith. The delivery of this Pres ent ation at any time does not imply that the information contained herein is correct as of any time subsequent to the date of this Presentation. This Presentation may not be reproduced or used for any purpose other than for the recipients' inf orm ation. Each recipient of this Presentation agrees that all
information contained herein is of a conﬁdential, material non - public nature, that it will treat such information in a conﬁdential manner and that it will not, directly or indirectly, us e or disclose, or permit its agents or afﬁliates to use or disclose, any such information without the Company’s prior written consent. By accepting this Presentation, you agree that you will not trade any securities based on the information co nta ined herein and you acknowledge that trading on material non - public information may subject you to signiﬁcant civil and criminal penalties under applicable securities laws. No reliance may be placed for any purpose whatsoever on the information contained in this Presentation or any assumptions mad e a s to its completeness. Any indications of value are for illustrative purposes only and actual values could differ materially. No representation or warranty, express or implied, is given by the Company, any of its subsidiaries or any of their respectiv e a dvisers, ofﬁcers, employees or agents, as to the accuracy, reliability or completeness of the information or opinions contained in this Presentation or in any revision of the Presentation or of any other written or oral information made or to be made available to any interested party or its advisers and no responsibility or liability is accepted (and all such liability is hereby excluded for any such information or opinions). No responsibility is accepted for any errors, misstatemen ts in or omissions from this Presentation or for any loss howsoever arising, directly or indirectly, from any use of this Presentation or its contents. The Presentation contains forward - looking statements’ within the meaning of the safe harbor provisions of the United States Priv ate Securities Litigation Reform Act of 1995. Words such as “expect”, “estimate”, “project”, “budget”, “forecast”, “anticipate”, “intent”, “plan”, “may”, “will”, “could”, “should”, “believes”, “predicts”, “potential”, “continue”, and simila r e xpressions are intended to identify such forward - looking statements. Forward - looking statements in this Presentation include matters that involve known and unknown risks, uncertainties and other factors that may cause actual results, levels o f a ctivity, performance or achievements to differ materially from results expressed or implied by this Presentation. Such risk factors include, among others: future operating or ﬁnancial results; future growth expectations and acquisitions; our performance; speciﬁc economic conditions in the United States; changes in laws and regulations; potential liability from future litigation; the
diversion of management time on acquisition and integration related issues; modiﬁcations or adju stm ents to our ﬁnancial statements as a result of applicable securities laws; and general economic conditions. Actual results may differ materially from those contained in the forward - looking statements in this communication and documents ﬁled w ith the U.S. Securities and Exchange Commission. We undertake no obligation and do not intend to update these forward - looking statements to reﬂect events or circumstances occurring after the date of this communication. You are caut ioned not to place undue reliance on these forward looking statements, which speak only as of the date of this communication. All forward - looking statements are qualiﬁed in their entirety by this cautionary statement. The Company and its subsidiaries intend to operate in full compliance with applicable laws and regulatory and with applicable la ws and regulations and obtain the necessary licenses and approvals in key markets. Regulatory licenses and/or approvals are likely to be required in in a number of relevant jurisdictions in which relevant activities may take place. It is not possible to guarantee, and no person makes any assurances, that any such licenses or approvals will be obtained within a particular timeframe or at all. This means that activities of the Company may not be available in certain markets. The information and opinions contained in this Presentation are provided as at the date of this Presentation and are subject to change without notice.

SNAPSHOT ▪ 8 i Enterprises Acquisition Corp (“ JFK ”) is a special purpose acquisition company formed for the purpose of entering into a business combination with one or more businesses or entities . JFK completed its IPO on 01 April 2019 ▪ Founded in 2017 , Diginex Ltd (“ Company ”) is a rapidly growing blockchain ﬁnancial services and technology company headquartered in Hong Kong with global presence in Tokyo, London, Boston, Dubai, Lausanne and Berlin JFK has entered into a deﬁnitive agreement to acquire Diginex . Upon the closing of the proposed transaction, JFK will change its name to Diginex

Implied Firm Value Assumed Share Price $10.00 > Post - Money Company Common 1 33.1mln Post - Money Equity Value $330.7mln > Cash to Balance Sheet 1 $54.7mln Pro Forma Firm Value $276.0mln Diginex Existing Shareholder s 73.2% JFK Shareholder s 19.1% Others* 7.7% SUMMARY Implied Firm Value 1 Assuming no redemption from the JFK trust; including 599k shares converted from rights and advisory fee paid in shares; excluding 10mln in earnout shares; excluding shares from JFK warrant exercises Pro - Forma Ownership 1 Other* - JFK Sponsors and Service Providers ▪ 20.0 million shares issued to the shareholders at a deemed value of $10.00 per share for a pre - money valuation of $200 million ▪ An additional 5 million shares in total will be issued to shareholders of Diginex based on achieving the below stock price milestones on any 5 days out of 30 trading days: ▪ 2 million shares if the stock price is equal to or greater than $15.00 by 2020 year end; ▪ 2 million shares if the stock price is equal to or greater than $20.00 by 2021 year end; ▪ 1 million shares if the stock price is equal to or greater than $30.00 by 2022 year end ▪ Diginex shareholders and current management will roll 100% of their shareholdings into 8i ▪ Employee share option holders will receive 4.2 million ordinary shares of JFK, locked up for 15 months, released in 3 equal installments over 6 months thereafter Transaction Summary Capital From Transaction $57.5mln Cash to Balance Sheet 1 $54.7mln Transaction Fees $2.8mln

ADOPTION Goldman has been “conducting extensive research” into blockchain - powered tokenization. “ 72% of institutional investors say [digital assets are] not going away .” Digital assets represent a “ new institutional investment class ”. “We imagine a world, soon, where all types of assets are issued natively on a blockchain or represented in tokenized format.” “We have always believed in the potential of blockchain technology and we are supportive of [digital assets]…” “…we are convinced that digital assets will become a legitimate sustainable asset class of an investor’s portfolio.”

OPPORTUNITY trillion - World Economic Forum 1 & OECD estimates 2 By 2027, 10% of the world’s GDP will be stored on the blockchain 1 Deep Shift, Technology Tipping Points and Societal Impact – WEF, 2015, http://www3.weforum.org/docs/WEF_GAC15_Technological_Tipping_Points_report_2015.pdf 2 OECD estimates global GDP grows to 127 trillion in 2027

Advisory • Capital Markets • Solutions SOLUTION Diginex addresses the opportunity across three interlocking pillars Markets • Exchange • Insured Custody Asset Management • Regulated under SFC

TECHNOLOGY OFFERINGS Technology solution partnerships enhance the Diginex ecosystem Blockchain - based data integrity record management system to track each step of a transaction for a Japanese listed real estate company Diginex has an exclusive 10 year agreement with FIS. Together we’ve launched Diginex Access, a digital asset trading system built on top of Front Arena App that allows users to create a single source of truth for migrant worker employment contracts, enabling fee transparency and enabling payments Ofﬁcial Microsoft Partner – Diginex’s data integrity solution will be made available on the Microsoft Azure Marketplace

Blockchain technology has enabled a new way to issue securities. As of today, we have witnessed a run fast and break things mentality regarding the issuance of these new securities. This approach has caused a number of reputational issues for the industry. The lack of credible security tokens, broad industry experience and technological capability has stunted adoption of both blockchain technology and digital assets Capital Markets • Leadership from traditional investment banking and technology specialists • Origination and distribution of digital securities as a licensed representative of an FCA regulated entity • Working with multiple issuers including real estate and private equity industry leaders to optimize balance sheet by digitizing traditional assets including equities, debt and real estate Solutions • End - to - end custom blockchain solutions for corporations and governments • Partnership work with institutional players including Microsoft and FIS • eMin project – in collaboration with the Mekong Club – was piloted in January in Thailand and is now being road - tested for corporates with broad Southeast Asia supply chains • Delivered a data integrity solution for a Japanese listed real estate company • Diverse array of projects in the pipeline from pharmaceutical supply chain solution to treasury management for a major ﬁnancial services platform The Opportunity Advisory

Digitized securities built on blockchain networks currently lack regulated platforms for exchange that provide institutional grade infrastructure. Up until now, large issuers of securities cannot consider issuing securities without regulated, military grade insured custody to safeguard assets. That lack of regulated infrastructure, institutional grade architecture and narrow and unreliable product offerings have limited institutional adoption of digital assets Institutional Exchange • Institutional infrastructure: Segregation of duties on single accounts, omnibus banking for ﬁat, managed account functionality, treasury management, report generation, sub - accounts • Institutional products: digital securities. Spot, derivatives and borrow/lending of digital assets • Third party market makers only. No internal market making. Partnership with qualiﬁed liquidity pools • FIS partnership to bring institutional ﬂow via digital asset trading module: Diginex Access • Seeking regulatory authorization across multiple jurisdictions Differentiated Custody • Launching a military - grade insured* cold and hot storage solution utilizing a global vaults provider • Built by former consultants of the Ministry of Defense, UK • Seeking regulatory authorization across multiple jurisdictions The Opportunity Markets * Liability cover backed by insurance

The digital asset management space is a mineﬁeld: there are hundreds of ‘funds’ run by ﬁrst time, inexperienced and unregulated managers. Funds have immature operational infrastructures and inadequate institutional controls, and are often set up in inappropriate constructs. This means that large allocators of capital have, as yet, not engaged with an asset class that presents huge risk adjusted returns due to persisting market inefﬁciencies Diginex Asset Management • Team of respected industry veterans from top hedge funds, investment banks, asset management ﬁrms, that have collectively managed and overseen investments of $5bln • Screened over 400 and covered due diligence on more than 200 funds that are focused on digital assets, and put together a portfolio of sophisticated strategies to an inefﬁcient asset class • Among the ﬁrst licensed asset managers in Hong Kong covering digital assets strategies, business launches in Q3 2019 • The portfolio of single manager funds has been designed to maximize risk - adjusted returns in a liquid, multi - strategy fund approach • Opportunity to achieve unique access, transparency, and terms as well as potential for participation in underlying fund economics The Opportunity Asset Management

LEADERSHIP Led by seasoned ﬁnancial services and technology professionals CHAIRMAN 20 years in investment banking Miles Pelham CHIEF EXECUTIVE OFFICER 20 years in investment banking Richard Byworth CHIEF RESEARCH OFFICER (TECHNOLOGY LEAD) 15 Years in quantitative research Dr. Christian Thierfelder CHIEF FINANCIAL OFFICER DEPUTY CHAIRMAN & CHAIRMAN OF ASIA 30 years in investment banking Andrew Rickards David Gibson Moore 40 years in investment banking CHAIRMAN OF EMEA 15 years in ﬁnancial control Paul Ewing

ORGANISATION Advisory Finance Legal Compliance Executive Management Markets Marketing Malcolm Wright Chief Compliance Ofﬁcer Paul Ewing Chief Financial Ofﬁcer Stelios Moussis Chief Legal Ofﬁcer Jean El - Khoury Head of Trading Heather Dale Chief Marketing Ofﬁcer HR Asset Management Technology Dr. Christian Thierfelder Chief Research Ofﬁcer Julia Schielke Group Head of Human Resources Andre Pemmelaar Head of Exchange Exchange Trading Guilherme Silva Head of Capital Markets Jessica Camus Head of Partnerships & Impact Gray Bridges Head of Corporate Solutions Capital Markets Corporate Solutions Operations Robert Cooper Head of Custody Custody Mustafa Jang Head of Research Research Impact Focus Mark Blick Head of Government Solutions Government Solutions Amy Zhang Head of Sales Sales Anthony Wong COO*, Asset Management Risk Fund of Funds Matthew Edwards CEO*, Asset Management Thomas Chladek Strategist Portfolio * Proposed structure subject to HK SFC approval

Entity / BD presence REACH Cape Town Boston Hong Kong Tokyo Dubai Berlin Lausanne London Global footprint to capitalize on a borderless future Established Ofﬁce Singapore Note: In February 2019, Diginex entered into a Term Sheet to form a subsidiary with the participation of MCDGNX LLC in order to expand Diginex’s U.S. operations. Discussions about MCDGNX LLC’s future role in Diginex’s U.S. operations are on - going following shareholder rejection of the Term Sheet. Seoul

TECHNOLOGY LEADERSHIP Supported by 35 experienced technologists and developers Chris Yuen HEAD OF SOFTWARE Former Lead Engineer in CLSA and CTO at GoGoVan Joakim Berg HEAD OF INFRASTRUCTURE Former Head of IT infrastructure design at Akamai Mavis Tan LEAD SOFTWARE DEVELOPER Former lead software developer at Gatecoin Alejandro Lopez HEAD OF INNOVATION, CAPITAL MARKETS Former Head of FX & Commodities (Iberia), Cofounder of IMbox.me Jose Perez CHIEF INNOVATION OFFICER Former CTO at MemoryX Blockchain James Byrne CHIEF TECHNOLOGY OFFICER, DIGIVAULT Former consultant for UBS Ron Roy PRODUCT MANAGER, EXCHANGE Former delivery manager for Fidessa global trading platform Victor Lam SOFTWARE DEVELOPER Former Analytics Platform and Infrastructure Engineer at Asia Miles

LICENSING Focused on key jurisdictions to become a global full - service investment provider for digital assets and securities Summary Go to Market Strategy Medium - and Long - Term Strategy Markets • Multiple jurisdictions in which corporate, institutional and retail investors can onboard with our exchange to maximize potential customer base . License custody solution in tandem. • Applying for virtual currency, digital security exchange and custody licenses in Jersey for UK and European clients, and Labuan for Asian clients. Timeline: 3 - 6 months* • Obtain required licenses to onboard US and MENA clients. Timeline: 9 - 12 months* • Fill in country gaps and respond to maturing regulation, prioritized by size of customer base. Advisory • Several broker - dealer partnerships secured to originate and distribute digital security offerings . UK, Switzerland and Japan covered • Corporate ﬁnance and broker - dealer to be further partnerships in markets prioritized by issuer and investor jurisdiction: US, Hong Kong, Singapore. Timeline: 3 - 4 months* • Diginex broker - dealer license / corporate ﬁnance license in core markets (US, UK and Hong Kong). Timeline: 9 - 12 months* • Additional licenses subject to market demand / regulatory requirements. Asset Management • One of the few licensed asset managers in Hong Kong with digital assets strategies • Cayman fund managed by Diginex Asset Management Hong Kong License received June 2019. • Broker - dealer partnerships in line with Advisory go to market strategy • Broker - dealer licenses (for distribution) in UK, US, Singapore and Switzerland. Timeline: 9 - 12 months* • Additional licenses subject to product demand. * Timelines for licenses are indicative from date application ﬁled, and dependant upon regulatory approval

DEC 2016 Founder’s Equity HISTORY History of scaling, commercializing and monetizing opportunities DEC 2017 Investment Round DEC 2018 Investment Round MAR 2018 Investment Round APR 2018 Divested 51% of mining business DEC 2016 Digital asset mining POC established DEC 2018 Government Solutions revenue generating NOV 2018 Named founding member of Global Digital Finance (GDF) JUNE 2019 Diginex & FIS launch trading module DEC 2018 Trading business launched JUL 2018 Government Solutions business launched NOV 2018 Corporate Solutions revenue generating AUG 2017 Investment Round JAN 2018 Scaling of mining business complete NOV 2017 Scaling of mining business started APR 2017 Acquired Memory X Blockchain

KEY EVENTS Immediate plan for scaling services and monetizing capex Q3 2019 Custody to enter FCA sandbox Q3 2019 Launch of custody solution Q2 2019 Launch of digital asset trading module Q4 2019 Launch of exchange Q4 2019 Launch of ethical recruitment tool for UN IOM Q3 2019 Launch of HK regulated asset manager Q2 2019 Investment Round Q4 2019 Launch of KYC onboarding with data integrity solution Q3 2019 Launch of data integrity solution on Microsoft Azure Blockchain

FINANCIAL PROJECTIONS Key drivers for each business line and ﬁnancial projections . Diginex has invested $57m in its business since incorporation Markets • Launch of the Diginex Exchange in Q4 2019 with revenues generated from trading of a range of digital assets (BTC to Security Tokens) in Spot and Derivatives • Signiﬁcant source of trading capital projected with annualized high double digit returns • Custody solution slated to go live in Q3 2019 Advisory • Expected to complete ﬁrst security token in Q3 2019 and capture mandates as interest continues to develop in using digital assets to raise ﬁnance Asset Management • Fund of Funds will launch in Q3 2019 with assets under management expanding via increased institutional adoption. (*) FY 2019 refers to the ﬁscal year ending in March 2020 Advisory Markets Asset Management Infrastructure Cost 3 47 197 5 27 57 1 6 13 - 50 100 150 200 250 300 FY 2019* FY 2020 FY 2021 Projected Revenue ( in $ M) Advisory Markets Asset Management 9 80 267 - 8 16 121 - 12 29 - 1 3 9 - 14 - 22 - 38 -50 - 50 100 150 200 Projected EBIT (in $ M) (23) 9 121 Infrastructure Cost FY 2019 FY 2020 FY 2021

DISCLAIMER The Company, JFK, and their respective directors, executive ofﬁcers and employees and other persons may be deemed to be part ici pants in the solicitation of proxies from the holders of JFK ordinary shares in respect of the proposed transaction described herein. Information about JFK’s directors and executive ofﬁcers and their ownership of JFK’s ordinary sha res is set forth in JFK’s Prospectus dated March 27, 2019 ﬁled with the SEC, as modiﬁed or supplemented by any Form 3 or Form 4 ﬁled with the SEC since the date of such ﬁling. Other information regarding the interests of the particip ant s in the proxy solicitation will be included in the proxy statement pertaining to the proposed transaction when it becomes available. These documents can be obtained free of charge from the sources indicated above. In connection with the transaction described herein, JFK will ﬁle relevant materials with the Securities and Exchange Commis sio n (the “SEC”), including a proxy statement on Schedule 14A. Promptly after ﬁling its deﬁnitive proxy statement with the SEC, JFK will mail the deﬁnitive proxy statement and a proxy card to each stockholder entitled to vote at the speci al meeting relating to the transaction. INVESTORS AND SECURITY HOLDERS OF JFK ARE URGED TO READ THESE MATERIALS (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND ANY OTHER RELEVANT DOCUMENTS IN CONNECTION WITH THE TRANSACTI ON THAT JFK WILL FILE WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT JFK, THE COMPANY AND THE TRANSACTION. The deﬁnitive proxy st ate ment, the preliminary proxy statement and other relevant materials in connection with the transaction (when they become available), and any other documents ﬁled by JFK with the SEC, may be obtained free of ch arge at the SEC’s website (www.sec.gov) or by writing to 8i Enterprises Acquisition Corp, 6 Eu Tong Sen Street, #08 - 13 The Central, Singapore 059817. This Presentation contains certain “forward - looking statements” within the meaning of the Securities Act of 1933 and the Securit ies Exchange Act of 1934, both as amended by the Private Securities Litigation Reform Act of 1995. Statements that are not historical facts, including statements about the pending transaction between JFK and the Company and the transac tio ns contemplated thereby, and the parties’ perspectives and expectations, are forward looking
statements. Such statements include, but are not limited to, statements regarding the proposed transaction, including the anticipated initial ent erprise value and post - closing equity value, the beneﬁts of the proposed transaction, integration plans, expected synergies and revenue opportunities, anticipated future ﬁnancial and operating performance and results, including estimates for growth, the expected management and governance of the combined company, and the expected timing of the transactions contemplated by the share exchange agreement between JFK and the Company dated July 9, 2019 (the “Share Exchange Ag reement”). The words “expect,” “believe,” “estimate,” “intend,” “plan” and similar expressions indicate forward - looking statements. These forward - looking statements are not guarantees of future performance and are subject to various risks and uncertainties, assumptions (including assumptions about general economic, market, industry and operational factors), known or unknown, which could cause the actual results to vary materially from those indicated or antic ipa ted. Such risks and uncertainties include, but are not limited to: ( i ) risks related to the expected timing and likelihood of completion of the pending transaction, including the risk that the t ran saction may not close due to one or more closing conditions to the transaction not being satisﬁed or waived, such as regulatory approvals not being obtained, on a timely bas is or otherwise, or that a governmental entity prohibited, delayed or refused to grant approval for the consummation of the transaction or required certain conditions, limitations or restrictions in connection with such approvals, or that the re qui red approval of the Share Exchange Agreement by the stockholders of JFK was not obtained; (ii) the occurrence of any event, change or other circumstances that could give rise to the termination of the Share Exchange Agreement; (iii) the r isk that there may be a material adverse change with respect to the ﬁnancial position, performance, operations or prospects of JFK or the Company; (iv) risks related to disruption of management time from ongoing business operations due to the proposed transaction; (v) the risk that any announcements relating to the proposed transaction could have adverse effects on the market price of JFK’s ordinary shares; (vi) the risk that the proposed transaction and its announcemen t c ould have an adverse effect on the ability of the Company to retain customers and retain and hire key personnel and maintain relationships with their suppliers and
customers and on their operating results and businesses generally; (vii) ris ks related to successfully integrating the companies, which may result in the combined company not operating as effectively and efﬁciently as expected; and (viii) risks associated with the ﬁnancing of the proposed transaction. A further list and description of risks and uncertainties can be found in JFK’s Prospectus dated March 29, 2019 ﬁled with th e S EC and in the proxy statement on Schedule 14A that will be ﬁled with the SEC by JFK in connection with the proposed transaction, and other documents that the parties may ﬁle or furnish with the SEC, which you are encouraged to read . Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those indicated or anticipated by such forward - looking statements. Accordingl y, you are cautioned not to place undue reliance on these forward - looking statements. Forward - looking statements relate only to the date they were made, and JFK, the Company, and their subsidiaries undertake no obligation to up dat e forward - looking statements to reﬂect events or circumstances after the date they were made except as required by law or applicable regulation.
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