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BUSINESS TRANSIER AGREEMRNYY
dated 20 Movember 3018
hebwasn

THE BANKRUPTOY ESTATE OF SOLIBRO RESEARCH &R
as Seller

and

GOLDIUP 19581 &B
a5 Buyer
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"Fromises” i defined in Section
“Purchase Brige” s defined in Ssation 4.

“Saller” maang the bardruptoy extate of the Company.
“Wakvers” s defined in Saction 3.4

“Working Days” means the days of 8 week excluding Seturdsy, Sundsy and hank
holidays In Swaden,

SALE AND PURCHASE OF THE BUSINESS &83878

Subjest to the terms and coaditions se i: sut i this Agreemant, the Sefler sells to the
Buyar and the Buyer purchases from the Seller, all of the Sefler's tide ared intorest in the
Business anels and vghts pertaining to ihc Business, 89 specified i Sedion 3.2 {the
“Business Assels”]. The transfer of the Businass Assets under this Agresment shall,
howeever, be subivad o any applivedle sestriclions other Hmilations under the Swedish
Bartbruptoy &ct {IBE7-672] ncluding any decistons mads by the trostes to not anter intw
an agresenand {Sw. futrdit § gdidendrens eviel amnd to any vighis pertaining to any third
parties which are not trans “erabiﬁ,

Tha sale and purchase of the Busisess Assels includes all the Seller's rights tn the

=H alf research, proosdurss, methods and specifizations of the reseanch opsrations
angd related technoiogies, ncluding information relted to production of JISs-
mndules doveloped by the Company as part of the Business {the “Enow-How™};

bi &Ei inteliectual propeniss owned by the Company. The intellectual praperties
spgistered 35 owned by the Company are set out in Schedule 1 {The "IBR",

£ a hargd-drbee contaming @ back-up of i oxparimental raw dats and other
company data stored on axtema] servars Ahe "Harddelve™h andd

g} alf fixed Bushiess Sssats, ?'9. iithes and machinery, office squipment and vehicles
owned by the Company, a3 apetifiad in Schedule 3 {the “Fixed Sssele™).

The Sefier hes made, dus and reasonable snquirins with the mansgament of the
Company when preparing the schadules to this Agresmant, However, the Parties
acknowiedgs tha T?‘é"‘? iy b other assets and rghty, that weere not identitiad prior
to the date hereof and therefore weare ant inchided but would have been so, had they
heen kentifisg srim* to the date hersof {the “Additions! Business Assedy™). The Parbies
agrae that sl the Sellsry rights to any Additional Business Assets which may be
identified after the date of this Agreepient shall be Included In the Business Assets.

Mo other asse!s beside what it istad abows In Section 3.3 or included In the Additional
Rusiness Asspts are transferrad o the Buyer. Any Asset sontaining third party rights
which are nob iransferable shall sot be includad in the purchasa,

For the aveidance of doubt, R s specfically agread that no sceounis recelvabis or othar
rights of paymeant from customers relsted to the Busines pertaining o the period ap
to and nchading the date of the Agreament will be transferrad W the Buyer subject to

tha purchase,

For the svoidance of doals, B i specifically sgree
the Seller or the Company are part of the Business transfer.
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g PURCHARE PRICE

41 The purchase price for the Susiness Assels amounds fo BUR -{the "Purchase
Prios™,

4.3 The Purchaze Price shall be paid by the Pareni Company on behall of the Buyer in the

full amount by cash mwnedictely spon signing of the Agresment, by way of bank
transher to the following dient agcount:

Bank: Nordee Bank Abp, Swedish branch, Swedish ray. Mo, 5164111883

Bank address: Srodlaadagatan 17, SE305 71 Stookholm, SWEDEN

Aovount Holder: Crie Advokatlyrd AR, Swodish rog. No. 3588530008 {previous nams
“Advokatfirman Undahl { Stockhinlm a8%)

Acesunt vere: [ N

iwass: [

SWiFT:

Remark? Paymest to the Bankruptoy Estete of Solibwe Ressarch AB per Business

Transfor Agraswmsnt Section 4.1 with reference o My, Karl Bidstdin

The Buyer shall send & roceipt of full payment of the Purchase Price by emall o

I - <o ok the payrosnt of the Purchisse Frice has been srecited,
4.3 As further consideration for the purchase, the Buyer walees and undertakes to sauwe

that other thind parties walvs the following clatms againgt the Company fthe "Claims™h

a} The Parsot Corapany’s tolal olsims sgainst the Company amounting 1o 35K

I ::::

el Beifing lingcheng Boyang Oploslectrunic Eyuipment Co. LidUs total claims sgsinst
the “‘S“;kci\‘is’ smwsusting to EUR 1IN

4.4 The Buyer shall, impedisiely upon dgaing of this Agrsement hand over 1o the Salisr
signed and exenuded walvers for sach of the Cladms in the Torms set out in Schedule §
{the “Walvers"1.

Th Buyer shall tabe possession of and ausume title to and risk of the Buginess Assets
when a the signed Walvers has besn handed over, and b} Purchase Price has basn
received and confirmed by the Selfer. The Selfer chall 3¢ soon as posaible after receiving
full payment of the Burchase Prics  notify  the Sy Wy sosall te

4.8 The Seblsrshall rematn 23 owner of the Business Asvets unti the Purchase Prios had bee
recehied and confirmad by the Saller in accordance with 4.5 and the signad Wk hm
been handed ower,

<3
L5

3.7 The Partles acknowledge that the ansfer of the Business Assets gnder this Agreament
B considerad 2 transter of coberent husiness, which means no valve added fax ars

pspecied fo be paid on the Furchase Frics. Should any such taxes be added by the
Swedish Tax Agenoy, the Buyer shail againgt recsipt of invoioe transfer the sum of such
valug added Gix W the Selfer within founteen {14} Rusinass Days.

8 EMPLOVEES

51 Al erpployaes of the Compary 3 of 33 Ootobar 2018 are sot out in Schadkde 1,

L¥d
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8.2 The Buyer fo aware of the fact that the Seller has terminsted sl the Compeny's
ermployment contracts due to radundanay : Swnddish Employment Frotection
Act {Sw. fagen om ansidliningsekydd) includes provisions regarding pravious smployess
right to reamployment i the business i continued.

L3 The Buyer b furthar aware of the fact that ro amploymest conbracts ag tomativally s
wransferced io the Buyer through this Agmam&nt,

5.4 The mformation as set oot in Schedule § i provided o the Buyer for the purpose of
enguring eomplisncs with the Swedish Employmant Protection Act and grant the Seller
2 possibility to condact former eropluyres ragerding fulure ampioyrment with the Buver.

55 Th Buyer is aware that Schedule 3 contaln personal information and agres o use this
information only for the purpese a8 seb oul iy this agresment.

& THE COMPANY'S AGREEMENTS

£.3 The Company's leasing agreoments for the use of the premises and focilities are
specified i Schedule 4 {the "Fromises™)

8.2 Yhe Company’s material leasing contracts for machinery snd fixed assets, to the bast of
the Selier’s knowdedge, ars set oot in Schedule § {the "Leasing Contracs™.

5.3 The Buyer acknowdedges that the Seller has not entered into aoy of the Company's
agrovments {Sw. el | gdidendrens ovindl and that none of the Compeny's
agresmenis are fransferved 1o the Buver through ihis Agresment. Further, the Buyer
avkapwledges that any tramster of the Company's agresments is norvaily conditionad
upon the faot that the contractus! parly consents to such travefer of the agresment,
However, the Seller shaill upon reguest 1o the oxlent seosssary assist the By \;e in
monuieing the Contracts by gheing i3 consent to the contractual parties,

8.4 For the aveldance of douby, the Seller shall not be Bable for any cost3 conneciad to the
Buyer teking over any of the Company’s agreements or any debts sorrued under such
vasirach

&3 ¥ oa leseor, that has ool antered Inte & levsing contract regarding the relevant property
with the Buver, directly or through the Seller, request to collect lessing property within
the contro! of the Buyer, the Buyer shall within tes {10} Working days make the property
avatabids 1o the relevant lessorfowner and make reasonabls effarts to facilitate Tor the
lossor b oollect the property.

¥ ALCESS TO THE KRORA-HIW AND OTHER INFORMATION

£ The Cempany's IT anvironmaent i set ot in Sehadule §

3 Following recelpt of payvmen? of the Purchase Price, the Salier shall immediately and
without delay deliver » Bt of &8 {ogin information to the 1T environment known m the
Seher,

73 The Nuver acknowisdges "'h’s\z the use of the Company's softwars and scoess o any

KnpweHow witieh 5 stored using such woftwars may requirs licenses 1o the refevant
softwars. Such ioenses are not included in this Agreement and must thersfore be
oblainsd through sgrecrmenis behwean the Buyer and relevant third partien. For the

avcidancs of doubt, the Seller shall not be Hable for any of the Buver's costs to olstaln
Boerwes o sofbwarg, transfer of databases ov sinilar. Howeves, the Seller shalf when
reguired provide cancents and approvals to third pacties to facilitete for the Swyer to
Fot ateesy o the Information,
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REEL: 065089 FRAME: 0587




DocaSign Eavelups {0 DFAMDEER- 625843300850 8187T3A0BBER2

7.4 Th Buyer might change s trade mame tn ons simtlarto the Compary’s name, The Seller
shall upon requast conasent to such name changs 1o the Bwyer and relevant suthorities,

3 ENVIRONMENTAL APPROVALS
8.1 Aconrding o the Dot of mansgsmeant’s &m}v\»iws\e, the business fself i not sublect to

nt's
any environmenial permils under Swedish law, However, some segraents of the
husiness fnvole handiing of bagsrdous .s-\sk-szftanms that are sublest o reporting
reguirernents and supervision of certain suthorities. Schedude 7 containg & st of ali
regorting reguirernents which are bnown to the Selfer at the date of this Agresment,

8.3 The Parties sgree that the Buyer §e€s_; responsiide (o apedy, notily and fHe necessary
inforn mtmo with redevant suthorities in order to fulfll any reguiremen ts s3at out under

section 8.1 following the pa 55‘-&5&.

83 The Buyer is swses thet say environmental senitation obllpstions arsen due 1o the
Company's business B 1 follew ths, Em driess. The Buyer abe acknowisdges that all
mirrent and fiture environmental g pwwmmg 1 the Busingss under the
Swedish Ervvironmental Act Swom IFRRE08] will he vrareferred 1o the
Bover subiact to the purchass,

b THE SELLER'S WARRANTIES AND URHTATIONS OF THE SELIER'S LIABIITY

43 The Saller waranis thet i hes ol powers o snter inlo angd o gerform i chiigatinn
under this Agreement, which, when suscuted, will constiiute binding obdigations of the
Selier in accordance with Ra teoms.

8.3 The Ssller warrards 1o aot continus the bidding process regarding the Business Asseds

aftar this Agreament has been signed. The Seller shall be entitled to continue such

PIGE rmmedivialy and without any Boditation ¥ the Selier i entitled to terminate the

Agreement sonoeding 1 101 The Seller shall be entitled 1o inform bidders of the

Bushntess Assets that the sale of the Business Assels has boon concluded after this
Agreernent {5 signed,

ot and the Buver has been offersd

8.4 The Ruyeris swara that the Seller v a bankruptoy sstate and that, 85 such, the Ssher has
anly held the Business dssots durlng 2 shm tima and thus has no ée&per E{n(ik‘\.a‘.ii?@gﬁ;
technical, commercial or stheredse, of the Businesy Assets. Further, the Buyer & aware
that the Seler, belng @ bankrupioy mm will be dissobed at the close of the
hankruptoy provesdings why all asgacts of the transfer of the Business Assets must tm
finafly settied by this Agreement. The Suyer i s napanity as owaer of the Company n
deep hrowledge about the Business and Business Asseds. The Suyer there
discharges the Seller from all habifities regarding the Business Assets. 43 8 conssqusnce,

the Buyer has no right 1o make any (‘i aims un the Seller becawse of any defiglencisg in
the Business Assets

&5 {rtherthen a3 59t out in Section 2.1 and 3.2, the Seller makes no warranties whatassver,
sxpressed or implind, rogarding the Eassam;:sﬁ Assets, including without Hinliation the
Asaet’s quality, legal walidity, froeduew fram defects, performance, merchamtability or
sutiability {for arse particular purpose.
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18 THE BUYER'S WARRANTIES

i The Buyer warrants that i is duly Incorporsted and valldly existing under Swedish law,
and that # hay ol powsrs t0 enter Inte and to perform i obligations under this
Agresment, which, when execoted, will constitute binding oliigatinns of the Buyer in

acordance with s terms and conditions.
i1 CLAIMS FROM THIRD PARTIES
it The Busieess Assets fincloding property ol on the Promisss] may nglude property

wwirest by third parties. The Buver b obligated to, without making soy caims on the
Suller or the ewner, without delay handd over such progerty 1o the pwensy provided such
third gavty has prasented ressonsble proof w 2 vabd Uil to such mropeety.

i3 THE SELLER'S RIGHT TO TERMIMNATE THE AGREEMENT
123 i the Eim‘ oy dess ot axecuts the payment of the Purchase Prive In aggerdance with

Segtion 4.3, or the payment of the Furchass Prics is, for any resson whatsosver, not
racelved t,w the Selfer's bank within thres {3} Working Days from the Sellere notice to
the Buyer in relation [0 non-receipt of the Purchase Price, the Selisr shall be entitied fo
terminate this Agreamont with inmediale effec] and without notice and be sntitied to
vlalm damages from the Baver,

i3 FORCE MAJEURE

133 Reither Party shall e entitled t damages or othier compensation 83 8 conseguancs of
detey due 1o ferce majeure,

I8 LIRATATION OF TOTAL LABILITY URNDEE THE AGREEMENT

Y EXCEPT AL DXPREBSLY FROVIDED HEREIN OR IN CASE WIALFUH INTENT, THE SELLER 1%
N{'}"‘ LIARLE FOR ANY INCHINTAL, SPRCIAL, INDIRECY, OR CONSEQIIENTIAL DARAGES,
OS5 OF BURINESS, LOSS OF PROFITS, QR LOSSOF GOUMWHL RELATING T, CAUSED BRY
&!ﬁ ARESING SUT OF ARY BREACH OF GRUGATIONS UNDER THIS AGREERMENT, EVEN IF
THE BUYER HAS BEEN ADVISED OF THE POASIRIUTY OF SUCH LOSS OR DAMAGES,

4.2 The total Hahility of the Seller grsler this Agraement in contract, negligence or gtherwise
arising sut of or In connection with the performance of itz obligations, or atherwise, in
respent of this Sgreemant i in any svent 1o be Bmited to the Purchase Srive,

5 NOTICES

5.1 Any notioes requived ov permitted wnder this Agreerment shall be made It writing and
defivered by courier 1o the sddreszes set out in this seclion or subsepently notifisd or
b anaatl

The Bandrupioy Extate of Solibro Research AR
Cirie Advokathyrd

At Kart Bidvlin

Master Samuebigatan 28

1311 43 Stockhalm

Goldvup 19581 AR
ofs Advokatfivas DLA Piper Swaden
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At Erik Andreasson
Box 7318
103 80 Stockhadm

153 Notioes, f case sent by courler, shall be deoumed giver upon proof of reonipt provided
by the covwmarcial camian,

18 NOTARIAL FEES, REQISTRATION, VALUE ADDED TAX, STARMP AND TRANSFER TAXES
ANTY BUTIER
i8.1 The Buyer shall bear the cost of all noterial fees, valus added fav and registration, stanp

and transfer texes and duties or their soubalents B aff Relsdictions whers such fess,
taxes and duties ars povabis s & result of the Agrsement. The Buver shell b
responsitde for arranging the payment of alf such fess, taxes and duties, ncheding
fulfilling any sdminbirative o reporting obligetion imposed by the juncdiction in
guastion i connzction with the payment of such taes and duties. The Buver shalt
indemnify the Sefler against any losses suffared by Buver as & resul of the Buver's fallirs
e comply with Bs obligations wnder this clausa.

i7 CONFIRENTIALTY

it Each Party shail treat as condidentlal the contents of thiz Sgreemant, the negotistions
preceding it, the trads ssorels and proprietary and other norepublic information of the
other Party and i3 budness and He sale of the Susiness, and as far as the Ssliar i3
concersied any condidential information pertaining to the Susiness. This shall not apply
1o asy distlosure which is veguired by few or court order or necestary for the
enforcement of x Party's righis hersunder,

373 The Seller shall abvmys be sntitled fo disclove such informstion the Seller dogm
necusEary 10 cormply with s ohdigations av 3 bankruplioy sstate under Swadih e, The
Buyer Is aware that the Sellar must discuss the general terme of this Agreement with
the mier oreditors of the Jompany and the Swedish Supervisionary Asdtharity for
bankruptcies {Sw Tilloyneonendigheten fonkuesaer and the business events triggersd by
this Agreament will be racorded in the afficial book-kesping of the bankruptey sstate.

18 AURCELLANEDUS

RES Any ameadmant 1o or mndification of this Sgresment shall be valid ondy ¥ made n
writing and sighed by both Parties,
i83 Any emission by elther Parly to sxercise Ry vights and rervedies under this Agresmend
o any oocusion shall net constitule 5 walver of such rights snd remedies on othe
canivns. Any walver must be made In writing in order 1o be valid,

O |
§

183 This dgreement containg the entire sgreomsnt between the Partiss concernlng the
Businnss Assels and supersedes any provious written or oral sgrsement betwssn the
Farties in relation to the subjent matter dealt with hersin,

8.4 H any Yeren or provision in this Agrearnent should be held to be iflegat or ormaforcsatdie,
e awehole or in part. such term oy drovision or part i to that extent to be desmed not to
farme s part of this Agreemant but the enforceabilily of the remainder of this Agreemant
shall not be afferted, provided that the remaining terms of the Agresment shall be
regsonably adiusted to redress any imbalance ceused by such unenforcesbility.

185 This Agreement may e slgned b courderperts and transmitted sfectronicaliy.

4]
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Thiz Agresoead has byen axecuded an the date first written above In three (3] originals, of which
the Parties have received one each and the Parenst Company ane.

THE BARKRUPTCY ESTATE OF SDUIBRD SESEARDH &8
a% Selter

s

i
Karl Bivdin

SOLOCUPR 10581 AB
as Buyer

Nk
Erik andreassan by prowy

HONG ROMG FAR EAST SQHUPMENT TECHRLOSY LR

v

Erik Andraasson by prosy

ot
s
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SOHEMHE
PATENTS, DESIGN AND DOMSHN RAMES
The following domain mamey:

“salibro-resegreh.com”
- “solibro-research.ge”

Al of the Company's I rights Including, but not Emited b, patents, design aryd other registerad
P rights ac spenifind in the sttached Appendix 14

A
. ettt

e
by
3
3
3
3

3
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SCHEDUME R

FIXED ASSETS

Al of the Company's ressarch and groduction facllities, ncluding, but not limite

i

S
EY
machines, ook, offics pguipment, computers and other fixed assets a5 specified in the sttached

Appendiy 1.4,

[25
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SCHEDULE 2

EMBLOVERS

Contact details sad other personad Information about ourrent employees and comultants are
specifiad as attached in Apperaii 3.4,
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SUHEDINE &

PREMISES

The leased promises as spacificd attachad in Appandin 4 A

15
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SOHEMME S

LEARING CONTRACTS AND OTHER PROPERTY NOT OWRED BY THE SEUER

Lessed, ronted sond other moveshie property not swned by the bankroptoy estate, as specified in
Appendix LA

1
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T ENVIRGHNAENTY

A of the Company's 1T squipmentfsysiems and log i including, but not Bimied to, the
spatification it the stlached Appandix 8.4,
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SCHEDE 7

ENVIRONMENTAL PERRITS AND QOTHER REGUIREMENTS

The ervironments! permits and other requirements knowea to the Seller upon the date of this
Agreernent, as speciied in the atteched Appendin 7.4,
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Omkiddningsrum
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Kontor dvervining
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BLISINESS THRANSFER AGREEMENT APPENIHX 8.&
Solibs Ressaroh AR in barderupioy

FORM OF WAIVER LETTER - HONG XONG FAR BAST EQUIPMENT TECHNOLOGY LTD

Fromy Hong Rong Far East Bguipment Technobogy Wl Chinece reg. no B8 3057.BO001- 186

)
§
¥

fthe “Craditor]

Tor The Estate of Solilwo Ressarch &R, Swedish reg. no S56707-5844 {the “"Sankrupiny Fsate™}

WANVER LETTER
3 SACKGROUND
1.3 The Bankruptoy Estate and the Credilor have an 20 Nowvember 2018 anterad fnto =

o

Business Transfer Agresment {the "BT&”} regarding the tfas‘c&-ﬂa of Solibro §:ﬁ$ rarch
Al's b assets 1o Goldoup 19581 A, Swadish reg, no B58226-3106 {the "Bupar”},

1.2 The Buyver has undortaben to immediately upon signing of the BTA hand aver in the

Hanlrupdoy Estate signed and executerd walvers of cladmy, as stipulsted in Sectinn 4.4 of
the BTA.

Yoo
tak

This wabver lotler constitates an agreed form of walver betwesn the Buyer and the
Bankruptoy Estate in accordance with Sention 4.4,

3

WAIVERS

33 The Creditor bereby irrevocably and unconditionadly walves sl datma, rights of action,
shaligations or sums and relesse and forever discharge Solibro Ressarch AB angd the
Banbruptoy Estate from all and any Habllity in respect thereof, ncluding but not imited
o the sccounded  colaims  sgainst Solbes  Research AR amounting 1o

sex I

The Creditor hereby warrants and confirms to the Bankruptoy Estate tat

]

i

i iz & oovporation, duly incorporaied, validly oxisting and in good standing under
~m haws of the urisdiction of #s incorporation; and

& it has the power and authority, and has taken all action necsgasry, 10 entar intn
,md perform s obiligations under this letter.

3 GOVERNING LAW ARD DISPUTES

1
ot

This fettar and any disputss or clains {ia‘:(‘-‘w}' iy nertcontactusl disputes or ofsl
arfsing out of or in connsction with It o its subject matter or form ts« "o
govarned by and construed in accnrdance with Swedish law,

The courts of Swaden chall have sxclushve hurlsdiction to settle any disputes or daims i
{inchuding norvcontractust disputes or o -:itm:,} arising put of or in connection with this
fatter oy i s aah;wct matter oF formation. The Gty Cowrt of %ts.»:ié.as:ﬁm {Sw. Stackhalms
Hngsrdttt shadl in any such case be the oot of first instane

L
L.

-

%

.
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BUSINESS TRANSFER AGREEMENT APPENDIX 8.8
Solive Researoh AR in enkmpioy

This walver latter has been sxsaled in three {3} originad versions, by which the Bankvuptoy
Estate, the Craditor and the Buver have taken one each,

HONG KOG FAR EAST EQUIPMENT TECHNDLDGY UTD.
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BUSINESE TRANGFER AGREEMENT APPENDHX 8.4
Boliere Rasearch AR i bankeupday

This wabvar letter has been executed In throe {3 origingl versions, by which the Banbruptey
Estate, the Crediior and the Buyes have taken one sach,

BEIHNG HNGUHENG BOYANG OFTOELETRONIC EQAHPAMENT S0 TR,

Erik Aricireassss by proxy
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