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Exchange Agreement

On August 21, 2026, Orangekloud Technology Inc., a Cayman Islands exempted company (the “Company”), entered into a Agreement and Plan
of Exchange of Securities (the “Exchange Agreement”), with Orbis Technology Limited, a New Zealand company (“Orbis”), David Shu-han Yu,
solely in his capacity as representative, agent and attorney-in-fact of the Orbis shareholders (in such capacity, the “Shareholder Representative”),
David  Shu-han  Yu and The  Des  Swann Trustee  Company Limited  as  trustees  of  the  Mirrodin  Trust,  Daniel  John Crothers,  and the  other
shareholders of Orbis listed on the signature pages thereto (together with the Mirrodin Trust trustees and Daniel John Crothers,  the “Orbis
Shareholders”).

We describe below a summary of certain material  provisions of the Exchange Agreement Exchange Agreement. The following summary is
qualified in its entirety by reference to the complete text of the Exchange Agreement, a copy of which is furnished as Exhibit 10.1 to this Report
on Form 6-K and incorporated herein by reference. You are urged to read the Exchange Agreement in its entirety. Unless otherwise defined herein,
the capitalized terms used below have the meanings given to them in the Exchange Agreement.

Exchange Consideration

Pursuant to the Exchange Agreement, subject to the terms and conditions set forth therein, on the Closing Date (as defined below), certain issued
and outstanding equity securities of Orbis, including securities exercisable or convertible into equity securities of Orbis, will be exchanged for
equity securities of the Company, and Orbis will become a subsidiary of the Company on an actual and fully diluted basis (the “Transaction”).
Although holders of over 75% of the current outstanding capital stock of Orbis have entered into the Exchange Agreement, we anticipate that such
percentage will increase to at least 93% of the current outstanding stock based on drag along rights contained in an agreement among Orbis
shareholders.

Up to 3,967,705 Orbis capital shares, representing 100% of the Orbis capital shares outstanding immediately before Closing, will be transferred to
the Company in consideration for the issuance of up to 600,000,000 ordinary shares of the Company on a pre-reverse-split basis, subject to
adjustment for exercise of certain Orbis warrants, with a deemed value of $1.00 per share. At the Effective Time (as defined below) of the
Transaction, each Orbis ordinary share held by a signing Orbis Shareholder will be exchanged for 37.8048 Class A ordinary shares (up to an
aggregate of approximately 150,017,021 Class A ordinary shares) and 113.4144 Class B ordinary shares (up to an aggregate of approximately
449,982979 Class B ordinary shares) of the Company. No fractional shares will be issued; fractions will be rounded up to the nearest whole share.

Closing

The closing of the Exchange (the “Closing”) will occur remotely by the exchange of documents and signatures on the second business day after
satisfaction or waiver of the conditions to Closing set forth in the Exchange Agreement, or at such other time or place as the parties may mutually
agree. The effective time of the Transaction (the “Effective Time”) shall be such time as all closing conditions in the Exchange Agreement have
been satisfied or waived (such closing conditions are set out in greater detail below).

Treatment of Orbis Warrants

As of the date of the Exchange Agreement, 101,736 warrants to acquire Orbis capital shares are outstanding. If such warrants are exercised before
the Effective Time, the Orbis capital shares issued upon exercise will be exchanged on the same pro rata basis as other Orbis shares. Any Orbis
warrants remaining outstanding at the Effective Time may either (i) remain outstanding and unchanged or (ii) be replaced with warrants in respect
of Company Class A ordinary shares and Class B ordinary shares in accordance with the conversion provisions of the Exchange Agreement,
unless otherwise required by the instrument governing such warrants or applicable law.

Non-refundable deposit by Orbis

Pursuant to the Exchange Agreement, Orbis intends to provide the Company with $1,000,000 in cash within 60 days of the date of the Exchange
Agreement.  This  payment  is  non-refundable,  except  that  it  is  refundable within ten business days in the event  the Exchange Agreement is
terminated as a  result  of certain breaches by the Company. The funds are to be used exclusively for the operations of the Company or,  if
applicable, in the ordinary course of business, including payment of non-affiliate debt, and may not be used for affiliate debt, bonuses, accrued and
unpaid salary of directors or executive officers, or related-party transactions.
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Financing for the Company

At or before the Closing, the Company will use its best efforts to complete a private placement of Class A ordinary shares for aggregate gross
proceeds of a minimum of $30,000,000 and a maximum of $100,000,000. The parties have agreed that $3,000,000 of the proceeds (subject to
certain reductions) will be provided to the wholly-owned subsidiary of the Company (through which the Company’s operations may be conducted
following an asset drop-down) at Closing for ordinary-course operations, including repayment of certain non-affiliate indebtedness.

Advisor Warrants

In  connection with  the Closing,  the  Company intends  to  issue to  its  advisor,  Meyzer  Asset  Management Pte.  Ltd.  (“Meyzer”),  90,927,946
warrants, each exercisable for one Class A ordinary share of the Company at an exercise price of $1.00 per share, in a form to be mutually agreed
by the parties prior to the Closing. The mutual agreement on the form of such warrant is a condition to Closing. The Exchange Agreement also
provides for the payment of a finder’s fee to Meyzer in connection with certain operating expense financing, not exceeding 6% of funds raised.

Name Change, Ticker Change, and Post-Closing Governance

Immediately before Closing, the Company intends to amend its memorandum and articles of association to change its name to “VeVe Inc.” or
another name designated by Orbis and, where applicable, to change its Nasdaq ticker symbol to “VEVE” or another ticker designated by Orbis.
Following the Effective Time, the post-closing company will be governed by a board of directors consisting of seven directors: Goh Kian Hwa and
Lung Lay Hua (each an existing Company director),  four Orbis nominees, and one Meyzer nominee. The parties will  identify and confirm
intended independent director nominees before the Closing; the post-closing board must satisfy Nasdaq independence requirements. The senior
executive officer positions of the post-closing company will be held by individuals designated by Orbis.

Equity Incentive, RSU, Advisory, and Financing

The Exchange Agreement provides that the Company may: (a) grant awards under its 2025 Equity Incentive Plan covering up to 875,965 shares;
(b) grant performance- and service-based restricted stock units to each of Goh Kian Hwa and Lung Lay Hua with aggregate value of up to
$3,000,000 each, subject to certain conditions; (c) issue up to $3,500,000 of restricted shares as an advisory success fee contingent on Closing; and
(d) conduct an operating expense financing capped at $6,000,000 and subject to pricing, use-of-proceeds and 20% ownership limitations set forth
in the Exchange Agreement.

Representations and Warranties; No Survival

The Exchange Agreement contains customary representations and warranties made by each of the Company, Orbis, and, as to certain matters, the
Orbis Shareholders, qualified in certain cases by materiality and by confidential disclosure letters. Except for the indemnification claims described
below, they do not survive the Effective Time.

Indemnification

Under the Exchange Agreement, if Orbis or the Orbis Shareholders have a bona fide claim for damages resulting from the operations of the
Company prior to the Effective Time or from any misstatement or breach of the Company’s representations and warranties, and the claim is
resolved by written agreement between the Company and the Shareholder Representative or by a final non-appealable judgment, the Company
will be required to issue to the Orbis Shareholders, pro rata, additional Class A ordinary shares in an amount equal to the lesser of the amount of
such damages and $50,000,000 (less amounts previously resolved), based on the last closing price of the Class A ordinary shares. The right to
pursue such claims expires on the second anniversary of the date of the Exchange Agreement, subject to extension for claims noticed before that
date.
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Covenants of the Parties

The Exchange Agreement contains certain customary covenants by each of the parties during the period between execution and the earlier of the
Closing or termination of the Exchange Agreement, including the following:

Interim Operating Covenants. Each of Orbis and the Company has agreed to conduct its operations only in the ordinary course of business and to
use commercially reasonable efforts to preserve its business organization, relationships with key employees, customers and suppliers, and business
relationships. Both parties have agreed to restrictions on, among other things: organizational document amendments, dividends or distributions on
capital stock, issuances of capital stock or securities convertible into capital stock, incurrence of indebtedness, changes in compensation or benefit
plans, changes in accounting policies, material dispositions, settlement of legal actions, entry into or modification of material contracts, affiliate
transactions, and actions that would impair or delay the Closing.

No-Solicitation. Each party has agreed not to solicit, initiate, knowingly encourage or facilitate, or furnish non-public information in connection
with, any competing acquisition proposal, subject to customary exceptions.

Public Announcements. The Company and Orbis must consult with each other before issuing any public announcement or communication with
respect to the Exchange Agreement or the transactions contemplated thereby, subject to applicable law and Nasdaq requirements.

Reasonable Best Efforts. Each party must use its reasonable best efforts to satisfy the conditions to Closing and consummate the Transaction. The
Company and Orbis must make all necessary filings, obtain all approvals and consents, and cooperate with governmental authority interactions.
The Company is responsible as the “overseas person” for New Zealand Overseas Investment Office applications, if required.

SEC Filings and Registration. Promptly after Closing, the Company must file a registration statement on Form F-3 covering the resale of Class A
ordinary shares held by the affiliates, sold in the financing of the Company, and underlying the warrants issued in connection with the Transaction,
and the parties must use reasonable best efforts to prepare the Form F-3 so that it can be filed shortly after Closing.

Shareholder Approval. The Company will use its reasonable best efforts to hold an extraordinary general meeting of its shareholders within a
reasonable time after the date of the Exchange Agreement to vote on resolutions necessary to approve and adopt the Exchange Agreement and the
Transaction. The requisite Company vote is the affirmative vote of holders of at least a majority of the voting power of the Company’s outstanding
shares.  Orbis  shareholders  holding  at  least  75% of  Orbis’s  outstanding  capital  shares  have  signed  the  Exchange  Agreement.  Additionally,
shareholders  holding at  least  75% of  Orbis’s  outstanding capital  shares  have agreed to  deliver  a  drag-along notice  to  the  remaining Orbis
shareholders; if a shareholder does not execute the Exchange Agreement within the specified period, the Shareholder Representative is authorized
under a power of attorney to execute on that shareholder’s behalf, at which point the required shareholder signatures will be deemed obtained.

Nasdaq Listing. The Company will use its reasonable best efforts to cause the Class A ordinary shares being issued in the Transaction (including
shares underlying the Class B ordinary shares and the warrants) to be approved for listing on the Nasdaq Stock Market at or after the Effective
Time and will take commercially reasonable actions to remain listed on Nasdaq.

Conditions to Closing

The Exchange Agreement contains customary conditions to Closing, including the following mutual conditions of the parties:

(i) final approval of the Company’s board of directors (subject to receipt of a satisfactory independent fairness opinion);
(ii) completion of financial, tax, and legal due diligence on Orbis with no material adverse findings;
(iii) confirmation of committed financing at or above a mutually agreed amount, including commitments for the contemplated private

placement of Class A ordinary shares, which the Exchange Agreement contemplates will generate aggregate gross proceeds of at
least $30,000,000 and up to $100,000,000 at or before Closing;

(iv) approval of the Company’s shareholders;
(v) truth and accuracy of the Orbis Shareholder representations at Closing;
(vi) approval for listing on Nasdaq of the Class A ordinary shares to be issued in the Transaction, the financing, and the warrants;
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(vii) the absence of any order,  injunction,  or  other legal  restraint  preventing, enjoining,  or  making illegal  the consummation of  the
Exchange;

(viii) receipt of required New Zealand Overseas Investment Office consent or non-objection, if applicable;
(ix) identification and confirmation of intended independent director nominees and a Nasdaq-compliant post-closing board composition;

and
(x) mutual agreement on the form of Meyzer warrant.

Additional  Conditions to  the Company’s Obligations.  Unless  waived by the Company,  the  obligations  of  the  Company to  consummate the
Exchange are additionally subject to:

(i) accuracy of Orbis’s representations and warranties (subject to certain materiality qualifiers);
(ii) performance in all material respects by Orbis of its obligations and covenants under the Exchange Agreement;
(iii) the absence of any Material Adverse Effect with respect to Orbis since the date of the Exchange Agreement;
(iv) delivery of an officer’s certificate;
(v) delivery of executed lock-up agreements from significant Orbis holders; and
(vi) receipt of a fairness opinion.

Additional Conditions to Orbis’s Obligations. Unless waived by Orbis, the obligations of Orbis and the Orbis Shareholders to consummate the
Exchange are additionally subject to:

(i) accuracy of the Company’s representations and warranties (subject to certain materiality qualifiers);
(ii) performance in all material respects by the Company of its obligations and covenants under the Exchange Agreement;
(iii) the absence of any Material Adverse Effect with respect to the Company since the date of the Exchange Agreement;
(iv) delivery of an officer’s certificate;
(v) delivery of executed lock-up agreements from significant holders of Company securities;
(vi) delivery of duly executed irrevocable voting agreement and conversion instructions from each holder of Company Class B ordinary

shares;
(vii) continued listing of the Company’s Class A ordinary shares on Nasdaq; and
(viii) evidence of issuance of the exchange consideration.

Termination

The Exchange Agreement may be terminated at any time before the Effective Time under the following circumstances:

(i) by mutual written consent of the Company and Orbis;
(ii) by either the Company or Orbis if the Exchange has not closed by December 31, 2026 (subject to an extension in specified SEC Rule

14c-2 circumstances), provided that the terminating party’s breach is not the primary cause of the failure to close;
(iii) by either party if a final non-appealable order permanently prevents, enjoins, or makes illegal the Exchange;
(iv) by the Company for uncured breaches or inaccuracies by Orbis, including if information in the Orbis disclosure letter leads the

Company reasonably to conclude the Transaction is not in the best interests of the Company or its shareholders;
(v) by Orbis for uncured breaches or inaccuracies by the Company; and
(vi) by  Orbis  or  the  Company  for  material  inaccuracies  in  Orbis  Shareholder  representations  or  if  information  in  the  Company’s

disclosure letter leads Orbis reasonably to conclude the Transaction is not in the best interests of Orbis or the Orbis Shareholders.

Upon valid termination, the Exchange Agreement becomes void and no party will have any liability thereunder, except for fraud or intentional and
material breach, and subject to survival of the confidentiality, expenses, termination, and miscellaneous provisions of the Exchange Agreement.

Governing Law; Dispute Resolution

The Exchange Agreement is governed by the laws of the State of New York. The parties submit to the exclusive jurisdiction of the federal and
New York state courts located in New York County. The parties have waived trial by jury. Specific performance is available as a remedy for
breach.

Related Agreements

This section describes the material provisions of certain additional agreements entered into or to be entered into pursuant to or in connection with
the Exchange Agreement (the “Ancillary Agreements”) but does not purport to describe all of the terms thereof. The following summary is
qualified in its entirety by reference to the complete text of each of the Ancillary Agreements, copies of which are furnished herewith as exhibits
to this Report on Form 6-K. Shareholders and other interested parties are urged to read such Ancillary Agreements in their entirety.
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Irrevocable Voting Agreement and Conversion Instructions

In connection with the Exchange Agreement, holders of Company Class B ordinary shares have delivered Irrevocable Voting Agreement and
Conversion Instructions to the Company and VStock Transfer, LLC (the Company’s transfer agent) (the “Voting Agreement”), pursuant to which,
such holders have irrevocably elected, effective upon and conditioned on the Closing, to convert all Class B ordinary shares held by them into
Class A ordinary shares, and have agreed to vote their shares in favor of the transactions contemplated by the Exchange Agreement and not to
transfer their shares unless the transferee agrees to be bound by the same terms.

The Voting Agreement expires upon the earlier of (i) the Closing (at which time the conversion will be effected) and (ii) termination of the
Exchange Agreement.

Lock-Up Agreement

In connection with the Exchange Agreement, the Company and holders of Orbis equity interests have entered into Lock-Up Agreements (the
“Lock-Up Agreements”), pursuant to which, during the twelve-month period following the Closing Date, such holders may not transfer, dispose of
or encumber, or enter into any hedging arrangement with respect to, the Company shares received by them pursuant to the Exchange Agreement,
subject to customary permitted transfers. The holders retain voting and dividend rights during the lock-up period. The Lock-Up Agreements
become effective only upon the Closing and terminate automatically if the Exchange Agreement is terminated before the Closing.

Additional Information and Where to Find It

In connection with the Transaction, the Company intends to hold an extraordinary general meeting of its shareholders to vote on resolutions
necessary to approve and adopt the Exchange Agreement and the transactions contemplated thereby. Shareholders of the Company are advised to
read, when available, all relevant documents filed with or furnished to the U.S. Securities and Exchange Commission (the “SEC”) in connection
with  the  Transaction,  including  any  proxy  statement  or  information  statement,  because  they  will  contain  important  information  about  the
Transaction. Shareholders may obtain copies of relevant documents, without charge, once available, at the SEC’s website at www.sec.gov or by
directing a request to: Orangekloud Technology Inc.,  70 Bendemeer Road, #04-04 Luzerne, Singapore 339940, Attn: Goh Kian Hwa, Chief
Executive Officer. The information contained on, or that may be accessed through, any website referenced in this Report on Form 6-K is not
incorporated by reference into, and is not a part of, this Report on Form 6-K.

No Offer or Solicitation

This Report on Form 6-K is for information purposes only and is not intended to and does not constitute, or form part of, an offer, invitation, or the
solicitation of an offer or invitation to purchase, otherwise acquire, subscribe for, sell, or otherwise dispose of any securities, or the solicitation of
any vote or approval in any jurisdiction, pursuant to the Transaction or otherwise, nor shall there be any sale, issuance, or transfer of securities in
any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements
of the Securities Act of 1933, as amended, or an exemption therefrom.

Forward-Looking Statements

This Report on Form 6-K, including the exhibits hereto, contains forward-looking statements within the meaning of the U.S. Private Securities
Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934,
as amended. These statements involve risks and uncertainties that could cause actual results to differ materially from those expressed or implied
by such forward-looking statements. Forward-looking statements generally are identified by the words “believe,” “project,” “expect,” “anticipate,”
“estimate,” “intend,” “strategy,” “future,” “opportunity,” “potential,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will
likely result,” and similar expressions. No representations or warranties, express or implied, are given in, or in respect of, this Report on Form 6-
K.

You should carefully consider the risks and uncertainties described in the Company’s filings with the SEC, including the Company’s annual report
on Form 20-F and subsequent reports on Form 6-K. These filings identify and address other important risks and uncertainties that could cause
actual events and results to differ materially from those contained in the forward-looking statements, but do not include all risks (including
currently unknown risks) that could affect your investment decision. You should not place undue reliance upon any forward-looking statements,
which speak only as of the date made. The Company does not undertake any obligation to publicly revise these forward-looking statements to
reflect events or circumstances that arise after the date of this Report on Form 6-K, except as required by applicable law.

Exhibits.

The following exhibits are being filed herewith:

Exhibit No. Description
10.1 Agreement and Plan of Exchange of Securities, dated as of August 21, 2026, by and among Orangekloud Technology Inc., Orbis

Technology Limited, and the other parties thereto
10.2 Form of Irrevocable Voting Agreement and Conversion Instructions
10.3 Form of Lock-Up Agreement
99.1 Press Release issued on August 24, 2026
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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, thereunto duly authorized.

Orangekloud Technology Inc.

Date: August 24, 2026 By: /s/ Goh Kian Hwa
Name: Goh Kian Hwa
Title: Chief Executive Officer
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Exhibit 10.1

AGREEMENT AND PLAN OF EXCHANGE OF SECURITIES

by and among

ORANGEKLOUD TECHNOLOGY INC.,

ORBIS TECHNOLOGY LIMITED,

DAVID SHU-HAN YU,

DAVID SHU-HAN YU AND THE DES SWANN TRUSTEE COMPANY LIMITED AS TRUSTEES OF THE MIRRODIN TRUST,

DANIEL JOHN CROTHERS AND

THOSE OTHER SHAREHOLDERS OF ORBIS TECHNOLOGY LIMITED LISTED ON THE SIGNATURE PAGE HERETO

Dated as of August 21, 2026
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AGREEMENT AND PLAN OF EXCHANGE OF SECURITIES

AGREEMENT AND PLAN OF EXCHANGE OF SECURITIES, dated as of August 21, 2026 (this “Agreement”), by and among (i)
Orangekloud Technology Inc., a Cayman Islands company (“Parent”), (ii) Orbis Technology Limited, a New Zealand company (the “Company”
and, together with Parent, the “Corporate Parties”), (iii) David Shu-han Yu (co-founder and the sole-director of the Company, of Auckland) solely
in his capacity as the representative, agent and attorney-in-fact of the Company Shareholders (in such capacity, the “Shareholder Representative”)
and the Des Swann Trustee Company Limited, as trustees of the Mirrodin Trust (in such capacity, the “Mirrodin Trust”), (iv) Daniel John Crothers
(together with the Mirrodin Trust, the “Company Significant Holders”) and (v) those other shareholders of Company set out on the signature pages
hereto (together with the Company Significant Holders, and the Corporate Parties, the “Parties”). Certain capitalized terms used in this Agreement
shall be as defined in Section 8.1.

RECITALS

WHEREAS,  the  Parties  intend that  on  the  Closing Date,  upon the  terms  and  subject  to  the  conditions  of  this  Agreement  and in
accordance with the Companies Act (as revised) of the Cayman Islands (the “Cayman Companies Act”) and the Companies Act 1993 (New
Zealand) (the “New Zealand Companies Act”), all of the issued and outstanding equity securities (including securities that are exercisable or
convertible into equity securities) of the Company will be exchanged for equity securities (including, as applicable, securities that are exercisable
or convertible into equity securities) of Parent, upon consummation of which, the Company will become a Subsidiary of Parent;

WHEREAS, following the Parent’s entry into this Agreement,  Parent will  obtain the Requisite  Parent Vote in accordance with the
memorandum and articles of association of Parent and the Cayman Companies Act, at an extraordinary general meeting of Parent to be held
following the date hereof, with such vote to be evidenced by the minutes of such meeting (the “Parent Shareholder Minutes”) approving and
adopting this Agreement and the Exchange of Securities;

WHEREAS, at the Closing or prior thereto the Parent will use their best efforts to complete a private placement of Class A ordinary
shares, par value $0.004 per share (the “Parent Class A Ordinary Shares”) for aggregate gross proceeds of a minimum of $30,000,000 and a
maximum of $100,000,000 (the “Parent Financing”);

WHEREAS, the Parties agree that $3,000,000 of the Parent Financing, as may be reduced herein, shall be provided to Parent OpCo (as
defined herein) at the Closing;

WHEREAS, in connection with the Closing, Parent intends to issue to an advisor (“Meyzer”) 90,927,946 warrants, each exercisable for
one Parent Class A Ordinary Share at an exercise price of $1.00 per share (the “Warrants”), the form of which shall be mutually agreed by the
Parties following the date hereof and prior to the Closing;

WHEREAS, in connection with the Closing the current holders of all of the Parent’s outstanding Class B Ordinary Shares, par value
$0.004 per share (“Parent Class B Ordinary Shares” and together with the Parent Class A Ordinary Shares, the “Parent Ordinary Shares”), are to
convert such shares into Parent Class A Ordinary Shares pursuant to the terms of the Parent Class B Ordinary Shares (the “Class B Conversion”)
pursuant to irrevocable conversion instructions (“Voting Agreement and Irrevocable Conversion Instructions”), the form of which are attached
hereto as Exhibit C;
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WHEREAS, all of the current holders of all of the Parent’s outstanding Class B Ordinary Shares have agreed to vote in favor of the
matters to be voted upon at the extraordinary general meeting of Parent referred to above, pursuant to the Voting Agreement and Irrevocable
Conversion Instructions;

WHEREAS, in connection with the Closing, up to 3,967,705 Company Capital Shares (representing 100% of the Company Capital
Shares outstanding prior to the Closing) shall be transferred to the Parent in consideration for up to 600,000,000 Parent Ordinary Shares (subject to
adjustment for the exercise of any Company Warrants (as defined herein)) to be issued to the relevant Company Shareholders, on a pre-Reverse
Split basis, to be divided into Parent Class A Ordinary Shares and Parent Class B Ordinary Shares as set out herein, with a deemed value of $1 per
share;

WHEREAS,  immediately  prior  to  the  Closing,  the  Parent  is  to  amend  its  Amended  and  Restated  Memorandum and  Articles  of
Association to, among other matters, (i) change the name of the Parent to “VeVe Inc.” or such other name notified by the Company to the Parent in
writing (the “Name Change”) and (ii) where applicable, change the NASDAQ ticker to “VEVE” or such other ticker notified by the Company to
the Parent in writing (the “Ticker Change”) (collectively, the “M&A Amendments”);

WHEREAS, the board of directors of Parent (the “Parent Board”) has unanimously(a) determined that it is in the best interests of Parent
and its shareholders, and declared it advisable, for Parent to enter into this Agreement and to consummate all other transactions contemplated by
this Agreement, including the Exchange of Securities, the issuance of the Warrants, appointing the Company Nominees and the Meyzer Nominee
to the NewCo Board (each as defined herein) and enacting the M&A Amendments (the “Transactions”), (b) approved and declared advisable this
Agreement and approved Parent’s execution, delivery and performance of this Agreement and the consummation of the Transactions, (c) directed
that the adoption of this Agreement be submitted to a vote of the shareholders of Parent, and (d) recommended, in accordance with the Cayman
Companies Act, to the shareholders of Parent that they adopt this Agreement;

WHEREAS, the sole-director of the Company, David Shu-han Yu (the “Company Board”) has unanimously (a) determined that it is in
the best interests of the Company and its shareholders, and declared it advisable, for the Company to enter into this Agreement and to consummate
the Transactions, (b) approved and declared advisable this Agreement and approved the Company’s execution, delivery and performance of this
Agreement and the consummation of the Transactions, and (c) recommended to the Company Shareholders that they adopt this Agreement;

WHEREAS, this Agreement will be deemed first entered into on the date when shareholders of the Company holding in the aggregate at
least 75% of the Company Capital Shares sign this Agreement, it being understood that additional shareholders of the Company may enter into
this Agreement after such date without affecting the deemed date of this Agreement;
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WHEREAS, simultaneously with the execution and delivery of this Agreement, the Significant Holders have each entered into a lock-up
agreement with Parent, in the form attached as Exhibit B (each, a “Lock-Up Agreement”), which agreements will become effective as of the
Closing; and

WHEREAS, within 60 days of the date hereof, the Company intends to provide the Parent with $1,000,000;

NOW, THEREFORE, in consideration of the mutual representations, warranties, covenants and agreements set forth herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree
as follows:

ARTICLE I
CONSIDERATION

Section 1.1 The Exchange of Securities. At the Effective Time, the exchange of securities as set out in Article II (the “Exchange
of Securities”) shall occur, as a result of which Company shall become a subsidiary of the Parent on an actual and fully-diluted basis.

Section 1.2 Closing. Subject to the satisfaction or waiver of all of the conditions to closing contained in Article VI, the closing
of  the  Exchange  of  Securities  (the  “Closing”)  shall  take  place  (a)  remotely  by  exchange  of  documents  and  signatures  (or  their  electronic
counterparts) on the second Business Day after the day on which the conditions set forth in Article VI (other than any conditions that by their
nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions) are satisfied or waived in accordance with this
Agreement, or (b) at such other place and time as Parent and the Company may mutually agree in writing. The date on which the Closing occurs is
referred to as the “Closing Date.”

Section 1.3 Effective Time. Subject to the provisions of this Agreement, as soon as practicable on the Closing Date, each Party
shall, as soon as practicable on or after the Closing Date, make all other filings required under the New Zealand Companies Act and the Cayman
Companies Act in connection with the Exchange of Securities, as and if applicable. The Exchange of Securities shall become effective when all of
the conditions to closing set out in Article VI have been met or waived (such time being herein referred to as the “Effective Time”).

Section 1.4 Effects of the Exchange of Securities. The Exchange of Securities shall have the effects specified herein. Without
limiting the foregoing, from and after the Effective Time, the Company shall continue to possess all of its properties, rights, privileges, powers and
franchises. NewCo shall continue to possess all of the properties, rights, privileges, powers and franchises of the Parent, and all of the claims,
obligations, liabilities, debts and duties of the Parent shall continue to be the claims, obligations, liabilities, debts and duties of NewCo.
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Section 1.5 Cash Consideration. As partial consideration for this transaction, the Company intends to provide the Parent with
$1,000,000 in cash within 60 days of the date hereof.  Such payment shall  be non-refundable; provided, however,  that if  this Agreement is
terminated pursuant  to  Section  7.1  as  a  result  of  a  breach by Parent  of  its  representations,  warranties,  covenants  or  obligations  under  this
Agreement, then the $1,000,000 payment (to the extent already made) shall be refunded by Parent to the Company within ten (10) Business Days
of such termination. Such funds are to be used exclusively for the operations of the Parent or (if the Parent Assets have been sold or transferred to
Parent OpCo) Parent OpCo in the ordinary course of business (including the payment of non-Affiliate debt in the ordinary course of business) and
which may not be used to repay any debt of the Parent owed to Affiliates of the Parent (as such term is defined in Rule 405 promulgated under the
Securities Act), any bonuses to be paid to directors, employees, advisors or their respective affiliates, any accrued but unpaid salary of directors or
executive officers or any related party transactions as described in the SEC Reports (or as should have been described therein) or entered into after
the date hereof. If the Company does not make the $1,000,000 non-refundable down payment within 60 days of the date of this Agreement, the
Parties will use their reasonable best efforts to mutually agree in writing to an alternative arrangement with respect to such payment.

Section 1.6 Directors and Officers.

(a) Directors of NewCo. The Parties shall take all necessary action such that (i) the number of directors constituting the
board of directors of NewCo (the “NewCo Board”) as of the Effective Time shall be seven, of which (I) two shall be Goh Kian Hwa and Lung Lay
Hua (each of whom is currently a director of the Parent), (II) four of whom shall be nominated by the Company (the “Company Nominees”) and
(III) one of whom shall be nominated by Meyzer (the “Meyzer Nominee”) and (ii) the chairpersons and composition of the NewCo Board as
decided pursuant to the terms hereof shall be approved by all necessary action as of the Effective Time. Prior to the Closing, the Parties shall
identify and confirm the Company Nominees and the Meyzer Nominee who are intended to qualify as independent directors of the NewCo.

(b) Officers of NewCo. The Parties shall take all necessary action such that the individuals designated by the Company
to hold senior executive officer positions in NewCo shall hold such designated positions as of the Effective Time.

ARTICLE II
EFFECT OF THE EXCHANGE OF SECURITIES ON CAPITAL STOCK

Section 2.1 Conversion of Capital Stock.

(a) Company Capital Shares. At the Effective Time, by virtue of the Exchange of Securities and without any further
action on the part of any Party or any other Person:

(i) each Company Capital Share held by a Company Shareholder who is a signatory hereto shall be exchanged
for an amount of Parent Class A Ordinary Shares and an amount of Parent Class B Ordinary Shares equal to their Pro Rata Portion, on the
following basis: (I) 37.8048 validly issued, fully paid and nonassessable shares of Parent Class A Ordinary Shares (such ratio, the “Class  A
Exchange Ratio”), (II) 113.4144 validly issued, fully paid and nonassessable shares of Parent Class B Ordinary Shares (such ratio, the “Class B
Exchange Ratio”) and (III) the right to acquire Parent Class A Ordinary Shares pursuant to the indemnification provisions of Section 8.22 of this
Agreement equal to their Pro Rata Portion. Such Class A Ordinary Shares and Class B Ordinary Shares to be issued hereunder, collectively, the
“Exchange Consideration” and
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(ii) each Company Capital Share held in the treasury of the Company, owned by the Company or any of its
direct or indirect Subsidiaries or by Parent or any of its Affiliates at the Effective Time (collectively, the “Excluded Company Capital Shares”)
shall be canceled automatically and shall cease to exist, and no consideration shall be paid for those Excluded Company Capital Shares.

(b) Conversion of Company Capital Shares. All Company Capital Shares that have been converted pursuant to Section
2 shall  be canceled automatically and shall  cease to exist,  and the holders of  (A) certificates which immediately before the Effective Time
represented such shares (the “Company Stock Certificates”) or (B) shares represented by book-entry (the “Company Book-Entry Shares”) shall
cease to have any rights with respect to those shares, other than the right to receive the Exchange Consideration in accordance with Section 2.2.

(c) Equitable Adjustment. If at any time during the period between the date of this Agreement and the Effective Time,
any change in the outstanding shares of share capital or capital stock of Parent or the Company shall occur as a result of any reclassification,
recapitalization, reorganization, stock split (including a reverse stock split) or combination, exchange or readjustment of shares, or any stock
dividend or stock distribution is declared with a record date during such period, the Exchange Consideration (as well as any other share, per share
data or monetary or other data dependent thereon contained in this Agreement) shall be equitably adjusted to the extent appropriate to provide the
same economic effect as contemplated by this Agreement prior to such action. Nothing in this Section 2.1(c) shall be construed to permit the
Parties to take any action except to the extent consistent with, and not otherwise prohibited by, the terms of this Agreement.

(d)  Fractional  Shares.  No  fractional  Parent  Ordinary  Shares  shall  be  issued  in  connection  with  the  Exchange  of
Securities, and no certificates or scrip for any such fractional shares shall be issued, and such fractional share interests shall not entitle the owner
thereof to vote or to any rights as a holder of Parent Ordinary Shares. If any person were to receive a fractional Parent Class A Ordinary Share or
Parent Class B Ordinary Share as Exchange Consideration based on a calculation under this Agreement, such share shall be rounded up to a whole
share.

Section 2.2 Surrender and Payment.

(a) Issuance Documents.  At the Effective Time, (i) the Parent shall  send instructions to its transfer agent,  VStock
Transfer  LLC,  for  the  issuance  of  the  Parent  Class  A Ordinary  Shares  and  Parent  Class  B  Ordinary  Shares  that  constitute  the  Exchange
Consideration together with any other documentation that such transfer agent may reasonably require and (ii) the Parent shall record on its books
and records the issuance of the Parent Class B Ordinary Shares that constitute part of the Exchange Consideration and deliver to VStock Transfer
LLC instructions to reserve for issuance all Parent Class A Ordinary Shares into which the Parent Class B Ordinary Shares are convertible.

5



(b) No Further Transfers. At the Effective Time, the stock transfer books of the Company shall be closed and there shall
be no further registration of transfers of the Company Capital Shares that were outstanding immediately before the Effective Time other than to
the Parent.

(c) No Liability. None of NewCo or any of its officers, directors, employees, agents or Affiliates shall be liable to any
holder of Company Stock Certificates or Company Book-Entry Shares for any amount properly paid to a public official under any applicable
abandoned property, escheat or similar Law.

Section 2.3 [Reserved]

Section 2.4 Treatment of Warrants. There are currently outstanding 101,736 warrants to acquire Company Capital Shares (in the
form of ordinary shares in the Company only) (each, a “Company Warrant”). If the Company Warrants are exercised into Company Capital Shares
prior to the Effective Time, such Company Capital Shares issued upon the exercise of the Company Warrants shall be subject to the conversion set
out in Section 2.1 hereof on the same Pro Rata Portion as all other holders of Company Capital Shares. Any Company Warrants that remain
outstanding at the Effective Time, shall as agreed by the Parent and the Company (unless otherwise required by the law governing the Company
Warrants) shall (i) remain outstanding after the Effective Time unchanged from their current form or (ii) be replaced with warrants in respect of
Parent Class A Ordinary Shares and Parent Class B Ordinary Shares and issued to the holder of the Company Warrants in accordance with the
conversion provisions set out in Section 2.1 and otherwise on the same terms.

Section 2.5 Dissenting Shares. Pursuant to the New Zealand Companies Act, no dissenters’ or appraisal rights shall be available
to any Person in connection with the Transactions.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE COMPANY SHAREHOLDERS

Subject to Section 8.14, except as (i) set forth in the corresponding sections of the disclosure letter delivered by the Company to Parent
prior to the execution of this Agreement (the “Company Disclosure Letter”) and for Section 3.29 (Representations and Warranties of Company
Shareholders), the Company represents and warrants to Parent that:

Section 3.1 Organization and Power. Each of the Company and its Subsidiaries is duly organized, validly existing and in good
standing under the Law of its jurisdiction of organization. Each of the Company and the Company’s Subsidiaries has the requisite power and
authority to own, lease and operate its assets and properties and to carry on its business as now conducted, except where the failure to have such
requisite power or authority would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. Each
of the Company and its Subsidiaries is duly qualified to do business as a foreign corporation, limited liability company or other legal entity and is
in good standing in each jurisdiction where such qualification is necessary, except where the failure to be so qualified or in good standing would
not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
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Section 3.2 Company Organizational Documents. The Company has made available to Parent true and complete copies of the
certificate of incorporation, the constitution and the Company Shareholders Agreement of the Company as in effect on the date of this Agreement
(collectively, the “Company Organizational Documents”), and (a) the Company Organizational Documents are in full force and effect and (b) the
Company is not in violation of any provision of the Company Organizational Documents.

Section 3.3 Governmental Authorizations. Assuming that the representations and warranties of Parent contained in Section 4.4
are true and correct, the execution, delivery and performance of this Agreement by the Company and the consummation by the Company of the
Transactions do not and will not require any consent, approval or other authorization of, or registration or filing with or notification to any
Governmental Authority (collectively, “Governmental Authorizations”), other than such Governmental Authorizations, where the failure to obtain
such Governmental Authorizations would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect.

Section 3.4 Corporate Authorization.

(a)  The  Company  Board  has  unanimously  (i)  determined  that  it  is  in  the  best  interests  of  the  Company  and  its
shareholders, and declared it advisable, for the Company to enter into this Agreement and to consummate the Transactions, (ii) approved and
declared advisable this Agreement and approved the Company’s execution, delivery and performance of this Agreement and the consummation of
the Transactions, (iii) directed that the adoption of this Agreement be submitted to the Company Shareholders seeking the Requisite Company
Shareholder Signatures, and (iv) recommended to the Company Shareholders that they adopt this Agreement. As of the date of this Agreement, the
Requisite Company Shareholder Signatures of the Company Shareholders is the only vote of the Company Shareholders necessary to adopt this
Agreement and approve the Transactions. Assuming that the Requisite Company Shareholder Signatures are received, the execution, delivery and
performance  of  this  Agreement  by  the  Company and the  consummation by the  Company  of  the  Transactions  have  been duly  and  validly
authorized by all necessary corporate action on the part of the Company.

(b) The Company has all necessary corporate power and authority to enter into this Agreement and, subject to the
Requisite Company Shareholder Signatures, to consummate the Transactions. The execution, delivery and performance of this Agreement by the
Company and the consummation by the Company of the Transactions have been duly and validly authorized by all necessary corporate action on
the part of the Company other than, with respect to the Exchange of Securities, the receipt of the Requisite Company Shareholder Signatures. This
Agreement constitutes a legal, valid and binding agreement of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar laws of general
applicability relating to or affecting creditor’s rights, and to general equitable principles).
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Section 3.5 Non-Contravention. The execution, delivery and performance of this Agreement by the Company and the Company
Shareholders and the consummation of the Transactions do not and will not (a) contravene or conflict with, or result in any violation or breach of,
any provision  of  (i)  the  Company  Organizational  Documents  or  (ii)  the  comparable  organizational  or  governing  documents  of  any  of  the
Subsidiaries of the Company, (b) contravene or conflict with, or result in any material violation or breach of, any Law applicable to the Company
or any of its Subsidiaries or by which any Company Assets are bound, assuming that all Governmental Authorizations described in Section 3.3
have been obtained or made, (c) result in any violation, termination, acceleration of any material obligation, cancellation or breach of, or constitute
a default (with or without notice or lapse of time or both) or require any notice or consent under, any Company Material Contracts or Company
Real Property Leases to which the Company or any of its Subsidiaries is a party or by which any Company Assets are bound or (d) result in the
creation of any Liens (other than Permitted Liens) upon any of the Company Assets, except, in the case of clauses (a)(ii), (b), (c) and (d), as would
not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

Section 3.6 Capitalization.

(a) The Company’s authorized capital stock consists solely of the Company Capital Shares. As of the date of this
Agreement, (i) 3,967,705 Company Capital Shares were issued and outstanding, (ii) holders of a minimum of 2,975,779 Company Capital Shares
are a Party to this Agreement as of the deemed date hereof and (iii) 101,736 Company Capital Shares (in the form of ordinary shares of the
Company only) underlie Company Warrants that are issued and outstanding.

(b) Except as set forth in Section 3.6(a), or to the extent expressly permitted under Section 5.1 (including as required by
applicable Law), (i) there are no outstanding shares of capital stock of the Company, and (ii) there are no outstanding subscriptions, options,
warrants, calls, convertible securities, rights of first refusal, preemptive rights, or other similar rights, agreements or commitments (other than this
Agreement) relating to the issuance or acquisition of capital stock to which the Company or any of its Subsidiaries is a party obligating the
Company or any of its Subsidiaries to (A) issue, transfer or sell any shares of capital stock or other equity interests of the Company or any of its
Subsidiaries or securities convertible into or exchangeable for such shares or equity interests, (B) grant, extend or enter into any such subscription,
option, warrant, call, convertible securities or other similar right, agreement or arrangement, (C) redeem, repurchase or otherwise acquire any such
shares of capital stock or other equity interests, or (D) provide an amount of funds to, or make any investment (in the form of a loan, capital
contribution or otherwise) in the Company or any of its Subsidiaries or any other Person.

(c) All outstanding Company Capital Shares have been duly authorized and are validly issued, fully paid and non-
assessable and not subject to any pre-emptive rights.
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(d)  Each outstanding share  of  capital  stock  or  other  equity  interests  of  each Subsidiary  of  the  Company  is  duly
authorized, validly issued, fully paid and non-assessable, in each case, to the extent such concepts are applicable to such capital stock or other
equity interests, and not subject to any pre-emptive rights.

(e) Except as set forth in this Section 3.6, there are no outstanding contractual obligations of the Company or any of its
Subsidiaries to repurchase, redeem or otherwise acquire any Company Capital Shares or capital stock of any Subsidiary of the Company.

(f) There are no voting trusts, proxies or similar agreements, arrangements or commitments to which the Company or
any of its Subsidiaries is a party with respect to the voting of any shares of capital stock of the Company or any of its Subsidiaries. There are no
bonds, debentures, notes or other instruments of indebtedness of the Company or any of its Subsidiaries that entitle the holder of such instruments
of indebtedness to vote together with Company Shareholders on any matters with respect to the Company or any of its Subsidiaries.

(g) There are no persons who hold Company Stock Options.

(h) Section 3.6(h) of the Company Disclosure Letter sets forth a complete and accurate list of the name of the record
and beneficial holder of each outstanding Company Warrant, the number of the Company’s ordinary shares that each Company Warrant has the
right to purchase, and the exercise price of each Company Warrant.

Section 3.7 Subsidiaries.

(a) Section 3.7 of the Company Disclosure Letter sets forth a complete and accurate list of each Subsidiary of the
Company. The Company has made available to Parent organizational documents of each Subsidiary of the Company.

(b) Each of the Subsidiaries of the Company is wholly owned by the Company, directly or indirectly, free and clear of
any Liens (other than Permitted Liens). The Company does not own, directly or indirectly, any capital stock of, or any other securities convertible
or exchangeable into or exercisable for capital stock of, any Person (other than as set forth on Section 3.7(a) of the Company Disclosure Letter).

Section 3.8 Financial Statements. The Company has made available to Parent true, correct and complete copies of (i) the balance
sheet of the Company and its Subsidiaries at 31 March 2025 and the related statements of operations, shareholders’ equity and cash flows for the
period there ended (the “Company Financial Statements”). The Company Financial Statements fairly present, in all material respects, the financial
condition and results of operations of the Company and its Subsidiaries as of the times and for the periods referred to therein and have been
prepared in conformity with international financial reporting standards, as adopted by the International Accounting Standards Board (“IFRS”)
(except,  in  the  case  of  the  Company Financial  Statements,  for  the  absence  of  footnotes  and other  presentation  items and normal  year-end
adjustments), in each case as of the respective dates on which they were prepared. There are no off-balance sheet arrangements to which the
Company or any of its Subsidiaries is a party. There are no audited financial statements (including any audited consolidated balance sheets,
income  (loss)  statements,  statements  of  comprehensive  income  (loss),  changes  in  equity  and  cash  flows)  for  the  Company  or  any  of  its
Subsidiaries.
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Section 3.9 Undisclosed Liabilities.  As of the date of  this  Agreement,  except  as set  forth in Section 3.9  of  the  Company
Disclosure Letter, there are no liabilities or obligations of any kind, whether accrued, contingent, absolute, inchoate or otherwise (collectively,
“Liabilities”) of the Company or any of its Subsidiaries that are required to be recorded or reflected on a balance sheet prepared in accordance
with IFRS, other than:

(a) Liabilities reflected or reserved against in the consolidated balance sheet of the Company as of 31 March 2025 (the
“Balance Sheet Date”) or the footnotes thereto;

(b) Liabilities incurred since the Balance Sheet Date in the ordinary course of business (none of which is a liability for
tort, breach of contract or environmental liability) that exceed $250,000;

(c)  Liabilities  incurred  in  connection  with  the  Transactions  or  as  permitted  or  contemplated  expressly  by  this
Agreement; and

(d) Liabilities that would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

Section 3.10 Absence of Certain Changes. Except as otherwise expressly contemplated or required by this Agreement, or as set
forth in Section 3.10 of the Company Disclosure Letter, since the Balance Sheet Date to the date of this Agreement, (a) the business of the
Company and each of its Subsidiaries has been conducted, in all material respects, in the ordinary course of business, (b) there has not been any
Company Material Adverse Effect and (c) there has not been or occurred any event, condition, action or effect that, if taken during this period,
would constitute a breach of Section 5.1.

Section 3.11 Litigation. From the Balance Sheet Date through the date of this Agreement, (a) there are no legal actions, claims,
demands, arbitrations, hearings, charges, complaints, sanctions, investigations, examinations, indictments, litigations, suits or other civil, criminal,
administrative or investigative proceedings before a Governmental Authority (collectively, “Legal Actions”) pending or, to the Knowledge of the
Company, threatened in writing against the Company or any of its Subsidiaries or any of its or their assets or properties that would, individually or
in the aggregate, reasonably be expected to have a Company Material Adverse Effect, and (b) there are no Orders outstanding against or, to the
Knowledge of the Company, investigation by any Governmental Authority of, the Company or any of its Subsidiaries or any of its or their
respective assets or properties that would, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
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Section 3.12 Material Contracts.

(a) Section 3.12(a) of the Company Disclosure Letter sets forth a list of each of the following Contracts to which, as of
the date of this Agreement, the Company or any of its Subsidiaries is a party (each, a “Company Material Contract”):

(i) each Contract (A) not to (or otherwise restricting or limiting the ability of the Company or any of its
Subsidiaries to) compete in any line of business or geographic area, (B) to restrict the ability of the Company or any of its Subsidiaries to conduct
business in any geographic area, or (C) that contains a “most favored nation” provision or that otherwise requires the Company or any of its
Subsidiaries to conduct business with any Person on a preferential or exclusive basis, or that includes a price protection or rebate provision in
favor of the counterparty to such Contract or any similar provision, providing for or resulting in payments after the date of this Agreement by the
Company or any of its Subsidiaries that exceeds $500,000;

(ii) each Contract (other than any Company Benefit Plan) providing for or resulting in payments after the date
of this Agreement by the Company or any of its Subsidiaries that exceeds $500,000;

(iii) all Contracts granting to any Person an option or a first refusal, first offer or similar preferential right to
purchase or acquire any material Company Assets;

(iv) all material Contracts for the granting or receiving of a license, sublicense or franchise or under which any
Person is obligated to pay or has the right to receive a royalty, license fee, franchise fee or similar payment that exceeds $500,000;

(v) all partnership, joint venture or other similar Contracts;

(vi) each (A) loan or credit agreement, indenture, mortgage, note or other Contract evidencing indebtedness
for borrowed money of the Company or any of its Subsidiaries from a third party lender, and (B) each Contract pursuant to which any such
indebtedness for borrowed money is guaranteed by the Company or any of its Subsidiaries, and (C) any Contract relating to the creation of a Lien
(other than Permitted Liens) with respect to any material Company Asset;

(vii) each Contract that obligates the Company or any of its Subsidiaries to make any loans, advances or
capital contributions to, or investments in, any Person (other than the Company or any of its Subsidiaries), except for (A) loans or advances for
indemnification, attorneys’ fees, or travel and other business expenses in the ordinary course of business, and (B) extended payment terms for
customers in the ordinary course of business;

(viii) any Contract for the disposition or acquisition by the Company or any of its Subsidiaries, with material
obligations of the Company or any of its Subsidiaries (other than confidentiality obligations) remaining to be performed or material Liabilities of
the Company or any of its Subsidiaries continuing after the date of this Agreement;

(ix) each Contract with a (A) Top Customer, and (B) Top Supplier (in each case, other than purchase orders
entered into in the ordinary course of business) under which any Person is obligated to pay or has the right to receive a royalty, license fee,
franchise fee or similar payment that exceeds $500,000;
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(x)  any  agreement  restricting  or  limiting  the  payment  of  dividends  or  the  making  of  distributions  to
shareholders, including intercompany dividends or distributions other than such restrictions or limitations that are required by applicable Law;

(xi) each collective bargaining or other labor or works council agreement covering employees of the Company
or any of its Subsidiaries;

(xii) each lease, sublease or license involving real property or equipment pursuant to which the Company or
any of its Subsidiaries is required to pay an annual base rental in excess of $50,000;

(xiii) each Contract that relates to the settlement (or proposed settlement) of any pending or threatened Legal
Actions;

(xiv) each Contract (A) granting to the Company or any of its Subsidiaries a material license, covenant not to
sue  or  other  right  under  any  Intellectual  Property  (excluding  Contracts  for  Software  or  information  technology  services  that  are  generally
commercially available on non-discriminatory pricing terms), (B) granting to any third Person a license, covenant not to sue or other right under
any Company Intellectual Property (other than non-exclusive licenses granted to customers, vendors or service providers in the ordinary course of
business in connection with the sale, distribution or use of products, goods or services, including licenses that are merely implied or incidental to
such sale, distribution or use), (C) materially restricting the Company’s or any of its Subsidiaries’ use or exploitation of any material Company
Intellectual Property, or (D) governing the development or ownership of Intellectual Property material to the businesses of the Company or any of
its Subsidiaries (other than Contracts with employees, contractors or consultants entered into in the ordinary course of business); and

(xv) to the extent  not set  forth in Section 3.12(a) of  the  Company Disclosure  Letter  pursuant  to  another
subsection of this Section 3.12(a), all material agreements with any Governmental Authority.

(b) A true and complete copy of each Company Material Contract (including any amendments thereto) entered into
prior to the date of this Agreement under which any Person is obligated to pay or has the right to receive a royalty, license fee, franchise fee or
similar payment that exceeds $500,000 has been made available to Parent. Each Company Material Contract is a valid and binding agreement of
the Company or its applicable Subsidiary, except where the failure to be valid and binding would not, individually or in the aggregate, reasonably
be expected to have a Company Material Adverse Effect. Except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect, (i) neither the Company or such Subsidiary nor, to the Knowledge of the Company, any other party thereto, is
in breach of or default under any such Company Material Contract, (ii) as of the date of this Agreement, there are no material disputes with respect
to any such Company Material Contract, and (iii) as of the date of this Agreement, no party under any Company Material Contract has given
written notice of its intent to terminate or otherwise seek a material amendment to such Company Material Contract.
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Section 3.13 Benefit Plans. Neither the Company nor any of its Subsidiaries maintains, sponsors or contributes to, or has any
obligation or liability under, any company benefit plan.

Section 3.14 Labor Relations.

(a) (i) No employee of the Company or any of its Subsidiaries is represented by a union and, to the Knowledge of the
Company, no union organizing efforts are currently being conducted, (ii) neither the Company nor any of its Subsidiaries is a party to, and is not
currently negotiating any entry into, any collective bargaining agreement or other labor Contract, and (iii) no strike, picket, work stoppage, work
slowdown or other organized labor dispute exists in respect of the Company or any of its Subsidiaries.

(b) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Company or its
Subsidiaries, taken as a whole, each of the Company and its Subsidiaries is, and has been for the last three years, in compliance in all respects with
all federal, state, local and foreign Laws regarding labor, employment and employment practices, including but not limited to all Laws relating to:
(i) the hiring, promotion, assignment and termination of employees (including but not limited to timing and usage of employment applications,
drug testing and pre-employment testing); (ii) discrimination; (iii) harassment; (iv) retaliation; (v) equal employment opportunities; (vi) disability;
(vii) labor relations; (viii) wages and hours; (ix) hours of work; (x) payment of wages (including but not limited to the timing of payments,
recordkeeping and reporting of wages to employees); (xi) immigration; (xii) workers’ compensation; (xiii) employee benefits; (xiv) background
and  credit  checks;  (xv)  working  conditions;  (xvi)  occupational  safety  and  health;  (xvii)  family  and  medical  leave;  (xviii)  classification  of
employees; and (xix) unfair competition/noncompetition.

(c) In the last three years, (i) no allegations of sexual harassment, other sexual misconduct or race discrimination have
been made against any employee with the title of vice president or above (or equivalent title based on role, responsibility or pay grade) of the
Company or any of its Subsidiaries through the Company’s anonymous employee hotline or any formal human resources communication channels
at the Company or any of its Subsidiaries, and (ii) there are no Legal Actions against the Company or any of its Subsidiaries or, to the Company’s
Knowledge, investigations pending or threatened related to any allegations of sexual harassment, other sexual misconduct or race discrimination
by any employee with the title of vice president or above (or equivalent title based on role, responsibility or pay grade) of the Company or any of
its Subsidiaries. Neither the Company nor any of its Subsidiaries has entered into any settlement agreements related to allegations of sexual
harassment, other sexual misconduct or race discrimination by any employee with the title of vice president or above (or equivalent title based on
role, responsibility or pay grade) of the Company or any of its Subsidiaries.

(d) There are no current pending or, to the Company’s Knowledge, currently threatened Legal Actions against the
Company or any of its Subsidiaries brought by or on behalf of any applicant for employment, any current or former employees or other individual
service providers of the Company or any of its Subsidiaries, any current or former leased employee, intern, volunteer or “temp” of the Company or
any of its Subsidiaries, or any person alleging to be a current or former employee, or any group or class of the foregoing, or any Governmental
Authority, alleging: (i) violation of any labor or employment Laws; (ii) breach of any collective bargaining agreement; (iii) breach of any express
or implied contract of employment; (iv) wrongful termination of employment; or (v) any other discriminatory, wrongful or tortious conduct in
connection with any employment relationship, including before the Equal Employment Opportunity Commission.
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(e) All individuals who perform or have performed services for the Company or any of its Subsidiaries have been
properly classified under applicable Law in all material respects (i) as employees or individual independent contractors and (ii) for employees, as
an “exempt” employee or a “non-exempt” employee (within the meaning of the FLSA and state Law), and no such individual has been improperly
included or excluded from any Company Benefit Plan, and neither the Company nor any of its Subsidiaries has notice of any pending or, to the
Company’s Knowledge, threatened inquiry or audit from any Governmental Authority concerning any such classifications.

Section 3.15 Taxes.

(a) (i) All income and other material Tax Returns required to be filed by or with respect to the Company or any of its
Subsidiaries have been timely filed (taking into account all applicable extensions), and all such Tax Returns are true, complete and correct in all
material respects, (ii) the Company and its Subsidiaries have fully and timely paid (or have had paid on their behalf) all material Taxes due and
payable (whether or not shown to be due on any Tax Return) and have made adequate provision in accordance with IFRS for all material Taxes not
yet due and payable in the most recent financial statements of the Company and its Subsidiaries, and (iii) the Company and its Subsidiaries have
complied in all material respects with all applicable Laws relating to the withholding and payment over to the appropriate Governmental Authority
of all Taxes required to be withheld by the Company and its Subsidiaries.

(b) (i) There are no outstanding agreements extending or waiving the statutory period of limitations applicable to any
claim for, or the period for the collection, assessment or reassessment of, any material Taxes due from the Company or any of its Subsidiaries for
any taxable period and no request for any such waiver or extension is currently pending, (ii) no audit is pending or threatened in writing with
respect to any material Taxes due from or with respect to the Company or any of its Subsidiaries, (iii) no claim in writing has been made by any
Governmental Authority in a jurisdiction where the Company and its Subsidiaries do not file Tax Returns that it is or may be subject to taxation by
that jurisdiction.

(c) There are no Liens for Taxes upon the assets or properties of the Company or any of its Subsidiaries, except for
Permitted Liens.

(d) Neither the Company nor any of its Subsidiaries will be required to include any material item of income in, or
exclude any material item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of
(i)  any change in method of accounting adopted prior  to the Closing for a taxable period ending on or prior  to the Closing Date,  (ii)  any
installment sale or open transaction disposition made prior to the Closing, (iii) any item of deferred revenue or (iv) any Contract entered into with
any Governmental Authority with respect to Taxes.
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Section 3.16 Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect:

(a) the Company and its Subsidiaries comply and have complied with all applicable Environmental Laws;

(b)  the  Company and its  Subsidiaries  possess  all  Permits  required under  Environmental  Laws necessary  for  their
respective operations as currently conducted, and are in compliance with such Permits, which are, and through the Closing Date shall remain, in
full force and effect;

(c) neither the Company nor any Subsidiary has received any notice or request for information from any Governmental
Authority  or  other  third party  related  to  any actual  or  alleged liability  under  Environmental  Law,  including any investigatory,  remedial  or
corrective obligations or otherwise pertaining to Hazardous Substances;

(d) to the Knowledge of the Company, no condition exists on any Company Real Property or property operated by the
Company or its Subsidiaries or any other location, which has given rise to, or would reasonably be expected to give rise to, any liability relating to
environmental or Hazardous Substances matters or Environmental Laws; and

(e) to the Knowledge of the Company, the Transactions do not require notice to, or approval from, any Governmental
Authority under any Environmental Law.

Section 3.17 Intellectual Property.

(a) Each of the Company and its Subsidiaries owns, is licensed to use, pursuant to valid, enforceable and binding
Contracts, or otherwise has the right to use all Intellectual Property used, held for use or necessary for the operation of the business of the
Company and its Subsidiaries (collectively, the “Company Intellectual Property”) free and clear of all Liens (other than Permitted Liens), except
as would not,  individually or in the aggregate, reasonably be expected to have a Company Material  Adverse Effect.  Section 3.17(a)  of  the
Company Disclosure Letter sets forth a true and complete list of the following, which are owned or purported to be owned by the Company or any
of  its  Subsidiaries:  (i)  patents  and  patent  applications,  (ii)  registered  trademarks  and  applications  therefor,  (iii)  registered  copyrights  and
applications therefor, and (iv) domain name registrations ((i) - (iv), the “Registered IP”). Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the execution, delivery and performance of this Agreement by the Company
and the consummation by the Company of the Transactions does not and will not encumber, impair or extinguish any of the Company Intellectual
Property.

(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, (i) none of the Company Intellectual Property owned or purported to be owned by the Company or any of its Subsidiaries (“Company
Owned Intellectual Property”) (A) has been adjudged invalid or unenforceable in whole or in part, or (B) is the subject of any cancellation or
reexamination proceeding or any other Legal Action challenging its ownership, use, registrability, validity and enforceability, and (ii) to the
Knowledge of the Company, all Registered IP is subsisting, in full force and effect, and, to the Knowledge of the Company, valid and enforceable,
and all renewal fees and other maintenance fees have been paid. There exist no material contractual restrictions on the disclosure, use, license or
transfer of any Company Owned Intellectual Property.
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(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, (i) the conduct of the business of the Company and its Subsidiaries does not infringe upon, misappropriate or otherwise violate, and has not
infringed upon, misappropriated, or otherwise violated, the Intellectual Property rights of any third party and (ii) no Legal Action is pending,
asserted in writing, or to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries alleging that the conduct of
the business of the Company or any of its Subsidiaries infringes upon, misappropriates or otherwise violates the Intellectual Property rights of any
third party. To the Knowledge of the Company, no Person is infringing upon, misappropriating or otherwise violating, or has infringed upon,
misappropriated, or otherwise violated, any Intellectual Property owned or purported to be owned by the Company or any of its Subsidiaries.

(d) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, the Company and its Subsidiaries have taken reasonable steps in accordance with normal industry practice to maintain and protect the
confidentiality of all Company Intellectual Property that is material to the business of the Company and its Subsidiaries and the value of which is
contingent upon maintaining the confidentiality thereof. Except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect, none of the Company Owned Intellectual Property that is material to the business of the Company and its
Subsidiaries and the value of which is contingent upon maintaining the confidentiality thereof, has been disclosed other than to third parties that
are bound by customary, written confidentiality agreements entered into in the ordinary course of business and that are, to the Knowledge of the
Company, valid and enforceable.

(e) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, all Persons who have contributed, developed or conceived any Company Owned Intellectual Property have done so pursuant to a valid and
enforceable Contract (subject to enforceability exceptions for bankruptcy and insolvency and subject to principles of equity) that protects the
confidential information of the Company and its Subsidiaries and assigns to the Company (or one of its Subsidiaries, as applicable) exclusive
ownership of the Person’s contribution, development or conception, other than Intellectual Property excluded by law or non-assignable moral
rights.

(f) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, (i) the Company and its Subsidiaries have sufficient rights to use all Software, including middleware, databases, and systems, information
technology equipment, and associated documentation used or held for use in connection with the operation of the business of the Company and its
Subsidiaries (the “IT Assets”), (ii) in each case, the IT Assets operate and perform in all material respects in accordance with their documentation
and functional specifications and are sufficient or configurable to effectively perform all operations necessary for the current operation of the
business of the Company and its Subsidiaries, and all IT Assets are owned or licensed under valid licenses and operated by and are under the
control of the Company and its Subsidiaries, (iii) the IT Assets have not materially malfunctioned or failed in the last three years and, to the
Knowledge of the Company, do not contain any viruses, bugs, faults or other devices or effects that (A) enable or assist any Person to access
without authorization or disable or erase the IT Assets, or (B) otherwise materially adversely affect the functionality of the IT Assets, (iv) the
Company and its Subsidiaries have taken commercially reasonable steps to provide for the remote-site back-up of data and information critical to
the conduct of the business of the Company and its Subsidiaries and have in place commercially reasonable disaster recovery and business
continuity plans, procedures and facilities, (v) no Person has gained unauthorized access to any IT Assets in the last three years, (vi) the Company
and its Subsidiaries have maintained, continue to maintain, and caused their vendors to maintain, safeguards, security measures and procedures
against the unauthorized access, disclosure, destruction, loss, or alteration of customer data or information (including any personal or device-
specific information) in its possession or control that comply with any applicable contractual and legal requirements and meet industry standards,
and (vii) the Company and its Subsidiaries have in place with the third-party owners and operators of all data centers which provide services
related to the business of the Company and its Subsidiaries written Contracts that ensure that such third parties adhere to and are in compliance
with commercially reasonable standards and requirements.
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Section 3.18 Real Property; Personal Property.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect,  (i)  the Company and its Subsidiaries have good and marketable title to, or have a valid and enforceable right to use or a valid and
enforceable leasehold interest in, all real property (including all buildings, fixtures and other improvements thereto) used by the business of the
Company and its Subsidiaries (the “Company Real Property”) and (ii) the ownership of or leasehold interest in any Company Real Property is not
subject to any Lien (except in all cases for Permitted Liens). Except as would not, individually or in the aggregate, reasonably be expected to have
a Company Material Adverse Effect, neither the Company nor any of its Subsidiaries has leased, subleased, licensed, sublicensed or otherwise
granted to any Person the right to use or occupy any Company Real Property or any portion thereof, there are no outstanding options, rights of first
offer or rights of first refusal to purchase any Company Real Property or any portion thereof or interest therein, and neither the Company nor any
of its Subsidiaries is a party to any Contract to sell, transfer, or encumber any Company Real Property.

(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, each of the material leases, subleases and other agreements under which the Company or any of its Subsidiaries use or occupy or have the
right to use or occupy, now or in the future, any material real property (the “Company Real Property Leases”) is valid and binding (except as may
be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar laws of general applicability relating to or
affecting creditor’s rights,  and to general  equitable principles),  and no termination event or  condition or uncured default  on the part  of the
Company or its Subsidiaries exists under any Company Real Property Lease.

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, (i) the Company and its Subsidiaries have good and marketable title to, or a valid and enforceable leasehold interest in, all Company Assets
and (ii) none of the Company’s or any of its Subsidiaries’ ownership of or leasehold interest in any such Company Assets is subject to any Liens
(except in all cases for Permitted Liens).

Section 3.19 Permits; Compliance with Law.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, each of the Company and its Subsidiaries is in possession of all material franchises, grants, authorizations, licenses, easements, variances,
exceptions, consents, certificates, approvals, waivers, notices, and other permits of any Governmental Authority (“Permits”) necessary for each of
the Company and its Subsidiaries to own, lease and operate their respective properties and assets or to carry on their respective business as it is
now being conducted (collectively, the “Company Permits”). Except as would not, individually or in the aggregate, reasonably be expected to have
a Company Material Adverse Effect, all such Company Permits are in full force and effect and no suspension or cancellation of any of the
Company Permits is pending or, to the Knowledge of the Company, has been threatened in writing against the Company or any of its Subsidiaries.
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(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, each of the Company and its Subsidiaries has at all times in the last three years been in compliance in all material respects with (i) all Laws
applicable to the Company or such Subsidiary or by which any of the Company Assets is bound and (ii) all Laws applicable to, and the terms and
conditions of, any Company Permits.

Section 3.20 Regulatory Matters.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, (i) the Company and its Subsidiaries currently conduct, and have at all times in the last three years, not been notified by any Governmental
Authority of any potential non-compliance with any Laws applicable to their respective operations, activities or services and any Orders to which
they are a party or are subject, including any settlement Contracts or corporate integrity Contracts, (ii) except for routine matters arising in the
ordinary course of business, none of the Company or any of its Subsidiaries has received any written notice, citation, suspension, revocation,
limitation, warning, or request for repayment or refund issued by a Governmental Authority which alleges or asserts that the Company or any of
its Subsidiaries has violated any Laws or which requires or seeks to adjust, modify or alter the Company’s or any of its Subsidiaries’ operations,
activities, services or financial condition that has not been fully and finally resolved to the Governmental Authority’s satisfaction without further
liability to the Company and its Subsidiaries, and (iii) there are no restrictions imposed by any Governmental Authority upon the Company’s or
any of its Subsidiaries’ business, activities or services which would restrict or prevent the Company or any of its Subsidiaries from operating as it
currently operates.

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect,  Company and each of its  Subsidiaries,  and to the Knowledge of the Company, all  of  their  respective directors,  officers,  agents and
employees, have not been notified by any Governmental Authority of any potential non-compliance with, to the extent applicable, any Laws.

Section 3.21 Takeover Statutes. The Company Board has taken all necessary action to ensure that the restrictions on business
combinations contained in the New Zealand Companies Act will not apply to this Agreement, the Transactions, including by approving this
Agreement, the Exchange of Securities and the other Transactions. There is no “poison pill” anti-takeover plan or other similar plan, device or
arrangement to which the Company or any of its Subsidiaries is a party or by which it or they are bound with respect to any capital stock of the
Company or any of its Subsidiaries.

Section 3.22 Transactions with Affiliates. There are no transactions, arrangements or Contracts between the Company or any
Subsidiary of the Company, on the one hand, and any shareholder, officer, director, or Affiliate (other than the Company and its Subsidiaries) of
the Company, on the other hand, other than employment relationships, equity arrangements and compensation, benefits,  travel advances and
employee loans in the ordinary course of business.
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Section 3.23 Insurance. The Company and its Subsidiaries are covered by valid and currently effective insurance policies and all
premiums payable under such policies have been duly paid to date.  As of the date of this Agreement,  none of the Company or any of its
Subsidiaries have received any written notice of default or cancellation of any such policy. All material fire and casualty, general liability, business
interruption, product liability,  and sprinkler  and water damage insurance policies maintained by or on behalf  of the Company or any of its
Subsidiaries (“Insurance Policies”) provide adequate coverage for all normal risks incident to the business of the Company and its Subsidiaries
and their respective properties and assets, except for any such failures to maintain Insurance Policies that, individually or in the aggregate, are not
reasonably expected to have a Company Material Adverse Effect.

Section 3.24 Brokers. Except for the issuance of the Warrants to Meyzer and a finder’s fee to be paid in connection with the
Parent Operating Expense Financing (which shall not exceed 6% of the funds raised in the Parent Operating Expense Financing), no broker,
finder, adviser or investment banker is entitled to any brokerage, success, finder’s or other similar fee or commission in connection with the
Transactions based upon arrangements made by or on behalf of the Company or any of its Subsidiaries.

Section 3.25 Parent Actions. The Company understands that between the signing of this Agreement and the Closing, the Parent
may take the following actions, all of which the Company consents to hereunder: (i) a reverse split of each of the Parent Class A Ordinary Shares
and the Parent Class B Ordinary Shares in a ratio ranging from one-to-three (1:3) to one-to-ten (1:10) (the “Reverse Split”) and (ii) the granting of
awards for all 875,965 Parent Ordinary Shares underlying the Parent Equity Plan, which Parent RSU Awards are granted solely to directors,
employees and consultants of Parent or its affiliate as of the date of this Agreement.

Section 3.26 Vote Required. The Requisite Company Shareholder Signatures is the only corporate authority of the Company
Shareholders necessary under applicable Law and the Company Organizational Documents to approve the Transactions.

Section 3.27 Ownership of Parent Ordinary Shares. In the last three years, neither the Company nor any of its Subsidiaries
beneficially owns or owned, directly or indirectly, any Parent Ordinary Shares or other securities convertible into, exchangeable into or exercisable
for Parent Ordinary Shares. There are no voting trusts or other Contracts to which the Company or any of its Subsidiaries is a party with respect to
the voting of the shares, capital stock or other equity interest of Parent or any of its Subsidiaries.
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Section 3.28 Anti-Corruption;  FCPA. In  the  last  three  years,  neither  the  Company nor  any of  its  Subsidiaries  nor,  to  the
knowledge of the Company, any director, officer, employee, agent or other person acting on behalf of the Company or any of its Subsidiaries has,
directly or indirectly, (a) violated or taken any action that would result in a violation of any of the Anti-Corruption Laws or (b) except as would
not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect: (i) used any funds of the Company or of
its Subsidiaries for unlawful contributions, unlawful gifts or unlawful entertainment, or for other unlawful expenses, related to political activity;
(ii) made any unlawful payment to foreign or domestic government officials or employees or to foreign or domestic political parties or campaigns
from funds of the Company or any of its Subsidiaries; (iii) established or maintained any unlawful fund of monies or other assets of the Company
or any of its Subsidiaries; (iv) made any fraudulent entry on the books or records of the Company or any of its Subsidiaries; (v) made any unlawful
bribe, rebate, payoff, influence payment, kickback or other payment to any person, private or public, in any form, to obtain favorable treatment in
securing business, to obtain special concessions or to influence any act or decision of a foreign government official or other person; or (vi)
engaged in or facilitated any transaction or dealing in property or interests in property of, received from or made any contribution of funds, goods
or services to or for the benefit of, provided any payments or material assistance to, or otherwise engage in or facilitated any transactions with any
Prohibited  Person.  Neither  the  Company  nor  any  of  its  Subsidiaries  (A)  is,  to  the  knowledge  of  the  Company,  under  external  or  internal
investigation for any material violation of any Anti-Corruption Laws or (B) has received any written communication from any Governmental
Authority regarding any material violation of, or failure to comply with, any Anti-Corruption Laws. Except as, individually or in the aggregate,
has not been, and would not reasonably be expected to be, material to the Company and its Subsidiaries, taken as a whole, in the last three years,
neither the Company nor any of its Subsidiaries has made any disclosure (voluntary or otherwise) to any Governmental Authority with respect to
any alleged irregularity, misstatement or omission or other potential violation or liability arising under or relating to any Anti-Corruption Laws.

Section 3.29 Representations and Warranties of Company Shareholders. Each Company Shareholder represents and warrants,
severally and not jointly, that it:

(a)  if  such Company Shareholder is  not  a  U.S.  person as  that  term is  defined under  Regulation S promulgated under  the
Securities Act, such Company Shareholder:

(i) is not a U.S. person as that term is defined under Regulation S promulgated under the Securities Act; and

(ii) is outside of the United States as of the date of the execution and delivery of this Agreement.

(b) if such Company Shareholder is a U.S. person as that term is defined under Regulation S promulgated under the Securities
Act, such Company Shareholder:

(i) is an “accredited investor” within the meaning of Rule 501 of Regulation D promulgated pursuant to the
Securities Act and by reason of its business and financial experience it has such knowledge, sophistication and experience in making similar
investments and in business and financial matters generally so as to be capable of evaluating the merits and risks of the Transactions;

(ii) has  not  been  solicited  to  offer  to  purchase  or  to  purchase  any  Securities  by  means  of  any  general
solicitation or advertising within the meaning of Regulation D; and

(iii) is not a person of the type described in Section 506(d) of Regulation D that would disqualify the Company
from engaging in a transaction pursuant to Section 506 of Regulation D.
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(c) is acquiring the Exchange Consideration such Company Shareholder is to receive hereunder for its own account and not on
behalf of any other person, and the sale of such Exchange Consideration has not been pre-arranged;

(d) understands that the Exchange Consideration is being offered and sold to it in reliance on specific exemptions from the
registration  requirements  of  the  Securities  Act  and  that  the  Parent  is  relying  in  part  upon  the  truth  and  accuracy  of,  and  such Company
Shareholder’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of such Company Shareholder
set forth herein in order to determine the availability of such exemptions and the eligibility of such Company Shareholder to acquire Exchange
Consideration;

(e) has been furnished with all materials relating to the business, finances and operations of the Parent and materials relating to
the offer and issuance of the Exchange Consideration that such Company Shareholder is to receive hereunder, which furnishment includes having
access to the Parent SEC Reports on the SEC’s website. Such Company Shareholder and its advisors, if any, have been afforded the opportunity to
ask questions of the Parent. Neither such inquiries nor any other due diligence investigations conducted by such Company Shareholder or its
advisors, if any, or its representatives shall modify, amend or affect such Company Shareholder’s right to rely on the Parent’s representations and
warranties contained herein. Such Company Shareholder understands that its investment in the Securities involves a high degree of risk and is able
to afford a complete loss of such investment. Such Company Shareholder has sought such accounting, legal and tax advice as it has considered
necessary to make an informed investment decision with respect to its acquisition of the Exchange Consideration. Such Company Shareholder
confirms and agrees that it has independently evaluated the investment risks and the merits of its decision to acquire the Exchange Consideration;

(f) has duly and validly authorized, executed and delivered this Agreement, and this Agreement constitutes the legal, valid and
binding obligation of such Company Shareholder enforceable against such Company Shareholder in accordance with its terms, except as such
enforceability may be limited by general principles of equity or to applicable bankruptcy, insolvency, reorganization, moratorium, liquidation and
other similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and remedies. The execution, delivery and
performance  by  such  Company  Shareholder  of  this  Agreement  and  the  consummation  by  such  Company  Shareholder  of  the  transactions
contemplated hereby will not (i) result in a violation of the organizational documents of such Company Shareholder or (ii) conflict with, or
constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give to others any rights of
termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which such Company Shareholder is a party, or
(iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws) applicable to such
Company Shareholder,  except  in the  case of  clauses (ii)  and (iii)  above,  for  such conflicts,  defaults,  rights  or  violations  which would not,
individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of such Company Shareholder to perform
its obligations hereunder;
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(g) it owns solely in its own name the Company Capital Shares to be exchanged hereunder free of all liens, encumbrances and
other security interests other Permitted Liens and security interests. Such Company Shareholder covenants that prior to the earlier of the Exchange
of Securities or the termination of this Agreement, it will not (i) allow any such lien, encumbrance or other security interest to attach to the
Company Capital Shares that it is to exchange for Exchange Consideration hereunder and (ii) transfer, dispose of or otherwise sell any of the
Company Capital Shares that it is to exchange for Exchange Consideration hereunder;

(h) understands that: (i) the Exchange Consideration has not been and is not being registered under the Securities Act or any
state securities laws, and may not be offered for sale, sold, assigned or transferred unless (A) subsequently registered thereunder or (B) such
Company Shareholder shall have delivered to NewCo an opinion of counsel, in form and substance reasonably acceptable to the NewCo, to the
effect that such Exchange Consideration to be sold, assigned or transferred may be sold, assigned or transferred pursuant to an exemption from
such registration. Such Company Shareholder understands that the certificates or other instruments representing the Exchange Consideration shall
bear any legend as required by the “blue sky” laws of any state and a restrictive legend in substantially the following form (and a stop-transfer
order may be placed against transfer of such stock certificates or other instruments):

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES
MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933,
AS  AMENDED,  OR  (B)  AN  OPINION  OF  COUNSEL,  IN  FORM  AND  SUBSTANCE  REASONABLY
ACCEPTABLE TO THE COMPANY, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT

Subject to Section 8.14, except as set forth in the corresponding sections of the disclosure letter delivered by Parent to the Company
before the execution of this Agreement (the “Parent Disclosure Letter”), it being agreed that disclosure of any item in any section of the Parent
Disclosure Letter (whether or not an explicit cross reference appears to a relevant subsection) shall be deemed to be disclosure with respect to any
other subsection to which the relevance of such disclosure is reasonably apparent to satisfy the request for information of both subsections, Parent
represents and warrants to the Company that:

Section 4.1 Organization and Power. Each of Parent and its Subsidiaries is duly organized, validly existing and in good standing
under the Law of its jurisdiction of organization. Each of Parent and Parent’s Subsidiaries has the requisite power and authority to own, lease and
operate its assets and properties and to carry on its business as now conducted, except where the failure to have such requisite power or authority
would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect. Each of Parent and its Subsidiaries is
duly qualified to do business as a foreign corporation, limited liability company or other legal entity and is in good standing in each jurisdiction
where such qualification is necessary, except where the failure to be so qualified or in good standing would not, individually or in the aggregate,
reasonably be expected to have a Parent Material Adverse Effect.
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Section 4.2 Organizational Documents. Parent has made available to the Company true and complete copies of the memorandum
and articles of association of the Parent as in effect on the date of this Agreement (collectively, the “Parent Organizational Documents”), and (a)
the Parent Organizational Documents are in full force and effect and (b) Parent is not in violation of any provision of its Parent Organizational
Documents.

Section 4.3 Governmental  Authorizations.  Assuming that  the  representations  and warranties  of  the  Company contained in
Section 3.4 are true and correct, the execution, delivery and performance of this Agreement by Parent and the consummation by Parent of the
Transactions do not and will not require any Governmental Authorizations, other than: (a) the filings with the U.S. Securities and Exchange
Commission (the “SEC”) of current report describing this Agreement and the Transactions; (b) compliance with Nasdaq rules and regulations; and
(c) such other Governmental Authorizations, where the failure to obtain such Governmental Authorizations would not, individually or in the
aggregate, reasonably be expected to have a Parent Material Adverse Effect.

Section 4.4 Corporate Authorization.

(a) The Parent Board has unanimously (i) determined that it is in the best interests of Parent and its shareholders, and
declared it advisable, for the Parent to enter into this Agreement and to consummate the Transactions, (ii) approved and declared advisable this
Agreement and authorized Parent’s execution, delivery and performance of this  Agreement and the consummation of the Transactions,  (iii)
directed that the adoption of this Agreement be submitted to a vote of the shareholders of Parent, and (iv) recommended, in accordance with the
Cayman Companies Act, to the shareholders of Parent that they adopt this Agreement. As of the date of this Agreement, the Requisite Parent Vote
of the shareholders of Parent is the only vote necessary to adopt this Agreement and approve the Transactions. Assuming that the Requisite Parent
Vote is received, the execution, delivery and performance of this Agreement by Parent and the consummation by Parent of the Transactions are
duly and validly authorized by all necessary corporate action on the part of Parent. Once obtained, the Requisite Parent Vote will be recorded in
the Parent Shareholder Minutes.

(b) Parent has all necessary corporate power and authority to enter into this Agreement and, subject to the receipt of the
Requisite  Parent  Vote,  to  consummate  the  Transactions.  The  execution,  delivery  and  performance  of  this  Agreement  by  Parent  and  the
consummation by Parent of the Transactions have been duly and validly authorized by all necessary corporate action on the part of Parent other
than the receipt by the Parent of the Requisite Parent Vote (as evidenced in the Parent Shareholder Minutes reflecting the resolutions passed by the
shareholders at  an extraordinary general meeting of the Parent).  This Agreement constitutes a legal,  valid and binding agreement of  Parent
enforceable against it in accordance with its terms (except as such enforceability may be limited by bankruptcy, insolvency, fraudulent transfer,
reorganization,  moratorium and other similar  laws of general  applicability relating to or  affecting creditor’s rights,  and to general  equitable
principles).
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Section 4.5 Non-Contravention. The execution, delivery and performance of this Agreement by Parent and the consummation of
the Transactions do not and will not (a) contravene or conflict with, or result in any violation or breach of, any provision of (i)  the Parent
Organizational Documents or (ii) the comparable organizational or governing documents of any of the Subsidiaries of Parent, (b) contravene or
conflict with, or result in any material violation or breach of, any Law applicable to Parent or any of its Subsidiaries or by which any Parent Assets
are bound, assuming that all Governmental Authorizations described in Section 4.3 have been obtained or made, (c) result in any violation,
termination, acceleration of any material obligation, cancellation or breach of, or constitute a default (with or without notice or lapse of time or
both) or  require  any notice  or  consent  under,  any Parent  Material  Contracts  or  Parent  Real  Property Leases to  which Parent  or  any of  its
Subsidiaries is a party or by which any Parent Assets are bound or (d) result in the creation of any Liens (other than Permitted Liens) upon any of
the Parent Assets, except, in the case of clauses (a)(ii), (b), (c) and (d), as would not, individually or in the aggregate, reasonably be expected to
have a Parent Material Adverse Effect.

Section 4.6 Capitalization.

(a) Parent’s authorized share capital is $4,000,000 which consists solely of (i) 800,000,000 Parent Class A Ordinary
Shares and (ii) 200,000,000 Parent Class B Ordinary Shares. As of the date of this Agreement, (i) 5,022,202 Parent Class A Ordinary Shares were
issued and outstanding, (ii) 817,568 Parent Class B Ordinary Shares were issued and outstanding, (iii) 875,965 restricted stock units (each for the
issuance of one Parent Class A Ordinary Share) were issued and outstanding, and (iv) 39,488 shares of Parent Class A Ordinary Shares were
committed for issuance upon any exercise of the Parent Warrants. Notwithstanding the foregoing, Parent has agreed to retire and cancel the Parent
Warrants issued to Maxim Group LLC in consideration for the issuance by Parent of up to 100,000 Parent Class A Ordinary Shares. After the
consummation of the exchange of the Parent Warrants, the Parent Warrants shall be terminated, cancelled and no longer outstanding and the Parent
Class A Ordinary Shares shall be deemed validly issued and outstanding, for all purposes of this Agreement.

(b) Except as set forth in Section 4.6(a), or to the extent expressly permitted under Section 5.2 (including as required by
applicable Law), (i) there are no shares of Parent and (ii) there are no outstanding subscriptions, options, warrants, calls, convertible securities,
rights of first refusal, preemptive rights, or other similar rights, agreements or commitments (other than this Agreement) relating to the issuance or
acquisition of capital stock to which Parent or any of its Subsidiaries is a party obligating Parent or any of its Subsidiaries to (A) issue, transfer or
sell any shares (of capital stock) or other equity interests of Parent or any of its Subsidiaries or securities convertible into or exchangeable for such
shares or equity interests, (B) grant, extend or enter into any such subscription, option, warrant, call, convertible securities or other similar right,
agreement or arrangement, (C) redeem, repurchase or otherwise acquire any such shares (of capital stock) or other equity interests, or (D) provide
an amount of funds to, or make any investment (in the form of a loan, capital contribution or otherwise) in Parent or any of its Subsidiaries or any
other Person.
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(c)  All  outstanding Parent Ordinary Shares have been duly authorized and are validly issued, fully paid and non-
assessable and not subject to any pre-emptive rights.

(d) Each outstanding share of capital stock or other equity interests of each Subsidiary of Parent is duly authorized,
validly issued, fully paid and non-assessable, in each case, to the extent such concepts are applicable to such capital stock or other equity interests,
and not subject to any pre-emptive rights.

(e) Except as set forth in this Section 4.6, there are no outstanding contractual obligations of Parent or any of its
Subsidiaries to repurchase, redeem or otherwise acquire any Parent Ordinary Shares or capital stock of any Subsidiary of Parent.

(f) There are no voting trusts, proxies or similar agreements, arrangements or commitments to which Parent or any of
its Subsidiaries is a party with respect to the voting of any shares (of capital stock) of Parent or any of its Subsidiaries. There are no bonds,
debentures,  notes  or  other  instruments  of  indebtedness  of  Parent  or  any  of  its  Subsidiaries  that  entitle  the  holder  of  such  instruments  of
indebtedness to vote together with shareholders of Parent on any matters with respect to Parent or any of Parent’s Subsidiaries.

(g) Section 4.6(g) of the Parent Disclosure Letter sets forth a true, complete and correct list of all persons who hold
Parent Stock Options, indicating, with respect to each such holder, the type of award granted, the number of Parent Class A Ordinary Shares
subject to such award, the exercise price of each Parent Stock Option, date of grant and date of vesting, subject in each case to any exercise of
Parent Stock Options or forfeiture of any Parent Stock Options after the date of this Agreement each in accordance with their terms.

(h) Apart from exchange of warrants for Class A Ordinary Shares as described in Section 4.6(a), there are no Parent
Warrants.

Section 4.7 Subsidiaries.

(a) Section 4.7(a) of the Parent Disclosure Letter sets forth a complete and accurate list of each Subsidiary of Parent.
Parent has made available to the Company organizational documents of each Subsidiary of Parent.

(b) Each of the Subsidiaries of Parent is wholly owned by Parent, directly or indirectly, free and clear of any Liens
(other than Permitted Liens). Parent does not own, directly or indirectly, any capital stock of, or any other securities convertible or exchangeable
into or exercisable for capital stock of, any Person (other than as set forth on Section 4.7(a) of the Parent Disclosure Letter).

Section 4.8 SEC Filings and the Sarbanes-Oxley Act.

(a) Since July 24, 2024, Parent has filed with or furnished to the SEC (subject to extensions pursuant to Exchange Act
Rule 12b-25) each report, statement, schedule, form, certification or other document (including exhibits and all other information incorporated
therein) or filing required by applicable Law to be filed with or furnished by Parent to the SEC (the documents referred to in this Section 4.8(a), as
they may have been supplemented,  modified or amended since the initial  filing date and together with all  exhibits  thereto and information
incorporated by reference therein, the “Parent SEC Reports”). No Subsidiary of Parent is required to file or furnish any report, statement, schedule,
form, registration statement, proxy statement, certification or other document with, or make any other filing with, or furnish any other material to,
the SEC.
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(b) As of its filing date (or, if amended, supplemented, modified or superseded by a filing prior to the date of this
Agreement, on the date of such filing), each Parent SEC Report complied, and each such Parent SEC Report filed subsequent to the date of this
Agreement and prior to the Effective Time will  comply in all  material  respects  with the applicable requirements of  the Securities Act,  the
Exchange Act and the Sarbanes-Oxley Act and the rules and regulations of the SEC promulgated thereunder applicable to each such Parent SEC
Report.

(c) As of its filing date (or, if amended, supplemented, modified or superseded by another filing prior to the date of this
Agreement, on the date of such filing), each Parent SEC Report filed on or prior to the date hereof did not, and each such Parent SEC Report filed
subsequent to the date of this Agreement and prior to the Effective Time will not, 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 made therein, in the light of the circumstances under
which they were made, not misleading. Each Parent SEC Report that is a registration statement, as amended or supplemented, if applicable, filed
pursuant to the Securities Act, as of the date such registration statement, amendment or supplement became effective, did not, and each such
Parent SEC Report filed subsequent to the date of this Agreement and prior to the Effective Time, as of the date such registration statement,
amendment or supplement becomes effective, will not, contain any untrue statement of a material fact or omit to state any material fact required to
be stated therein or necessary to make the statements therein not misleading.

(d) As of the date of this Agreement, (i) there are no outstanding or unresolved comments in comment letters received
by Parent from the SEC with respect to the Parent SEC Reports and (ii) to Parent’s Knowledge, none of the Parent SEC Reports is the subject of
any ongoing review by the SEC.

(e) Neither Parent nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint
venture, off balance sheet partnership or any similar Contract (including any Contract or arrangement relating to any transaction or relationship
between or among Parent and its Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any structured finance, special purpose
or limited purpose entity or Person, on the other hand, or any “off balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K under
the Exchange Act)).

(f) With respect to each annual report on Form 20-F (and any amendments to such) included in the Parent SEC Reports,
the chief executive officer and chief financial officer of Parent have made all certifications required by the Sarbanes-Oxley Act and any related
rules and regulations promulgated by the SEC (including certifications required by Rules 13a-14 and 15d-14 under the Exchange Act and Sections
302 and 906 of the Sarbanes-Oxley Act), and (i) the statements contained in any such certifications were complete and correct and (ii) such
certifications complied with the applicable provisions of the Sarbanes-Oxley Act, in each case, in all material respects as of their respective dates.
As of the date of this Agreement, Parent has not received written notice from the SEC challenging or questioning the accuracy, completeness,
form or manner of filing of such certifications made with respect to the Parent SEC Reports filed prior to the date of this Agreement. Parent is in
compliance in all material respects with all applicable provisions, rules, regulations and requirements of the Sarbanes-Oxley Act.
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(g) Parent is currently listed on Nasdaq and is in compliance in all material respects with all applicable provisions,
rules, regulations and requirements of Nasdaq’s continued listing standards. Parent has disclosed in the Parent SEC Reports all material written
notices from Nasdaq relating to non-compliance with Nasdaq listing standards. As of the date of this Agreement, no suspension or delisting of
Parent’s securities is in effect. Parent is taking commercially reasonable actions to regain and maintain compliance with Nasdaq’s continued listing
standards and expects to be in compliance with such standards as of the Closing Date.

Section 4.9 Financial Statements; Internal Controls.

(a) The audited consolidated financial statements and unaudited consolidated interim financial statements of Parent and
its consolidated Subsidiaries included in the Parent SEC Reports:

(i) complied in all material respects with applicable accounting requirements and the rules and regulations of
the SEC;

(ii)  were  prepared  in  accordance  with  United  States  generally  accepted  accounting  principles  (“GAAP”)
applied on a consistent basis (except as may be indicated in the notes to those financial statements); and

(iii) fairly presented in all material respects the consolidated financial position of Parent and its consolidated
Subsidiaries as of the dates thereof and their consolidated results of operations and cash flows for the periods then ended (subject, in the case of
any unaudited interim financial statements, to normal year-end adjustments and the absence of notes). Parent maintains disclosure controls and
procedures required by Rule 13a-15 or Rule 15d-15 under the Exchange Act. Such disclosure controls and procedures are reasonably designed and
reasonably effective to ensure that all information (both financial and non-financial) relating to Parent and its Subsidiaries required to be disclosed
in Parent’s periodic reports under the Exchange Act is made known to Parent’s principal executive officer and its principal financial officer by
others within Parent or any of its Subsidiaries, and such disclosure controls and procedures are effective in timely alerting Parent’s principal
executive officer and its principal financial officer to such information required to be included in Parent’s periodic reports required under the
Exchange Act. Parent maintains a system of “internal control over financial reporting” (as defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act) reasonably designed (A) to provide reasonable assurance (1) that transactions are recorded as necessary to permit preparation of
financial statements in conformity with GAAP consistently applied, (2) that transactions are executed only in accordance with the authorization of
management, and (3) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of Parent’s properties or assets
that could have a material effect on the financial statements, and (B) such that all material information is accumulated and communicated to its
management as appropriate to allow timely decisions regarding required disclosure and to make the certifications required pursuant to Sections
302 and 906 of SOX. From July 24, 2024 until the date of this Agreement, Parent has disclosed, based on the most recent evaluation of its
principal executive officer and its principal financial officer prior to the date of this Agreement, to Parent’s auditors and the audit committee of the
Parent Board and made available to the Company prior to the date of this Agreement (x) all significant deficiencies and material weaknesses in the
design or operation of internal controls over financial reporting which are reasonably likely to adversely affect Parent’s or any of its Subsidiaries’
ability to record, process, summarize and report financial information in any material respect and (y) any fraud, whether or not material, that
involves management or other employees who have a significant role in Parent’s internal controls, in each case, if any From July 24, 2024 until the
date of this Agreement, to the Knowledge of Parent, neither Parent nor any of its Subsidiaries has received any written complaint, allegation,
assertion or claim regarding the accounting or auditing practices, procedures, methodologies or methods of Parent or its Subsidiaries or their
respective internal accounting controls.
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(b) There are no off-balance sheet arrangements to which Parent or any of its Subsidiaries is a party of any type
required to be disclosed in the Parent SEC Reports pursuant to Item 303(a)(4) of Regulation S-K promulgated under the Securities Act that have
not been so described in the Parent SEC Reports.

Section 4.10  Undisclosed Liabilities.  As of  the  date  of  this  Agreement,  except  as  set  forth  in  Section 4.10  of  the  Parent
Disclosure Letter, there are no Liabilities of Parent or any of its Subsidiaries that are required to be recorded or reflected on a balance sheet
prepared in accordance with GAAP, other than:

(a) Liabilities reflected or reserved against in the consolidated balance sheet of Parent and its consolidated Subsidiaries
as of the Balance Sheet Date or the footnotes thereto set forth in the Parent SEC Reports;

(b) Liabilities incurred since the Balance Sheet Date in the ordinary course of business (none of which is a liability for
tort, breach of contract or environmental liability);

(c)  Liabilities  incurred  in  connection  with  the  Transactions  or  as  permitted  or  contemplated  expressly  by  this
Agreement; and

(d) Liabilities  that  would not,  individually  or  in  the aggregate,  reasonably be expected to have a Parent  Material
Adverse Effect.

Section 4.11 Absence of Certain Changes. Except as otherwise expressly contemplated or required by this Agreement, or as set
forth in Section 4.11 of the Parent Disclosure Letter, since the Balance Sheet Date to the date of this Agreement, (a) the business of Parent and
each of its Subsidiaries has been conducted, in all material respects, in the ordinary course of business, (b) there has not been any Parent Material
Adverse Effect and (c) there has not been or occurred any event, condition, action or effect that, if taken during this period, would constitute a
breach of Section 5.2.
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Section 4.12 Litigation. From the Balance Sheet Date through the date of this Agreement, (a) there are no Legal Actions pending
or, to the Knowledge of Parent, threatened in writing against Parent or any of its Subsidiaries or any of its or their assets or properties that would,
individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect, and (b) there are no Orders outstanding against
or, to the Knowledge of Parent, investigation by any Governmental Authority of, Parent or any of its Subsidiaries or any of its or their respective
assets or properties that would, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.

Section 4.13 Material Contracts.

(a) Section 4.13 of the Parent Disclosure Letter sets forth a list of each of the following Contracts to which, as of the
date of this Agreement, Parent or any of its Subsidiaries is a party (each, a “Parent Material Contract”):

(i)  any “material  contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC as
determined as of the date of this Agreement, other than those agreements and arrangements described in Item 601(b)(10)(iii)) with respect to
Parent;

(ii) any Contract with any director, officer or shareholder of Parent or any of its Subsidiaries that is required to
be described under Item 404 of Regulation S-K of the SEC in the Parent SEC Reports;

(iii) each Contract (A) not to (or otherwise restricting or limiting the ability of Parent or any of its Subsidiaries
to) compete in any line of business or geographic area, (B) to restrict the ability of Parent or any of its Subsidiaries to conduct business in any
geographic area, or (C) that contains a “most favored nation” provision or that otherwise requires Parent or any of its Subsidiaries to conduct
business with any Person on a preferential or exclusive basis, or that includes a price protection or rebate provision in favor of the counterparty to
such Contract or any similar provision;

(iv) each Contract (other than any Parent Benefit Plan) providing for or resulting in payments after the date of
this Agreement by Parent or any of its Subsidiaries that exceeds $250,000;

(v) all Contracts granting to any Person an option or a first refusal, first offer or similar preferential right to
purchase or acquire any material Parent Assets;

(vi) all material Contracts for the granting or receiving of a license, sublicense or franchise or under which any
Person is obligated to pay or has the right to receive a royalty, license fee, franchise fee or similar payment;

(vii) all partnership, joint venture or other similar Contracts;

(viii) each (A) loan or credit agreement, indenture, mortgage, note or other Contract evidencing indebtedness
for borrowed money of Parent or any of its Subsidiaries from a third party lender, (B) Contract pursuant to which any such indebtedness for
borrowed money is guaranteed by Parent or any of its Subsidiaries, and (C) any Contract relating to the creation of a Lien (other than Permitted
Liens) with respect to any material Parent Asset;
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(ix) each Contract that obligates Parent or any of its Subsidiaries to make any loans,  advances or capital
contributions to, or investments in, any Person (other than Parent or any of its Subsidiaries), except for (A) loans or advances for indemnification,
attorneys’ fees, or travel and other business expenses in the ordinary course of business, and (B) extended payment terms for customers in the
ordinary course of business;

(x)  any  Contract  for  the  disposition  or  acquisition  by  Parent  or  any  of  its  Subsidiaries,  with  material
obligations of Parent or any of its Subsidiaries (other than confidentiality obligations) remaining to be performed or material Liabilities of Parent
or any of its Subsidiaries continuing after the date of this Agreement;

(xi) each Contract with a (A) Top Customer, and (B) Top Supplier (in each case, other than purchase orders
entered into in the ordinary course of business);

(xii)  any  agreement  restricting  or  limiting  the  payment  of  dividends  or  the  making  of  distributions  to
shareholders, including intercompany dividends or distributions other than such restrictions or limitations that are required by applicable Law;

(xiii) each collective bargaining or other labor or works council agreement covering employees of Parent or
any of its Subsidiaries;

(xiv) each lease, sublease or license involving real property or equipment pursuant to which Parent or any of
its Subsidiaries is required to pay an annual base rental in excess of $50,000;

(xv) each Contract that relates to the settlement (or proposed settlement) of any pending or threatened Legal
Actions;

(xvi) each Contract (A) granting to Parent or any of its Subsidiaries a material license, covenant not to sue or
other right under any Intellectual Property (excluding Contracts for Software or information technology services that are generally commercially
available on non-discriminatory pricing terms), (B) granting to any third Person a license, covenant not to sue or other right under any Parent
Intellectual Property (other than non-exclusive licenses granted to customers, vendors or service providers in the ordinary course of business in
connection with the sale, distribution or use of products, goods or services, including licenses that to the Parent’s knowledge are merely implied or
incidental to such sale, distribution or use), (C) materially restricting Parent’s or any of its Subsidiaries’ use or exploitation of any material Parent
Intellectual Property, or (D) governing the development or ownership of Intellectual Property material to the businesses of Parent or any of its
Subsidiaries (other than Contracts with employees, contractors or consultants entered into in the ordinary course of business); and

(xvii)  to  the  extent  not  set  forth  in  Section  4.13(a)  of  the  Parent  Disclosure  Letter  pursuant  to  another
subsection of this Section 4.13(a), all material agreements with any Governmental Authority.
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(b) A true and complete copy of each Parent Material Contract (including any amendments thereto) entered into prior to
the date of this Agreement has been made available to the Company. Each Parent Material Contract is a valid and binding agreement of Parent or
its applicable Subsidiary, except where the failure to be valid and binding would not, individually or in the aggregate, reasonably be expected to
have a Parent Material Adverse Effect. Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material
Adverse Effect, (i) neither Parent or such Subsidiary nor, to the Knowledge of Parent, any other party thereto, is in breach of or default under any
such Parent Material Contract, (ii) as of the date of this Agreement, there are no material disputes with respect to any such Parent Material
Contract, and (iii) as of the date of this Agreement, no party under any Parent Material Contract has given written notice of its intent to terminate
or otherwise seek a material amendment to such Parent Material Contract.

Section 4.14 Benefit Plans.

(a)  Section  4.14(a)  of  the  Parent  Disclosure  Letter  lists  all  material  Parent  Benefit  Plans.  For  purposes  of  this
Agreement a “Parent Benefit Plan” is, whether or not written, (i) any “employee benefit plan” within the meaning of Section 3(3) of ERISA, (ii)
any compensation, stock purchase, stock option, equity or equity-based compensation, severance, employment, consulting, change-of-control,
bonus, incentive, deferred compensation and other employee benefit plan, agreement, program or policy, whether or not subject to ERISA, (iii)
any plan, agreement, program or policy providing vacation benefits, insurance (including any self-insured arrangements), medical, dental, vision
or prescription benefits,  disability or  sick leave benefits,  life insurance,  employee assistance program, workers’ compensation, supplemental
unemployment benefits and post-employment or retirement benefits (including compensation, pension or insurance benefits), or (iv) any loan to or
for the benefit of an officer of Parent or any of its Subsidiaries, in each case (A) under which any current or former director, officer, employee or
independent contractor of Parent or any of its Subsidiaries has any right to benefits, or (B) which are maintained, sponsored or contributed to by
Parent or any of its Subsidiaries or to which Parent or any of its Subsidiaries makes or is required to make contributions or with respect to which
Parent or any of its Subsidiaries has any material liability.

(b) With respect to each Parent Benefit Plan, if applicable, and if in the possession of the Parent, Parent has made
available to Company true and complete copies of (i) the plan document and any amendments thereto (and for any unwritten plan, a summary of
the material terms), (ii) the most recent summary plan description, (iii) the most recent annual report on Form 5500 (including all schedules) and
tax return on Form 990, (iv) the most recent annual audited financial statements and opinion, (v) if the Parent Benefit Plan is intended to qualify
under Section 401(a) of the Code, the most recent determination letter received from the IRS and (vi) any related trust or funding agreements or
insurance policies.

(c)  Neither  Parent,  nor  any  of  its  Subsidiaries  nor  any  of  their  respective  ERISA Affiliates  maintains,  sponsors,
administers or contributes to (or is required to sponsor, maintain, administer or contribute to), or has within the preceding six years maintained,
sponsored or contributed to, or has any liability under or with respect to, (i) any employee benefit plan subject to Section 412 or Section 430 of the
Code or Title IV of ERISA, (ii) any multiemployer plan (as defined in Section 3(37) of ERISA), or (iii) any multiple employer plan (within the
meaning of Section 210 of ERISA or Section 413(c) of the Code) or that is or has been subject to Section 4063 or 4064 of ERISA. Neither Parent
nor any of its Subsidiaries has any liability as a result of any time being considered a single employer with any other Person under Section 414 of
the Code.
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(d) Each Parent Benefit Plan is in compliance in all material respects with all applicable requirements of ERISA, the
Code and other applicable Laws and has been administered in all material respects in accordance with its terms and such Laws. With respect to
each Parent Benefit Plan that is intended to qualify under Section 401(a) of the Code (i) a favorable determination or opinion letter has been issued
by the IRS with respect to such qualification, (ii) its related trust has been determined to be exempt from taxation under Section 501(a) of the
Code, and (iii) no event has occurred since the date of such qualification or exemption that would reasonably be expected to adversely affect such
qualification or exemption.

(e) Neither Parent nor any of its Subsidiaries has any current or projected liability with respect to, and no Parent Benefit
Plan provides, health, medical, life insurance or death benefits to current or former employees or other individual service providers of Parent or
any of its Subsidiaries beyond their retirement or other termination of service, other than coverage mandated by COBRA or Section 4980B of the
Code, or any similar state group health plan continuation Law, the cost of which is fully paid by such current or former employees or other
individual service providers or their dependents.

(f) The execution and delivery of this Agreement and the consummation of the Transactions will not (either alone or in
combination with another event) (i) result in any payment from Parent or any of its Subsidiaries becoming due, or increase the amount of any
compensation due, to any current or former employee, director or independent contractor of Parent or any of its Subsidiaries, (ii) increase any
benefits otherwise payable under any Parent Benefit Plan, (iii) result in the acceleration of the time of payment, vesting of any compensation or
benefits or forgiveness of indebtedness with respect to any current or former employee, director or independent contractor of Parent or any of its
Subsidiaries, (iv) result in any funding, through a grantor trust or otherwise, of any compensation or benefits to any current or former employee,
director or independent contractor of Parent or any of its Subsidiaries under any Parent Benefit Plan, or (v) cause any amount to fail to be
deductible by reason of Section 280G of the Code or be characterized as an “excess parachute payment” (as such term is defined in Section
280G(b)(1) of the Code).

(g) Each Parent Benefit Plan is in compliance in all material respects with Section 409A of the Code. No person is
entitled to any gross-up, make-whole or other additional payment from Parent or any of its Subsidiaries in respect of any Tax (including taxes
imposed under Section 4999 or 409A of the Code).

(h) There are no pending, or, to the Knowledge of Parent, threatened, material claims, investigations, audits or litigation
against or involving any Parent Benefit Plan, other than ordinary claims for benefits by participants and beneficiaries.
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Section 4.15 Labor Relations.

(a) (i) No employee of Parent or any of its Subsidiaries is represented by a union and, to the Knowledge of Parent, no
union organizing efforts are currently being conducted, (ii) neither Parent nor any of its Subsidiaries is a party to, and is not currently negotiating
any entry into, any collective bargaining agreement or other labor Contract, and (iii) no strike, picket, work stoppage, work slowdown or other
organized labor dispute exists in respect of Parent or any of its Subsidiaries.

(b)  Except  as  would not,  individually  or  in the aggregate,  reasonably be expected to be material  to  Parent  or  its
Subsidiaries, taken as a whole, each of Parent and its Subsidiaries is, and has been for the last three years, in compliance in all respects with all
federal, state, local and foreign Laws regarding labor, employment and employment practices, including but not limited to all Laws relating to: (i)
the hiring, promotion, assignment and termination of employees (including but not limited to timing and usage of employment applications, drug
testing and pre-employment testing); (ii) discrimination; (iii) harassment; (iv) retaliation; (v) equal employment opportunities; (vi) disability; (vii)
labor relations; (viii) wages and hours; (ix) the FLSA; (x) hours of work; (xi) payment of wages (including but not limited to the timing of
payments, recordkeeping and reporting of wages to employees); (xii) immigration; (xiii) workers’ compensation; (xiv) employee benefits; (xv)
background  and  credit  checks;  (xvi)  working  conditions;  (xvii)  occupational  safety  and  health;  (xviii)  family  and  medical  leave;  (xix)
classification of employees; (xx) unfair competition/noncompetition; and (xxi) any bargaining or other obligations under the National Labor
Relations Act.

(c) Neither Parent nor any of its Subsidiaries has incurred any liability or obligation under the WARN Act or any
similar state or local Law within the last six months that remains unsatisfied.

(d) In the last three years, (i) no allegations of sexual harassment, other sexual misconduct or race discrimination have
been made against any employee with the title of vice president or above (or equivalent title based on role, responsibility or pay grade) of Parent
or any of its Subsidiaries through Parent’s anonymous employee hotline or any formal human resources communication channels at Parent or any
of its Subsidiaries, and (ii) there are no Legal Actions against Parent or any of its Subsidiaries or, to Parent’s Knowledge, investigations pending or
threatened related to any allegations of sexual harassment, other sexual misconduct or race discrimination by any employee with the title of vice
president or above (or equivalent title based on role, responsibility or pay grade) of Parent or any of its Subsidiaries. Neither Parent nor any of its
Subsidiaries has entered into any settlement agreements related to allegations of sexual harassment, other sexual misconduct or race discrimination
by any employee with the title of vice president or above (or equivalent title based on role, responsibility or pay grade) of Parent or any of its
Subsidiaries.

(e) There are no pending or, to Parent’s Knowledge, threatened Legal Actions against Parent or any of its Subsidiaries
brought by or on behalf of any applicant for employment, any current or former employees or other individual service providers of Parent or any
of its Subsidiaries, any current or former leased employee, intern, volunteer or “temp” of Parent or any of its Subsidiaries, or any person alleging
to be a current or former employee, or any group or class of the foregoing, or any Governmental Authority, alleging: (i) violation of any labor or
employment Laws;  (ii)  breach of  any collective  bargaining agreement;  (iii)  breach of  any express  or  implied contract  of  employment;  (iv)
wrongful  termination  of  employment;  or  (v)  any  other  discriminatory,  wrongful  or  tortious  conduct  in  connection  with  any  employment
relationship, including before the Equal Employment Opportunity Commission.
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(f) All individuals who perform or have performed services for Parent or any of its Subsidiaries have been properly
classified under applicable Law in all material respects (i) as employees or individual independent contractors and (ii) for employees, as an
“exempt” employee or a “non-exempt” employee (within the meaning of the FLSA and state Law), and no such individual has been improperly
included or excluded from any Parent Benefit Plan, and neither Parent nor any of its Subsidiaries has notice of any pending or, to Parent’s
Knowledge, threatened inquiry or audit from any Governmental Authority concerning any such classifications.

Section 4.16 Taxes.

(a) (i) All income and other material Tax Returns required to be filed by or with respect to Parent and its Subsidiaries
have been timely filed (taking into account all applicable extensions), and all such Tax Returns are true, complete and correct in all material
respects, (ii) Parent and its Subsidiaries have fully and timely paid (or have had paid on their behalf) all material Taxes due and payable (whether
or not shown to be due on any Tax Return) and have made adequate provision in accordance with GAAP for all material Taxes not yet due and
payable in the most recent financial statements contained in the Parent SEC Reports, and (iii) Parent and its Subsidiaries have complied in all
material respects with all applicable Laws relating to the withholding and payment over to the appropriate Governmental Authority of all Taxes
required to be withheld by Parent and its Subsidiaries.

(b) (i) There are no outstanding agreements extending or waiving the statutory period of limitations applicable to any
claim for, or the period for the collection, assessment or reassessment of, any material Taxes due from Parent and its Subsidiaries for any taxable
period and no request for any such waiver or extension is currently pending, (ii) no audit is pending or threatened in writing with respect to any
material Taxes due from or with respect to Parent and its Subsidiaries, (iii) no claim in writing has been made by any Governmental Authority in a
jurisdiction where Parent and its Subsidiaries do not file Tax Returns that it is or may be subject to taxation by that jurisdiction, and (iv) all
material deficiencies for Taxes asserted or assessed in writing against Parent or any of its Subsidiaries have been fully and timely paid or properly
reflected under GAAP in the most recent financial statements contained in the Parent SEC Reports.

(c) There are no Liens for Taxes upon the assets or properties of Parent and its Subsidiaries, except for Permitted Liens.

(d)  Neither  Parent  nor  its  Subsidiaries  has  participated  in  any  listed  transaction  within  the  meaning  of  Treasury
Regulations Section 1.6011-4(b) (or any similar provision of state, local or non-U.S. Tax law).
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(e) Parent has not been a “controlled corporation” or a “distributing corporation” in any distribution occurring during
the two-year period ending on the date hereof that was purported or intended to be governed by Section 355 of the Code.

(f)  Neither  Parent  nor  its  Subsidiaries  has  any  liability  for  the  Taxes  of  any  Person  (other  than  Parent  and  its
Subsidiaries) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or foreign Law), as a transferee, successor, by
Contract (other than pursuant to any ordinary course Contract, the principal purpose of which does not relate to Taxes) or otherwise.

(g) Neither Parent nor any of its Subsidiaries will be required to include any material item of income in, or exclude any
material item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of (i) any
change in method of accounting adopted prior to the Closing for a taxable period ending on or prior to the Closing Date, (ii) any intercompany
transaction or any excess loss account described in Treasury Regulations under Section 1502 of the Code (or any similar provision of state or local
income Tax law), (iii) any installment sale or open transaction disposition made prior to the Closing, (iv) any item of deferred revenue, (v) any
election under Section 965 of the Code, (vi) any prepaid amounts received prior to the Closing Date, or (vii) any Contract entered into with any
Governmental Authority with respect to Taxes.

Section 4.17 Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a
Parent Material Adverse Effect:

(a) Parent and its Subsidiaries comply and have complied with all applicable Environmental Laws;

(b) Parent and its Subsidiaries possess all Permits required under Environmental Laws necessary for their respective
operations as currently conducted, and are in compliance with such Permits, which are, and through the Closing Date shall remain, in full force
and effect;

(c)  neither  Parent  nor  any Subsidiary has received any notice or  request  for  information from any Governmental
Authority  or  other  third party  related  to  any actual  or  alleged liability  under  Environmental  Law,  including any investigatory,  remedial  or
corrective obligations or otherwise pertaining to Hazardous Substances;

(d) to the Knowledge of Parent, no condition exists on any Parent Real Property or property operated by Parent and its
Subsidiaries or any other location, which has given rise to, or would reasonably be expected to give rise to, any liability relating to environmental
or Hazardous Substances matters or Environmental Laws; and

(e)  to  the  Knowledge  of  Parent,  the  Transactions  do  not  require  notice  to,  or  approval  from,  any  Governmental
Authority under any Environmental Law.
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Section 4.18 Intellectual Property.

(a) Each of Parent and its Subsidiaries owns, is licensed to use, pursuant to valid, enforceable and binding Contracts, or
otherwise  has  the  right  to  use  all  Intellectual  Property used,  held  for  use  or  necessary  for  the  operation  of  the  business  of  Parent  and its
Subsidiaries (collectively,  the “Parent  Intellectual  Property”)  free  and clear  of  all  Liens (other  than Permitted  Liens),  except  as  would not,
individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect. Section 3.17(a) of the Parent Disclosure Letter
sets forth a true and complete list of the following which are owned or purported to be owned by Parent or any of its Subsidiaries: (i) patents and
patent applications, (ii) registered trademarks and applications therefor, (iii) registered copyrights and applications therefor, and (iv) domain name
registrations ((i) - (iv), the “Parent Registered IP”). Except as would not, individually or in the aggregate, reasonably be expected to have a Parent
Material  Adverse  Effect,  the  execution,  delivery  and  performance  of  this  Agreement  by  Parent  and  the  consummation  by  Parent  of  the
Transactions does not and will not encumber, impair or extinguish any of the Parent Intellectual Property.

(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect,  (i)  none of  the  Parent  Intellectual  Property  owned or  purported  to  be  owned by Parent  or  any of  its  Subsidiaries  (“Parent  Owned
Intellectual  Property”)  (A)  has  been  adjudged  invalid  or  unenforceable  in  whole  or  in  part,  or  (B)  is  the  subject  of  any  cancellation  or
reexamination proceeding or any other Legal Action challenging its ownership, use, registrability, validity and enforceability, and (ii) to the
Knowledge of Parent, all Parent Registered IP is subsisting, in full force and effect, and, to the Knowledge of Parent, valid and enforceable, and all
renewal fees and other maintenance fees have been paid. There exist no material contractual restrictions on the disclosure, use, license or transfer
of any Parent Owned Intellectual Property.

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect, (i) the conduct of the business of Parent and its Subsidiaries does not infringe upon, misappropriate or otherwise violate, and has not
infringed upon, misappropriated, or otherwise violated, the Intellectual Property rights of any third party and (ii) no Legal Action is pending,
asserted in writing, or to the Knowledge of Parent, threatened against Parent or any of its Subsidiaries alleging that the conduct of the business of
Parent or any of its Subsidiaries infringes upon, misappropriates or otherwise violates the Intellectual Property rights of any third party. To the
Knowledge of Parent, no Person is infringing upon, misappropriating or otherwise violating, or has infringed upon, misappropriated, or otherwise
violated, any Intellectual Property owned or to the Parent’s knowledge purported to be owned by Parent or any of its Subsidiaries.

(d) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect,  Parent  and  its  Subsidiaries  have  taken  reasonable  steps  in  accordance  with  normal  industry  practice  to  maintain  and  protect  the
confidentiality of all Parent Intellectual Property that is material to the business of Parent and its Subsidiaries and the value of which is contingent
upon maintaining the confidentiality thereof. Except as would not, individually or in the aggregate, reasonably be expected to have a Parent
Material Adverse Effect, none of the Parent Owned Intellectual Property that is material to the business of Parent and its Subsidiaries and the
value of which is  contingent  upon maintaining the confidentiality  thereof,  has been disclosed other than to third parties  that  are bound by
customary, written confidentiality agreements entered into in the ordinary course of business and that are, to the Knowledge of Parent, valid and
enforceable.
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(e) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect, all Persons who have contributed, developed or conceived any Parent Owned Intellectual Property have done so pursuant to a valid and
enforceable Contract (subject to enforceability exceptions for bankruptcy and insolvency and subject to principles of equity) that protects the
confidential information of Parent and its Subsidiaries and assigns to Parent (or one of its Subsidiaries, as applicable) exclusive ownership of the
Person’s contribution, development or conception, other than Intellectual Property excluded by law or non-assignable moral rights.

(f) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect,  (i)  Parent  and its  Subsidiaries  have sufficient  rights  to  use all  Software,  including middleware,  databases,  and systems,  information
technology equipment, and associated documentation used or held for use in connection with the operation of the business of Parent and its
Subsidiaries (the “Parent IT Assets”), (ii) in each case, the Parent IT Assets operate and perform in all material respects in accordance with their
documentation and functional specifications and are sufficient or configurable to effectively perform all operations necessary for the current
operation of the business of Parent and its Subsidiaries, and all Parent IT Assets are owned or licensed under valid licenses and operated by and
are under the control of Parent and its Subsidiaries, (iii) the Parent IT Assets have not materially malfunctioned or failed in the last three years
and, to the Knowledge of Parent, do not contain any viruses, bugs, faults or other devices or effects that (A) enable or assist any Person to access
without authorization or disable or erase the Parent IT Assets, or (B) otherwise materially adversely affect the functionality of the Parent IT
Assets, (iv) Parent and its Subsidiaries have taken commercially reasonable steps to provide for the remote-site back-up of data and information
critical to the conduct of the business of Parent and its Subsidiaries and have in place commercially reasonable disaster recovery and business
continuity plans, procedures and facilities, (v) no Person has gained unauthorized access to any Parent IT Assets in the last three years, (vi) Parent
and its Subsidiaries have maintained, continue to maintain, and caused their vendors to maintain, safeguards, security measures and procedures
against the unauthorized access, disclosure, destruction, loss, or alteration of customer data or information (including any personal or device-
specific information) in its possession or control that comply with any applicable contractual and legal requirements and meet industry standards,
and (vii) Parent and its Subsidiaries have in place with the third-party owners and operators of all data centers which provide services related to
the business of Parent and its Subsidiaries written Contracts that ensure that such third parties adhere to and are in compliance with commercially
reasonable standards and requirements.

Section 4.19 Real Property; Personal Property.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect, (i) Parent and its Subsidiaries have good and marketable title to, or have a valid and enforceable right to use or a valid and enforceable
leasehold interest in, all real property (including all buildings, fixtures and other improvements thereto) used by the business of Parent and its
Subsidiaries (the “Parent Real Property”) and (ii) the ownership of or leasehold interest in any Parent Real Property is not subject to any Lien
(except in all cases for Permitted Liens). Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material
Adverse Effect, neither Parent nor any of its Subsidiaries has leased, subleased, licensed, sublicensed or otherwise granted to any Person the right
to use or occupy any Parent Real Property or any portion thereof, there are no outstanding options, rights of first offer or rights of first refusal to
purchase any Parent Real Property or any portion thereof or interest therein, and neither Parent nor any of its Subsidiaries is a party to any
Contract to sell, transfer, or encumber any Parent Real Property.
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(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect, each of the material leases, subleases and other agreements under which Parent or any of its Subsidiaries use or occupy or have the right to
use or occupy, now or in the future, any material real property (the “Parent Real Property Leases”) is valid and binding (except as may be limited
by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar laws of general applicability relating to or affecting
creditor’s rights,  and to general equitable principles),  and no termination event or condition or uncured default  on the part  of Parent or its
Subsidiaries exists under any Parent Real Property Lease.

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect, (i) Parent and its Subsidiaries have good and marketable title to, or a valid and enforceable leasehold interest in, all Parent Assets and (ii)
none of Parent’s or any of its Subsidiaries’ ownership of or leasehold interest in any such Parent Assets is subject to any Liens (except in all cases
for Permitted Liens).

Section 4.20 Permits; Compliance with Law.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect, each of Parent and its Subsidiaries is in possession of all material Permits necessary for each of Parent and its Subsidiaries to own, lease
and operate their respective properties and assets or to carry on their respective business as it is now being conducted (collectively, the “Parent
Permits”). Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect, all such Parent
Permits are in full force and effect and no suspension or cancellation of any of the Parent Permits is pending or, to the Knowledge of Parent, has
been threatened in writing against Parent or any of its Subsidiaries.

(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect, each of Parent and its Subsidiaries has at all times in the last three years been in compliance in all material respects with (i) all Laws
applicable to Parent or such Subsidiary or by which any of the Parent Assets is bound and (ii) all Laws applicable to, and the terms and conditions
of, any Parent Permits.
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Section 4.21 Regulatory Matters.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect,  (i)  Parent and its Subsidiaries currently conduct,  and have at all  times in the last  three years, conducted their respective business in
compliance with all Laws applicable to their respective operations, activities or services and any Orders to which they are a party or are subject,
including any settlement Contracts or corporate integrity Contracts, (ii) except for routine matters arising in the ordinary course of business, none
of Parent or any of its Subsidiaries has received any written notice, citation, suspension, revocation, limitation, warning, or request for repayment
or refund issued by a Governmental Authority which alleges or asserts that Parent or any of its Subsidiaries has violated any Laws or which
requires or seeks to adjust, modify or alter Parent’s or any of its Subsidiaries’ operations, activities, services or financial condition that has not
been fully and finally resolved to the Governmental Authority’s satisfaction without further Liability to Parent and its Subsidiaries, and (iii) there
are no restrictions imposed by any Governmental Authority upon Parent’s or any of its Subsidiaries’ business, activities or services which would
restrict or prevent Parent or any of its Subsidiaries from operating as it currently operates.

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse
Effect, Parent and each of its Subsidiaries, and to the Knowledge of Parent, all of their respective directors, officers, agents and employees, are in
compliance with, and Parent and each of its Subsidiaries have compliance programs including policies and procedures reasonably designed to
cause Parent and its Subsidiaries and their respective directors, officers, agents and employees to be in compliance with, to the extent applicable,
all Laws.

Section 4.22 Takeover Statutes. No “business combination,” “fair price,” “moratorium,” “control share acquisition” or other
similar anti-takeover statute or regulation or any anti-takeover provision in Parent Organizational Documents or the Cayman Companies Act is
applicable to Parent, the Parent Ordinary Shares, the Exchange of Securities or the Transactions. There is no “poison pill” anti-takeover plan or
other similar plan, device or arrangement to which Parent or any of its Subsidiaries is a party or by which it or they are bound with respect to any
shares or capital stock of Parent or any of its Subsidiaries.

Section 4.23 Transactions with Affiliates. Except as set  forth in Section 4.23 of the Parent Disclosure Letter,  there are no
transactions or series of related transactions or Contracts, nor are there any currently proposed transactions or series of related transactions,
between Parent or any of its Subsidiaries, on the one hand, and any current or former director or “executive officer” (as defined in Rule 3b-7 under
the Exchange Act) of Parent or any of its Subsidiaries or any Person who beneficially owns (as defined in Rules 13d-3 and 13d-5 of the Exchange
Act) five percent or more of the outstanding Parent Ordinary Shares (or any of such Person’s immediate family members or Affiliates) (other than
a Subsidiary of Parent), on the other hand, of the type required to be reported in any Parent SEC Report pursuant to Item 404 of Regulation S-K
promulgated under the Exchange Act.

Section 4.24 Insurance.  Parent  and its  Subsidiaries  are covered by valid  and currently  effective insurance policies  and all
premiums payable under such policies have been duly paid to date. As of the date of this Agreement, none of Parent or any of its Subsidiaries have
received any written notice of default or cancellation of any such policy. All material fire and casualty, general liability, business interruption,
product liability, and sprinkler and water damage insurance policies maintained by or on behalf of Parent or any of its Subsidiaries (“Parent
Insurance Policies”) provide adequate coverage for all normal risks incident to the business of Parent and its Subsidiaries and their respective
properties and assets, except for any such failures to maintain Parent Insurance Policies that, individually or in the aggregate, are not reasonably be
expected to have a Parent Material Adverse Effect.
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Section  4.25  Post-Closing  Subsidiary  Status  of  Company.  The  Parent  acknowledges  that  following  the  Closing  and  the
Transactions contemplated hereby, the Company might not be a wholly-owned subsidiary of the Parent and that instead a current shareholder of
the Company may continue to own up to 266,173 Company Capital Shares and that the current holder of Company Warrants may have the right to
acquire up to an additional 101,736 Company Capital Shares.

Section 4.26 Brokers. Except for the issuance of the Warrants to Meyzer and a finder’s fee to be paid in connection with the
Parent Operating Expense Financing (which shall not exceed 6% of the funds raised in the Parent Operating Expense Financing), no broker,
finder, adviser or investment banker is entitled to any brokerage, success, finder’s or other similar fee or commission in connection with the
Transactions based upon arrangements made by or on behalf of Parent or any of its Subsidiaries.

Section 4.27 Information Supplied. The information supplied or to be supplied by Parent for inclusion in filings with the SEC to
disclose this Agreement and the Transactions at the time such filings (and any amendment or supplement thereto) are filed with the SEC, is
amended or supplemented or is declared effective or on the date that any such filing is first mailed to the shareholders of Parent, will not 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. Notwithstanding the foregoing, no representation or warranty is
made by Parent with respect to statements made or incorporated by reference therein based on information supplied by or on behalf of the
Company in writing expressly for inclusion or incorporation by reference therein.

Section 4.28 Vote Required. As of the date of this Agreement, the Requisite Parent Vote is the only vote of the holders of any
class or series of Parent’s shares necessary under applicable Law and Parent Organizational Documents to approve the Transactions,  which
Requisite Parent Vote is capable of, under applicable Law and Parent Organizational Documents, being, and can be, obtained at an extraordinary
general meeting of the Parent to be held following the execution and delivery of this Agreement, with such vote to be evidenced by the Parent
Shareholder Minutes.

Section 4.29 Ownership of Company Capital Shares. Since negotiations began between Parent and Company in connection with
this Agreement, neither Parent nor any of its Subsidiaries beneficially owns or owned, directly or indirectly, any Company Capital Shares or other
securities convertible into, exchangeable into or exercisable for shares of Company Capital Shares. There are no voting trusts or other Contracts to
which Parent nor any of its Subsidiaries is a party with respect to the voting of the capital stock or other equity interest of the Company or any of
its Subsidiaries.
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Section 4.30 Anti-Corruption; FCPA. In the last three years, neither Parent nor any of its Subsidiaries nor, to the knowledge of
Parent, any director, officer, employee, agent or other person acting on behalf of Parent or any of its Subsidiaries has, directly or indirectly, (a)
violated or taken any action that would result in a violation of any of the Anti-Corruption Laws or (b) except as would not, individually or in the
aggregate, reasonably be expected to have a Parent Material Adverse Effect: (i) used any funds of Parent or of its Subsidiaries for unlawful
contributions,  unlawful  gifts  or  unlawful entertainment,  or  for  other unlawful  expenses,  related to political  activity;  (ii)  made any unlawful
payment to foreign or domestic government officials or employees or to foreign or domestic political parties or campaigns from funds of Parent or
any of its Subsidiaries; (iii) established or maintained any unlawful fund of monies or other assets of Parent or any of its Subsidiaries; (iv) made
any fraudulent entry on the books or records of Parent or any of its Subsidiaries; (v) made any unlawful bribe, rebate, payoff, influence payment,
kickback or other payment to any person, private or public, in any form, to obtain favorable treatment in securing business, to obtain special
concessions or to influence any act or decision of a foreign government official or other person; or (vi) engaged in or facilitated any transaction or
dealing in property or interests in property of, received from or made any contribution of funds, goods or services to or for the benefit of, provided
any payments or material assistance to, or otherwise engage in or facilitated any transactions with any Prohibited Person. Neither Parent nor any of
its Subsidiaries (A) is, to the knowledge of Parent, under external or internal investigation for any material violation of any Anti-Corruption Laws
or (B) has received any written communication from any Governmental Authority regarding any material violation of, or failure to comply with,
any Anti-Corruption Laws. Except as, individually or in the aggregate, has not been, and would not reasonably be expected to be, material to
Parent and its Subsidiaries, taken as a whole, in the last three years, neither Parent nor any of its Subsidiaries has made any disclosure (voluntary
or otherwise) to any Governmental Authority with respect to any alleged irregularity, misstatement or omission or other potential violation or
Liability arising under or relating to any Anti-Corruption Laws.

ARTICLE V
COVENANTS

Section 5.1 Conduct of Business of the Company. From and after the date of this Agreement and prior to the Effective Time or
the date, if any, on which this Agreement is earlier terminated pursuant to Article VII, except as expressly contemplated by this Agreement, as set
forth in Section 5.1 of the Company Disclosure Letter or as required by Law or a Governmental Authority, without the prior written consent of
Parent, such consent not to be unreasonably withheld, conditioned or delayed, the Company shall, and shall cause each of its Subsidiaries to, use
reasonable best efforts to (x) conduct its operations only in the ordinary course of business and (y) maintain and preserve intact its business
organization, to retain the services of its current officers and key employees (it being understood that no material increases in any compensation,
including any incentive, retention or similar compensation shall be required in respect thereof except to the extent such increase is required in the
ordinary course of business and is permitted by this Section 5.1) and to preserve the good will of its  material customers,  suppliers, agents,
employees and other Persons with whom it has material business relationships. Without limiting the generality of the foregoing, and except as
otherwise expressly contemplated by this Agreement, as set forth in Section 5.1 of the Company Disclosure Letter or required by applicable Law
or a Governmental Authority,  from and after  the date of this Agreement and prior to the Effective Time or the date,  if  any, on which this
Agreement is earlier terminated pursuant to Article VII, the Company shall not, and shall not permit any of its Subsidiaries to, take any of the
following actions, without the prior written consent of Parent, such consent not to be unreasonably withheld, conditioned or delayed:

(a)  Organizational  Documents.  Amend any of  the  Company Organizational  Documents  or  any of  the  comparable
organizational documents of any of the Company’s Subsidiaries (including partnership agreements and limited liability company agreements);
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(b) Dividends. Make, declare or pay any dividend or distribution on any shares of its capital stock or enter into any
Contract  restricting  or  limiting  the  ability  of  the  Company  or  any of  its  Subsidiaries  to  make  any  payment  of  dividends  or  to  make  any
distributions to its shareholders, other than (i) dividends and distributions by wholly owned Subsidiaries of the Company in the ordinary course of
business and (ii) such restrictions or limitations required by applicable Law;

(c) Capital Stock. (i) Adjust, split, combine or reclassify its capital stock (except as may be required to ensure approval
for the transactions herein by Nasdaq), (ii) redeem, purchase or otherwise acquire, directly or indirectly, any shares of its capital stock or any
securities convertible or exchangeable into or exercisable for any shares of its capital stock (other than as may be required by the Organizational
Documents of the Company or its Subsidiaries), (iii) issue, deliver or sell any additional shares of its capital stock or any securities convertible or
exchangeable into or exercisable for any shares of its capital stock or such securities (other than pursuant to (a) the vesting or settlement of the
Company Warrants  outstanding as  of  the  date  of  this  Agreement  and (b)  in  connection  with a  Company Operating  Expense Financing.  A
“Company Operating Expense Financing” shall mean any financing that is conducted solely for the purpose of (and whose net proceeds are only
used for) the operating expenses of the Company in the normal course of business provided that (A) no Company Operating Expense Financing
may be conducted at a per Company Capital Share price that would equate to less than $1.00 per Parent Ordinary Share once the Class A
Exchange Ratio is applied, (B) the Company Operating Expense Financing does not exceed $3,000,000 in the aggregate and (C) the Company
Operating Expense Financing is conducted on terms that are mutually agreeable to the Company and the Parent) or (iv) enter into any Contract (or
amend any Contract existing as of the date hereof) with respect to the sale, voting, registration or repurchase of its capital stock;

(d) Tax. Materially amend any material Tax Return, make, change or revoke any entity classification or other material
Tax election (other than making any elections in connection with filing Tax Returns in the ordinary course of business),  change an annual
accounting period for Tax purposes, change or adopt any material accounting method with respect to Taxes, file any material amendment with
respect to any material Tax Return, enter into any material closing agreement with any Governmental Authority with respect to a material amount
of Taxes, settle or compromise any proceeding with respect to any material Tax claim or assessment relating to the Company or its Subsidiaries for
an amount that materially exceeds the amount disclosed, reflected or reserved against in the Company Financial Statements, surrender any right to
claim a refund of material amount of Taxes, or consent to or request any extension or waiver of the limitation period applicable to any material
Tax claim or assessment relating to the Company or its Subsidiaries;
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(e)  Acquisitions.  Acquire,  or  authorize,  recommend,  propose  or  announce  an  intention  to  acquire,  by  merger,
consolidation,  acquisition  of  equity  interests  or  assets,  or  otherwise,  any  business,  any  material  assets  or  properties,  or  any  corporation,
partnership, limited liability company, joint venture or other business organization or division thereof without the prior written consent of Parent;

(f) Accounting. Materially change its accounting policies or procedures or any of its methods of reporting income,
deductions or other items for material accounting purposes or revalue any of its material assets other than as required by changes in IFRS,
applicable Law or by a Governmental Authority, after the date hereof;

(g) Dispositions. Sell, lease, license, transfer, pledge, encumber (other than Permitted Liens), grant or dispose of any
Company Assets, including any Intellectual Property rights and the capital stock of Subsidiaries of the Company, that are material to the Company
and its Subsidiaries, taken as a whole, other than (A) in connection with products or services offered or provided in the ordinary course of
business, (B) the disposition of used, obsolete or excess equipment in the ordinary course of business or (C) expirations of Registered IP in
accordance with the applicable statutory term, grants of non-exclusive licenses of Company Owned Intellectual Property, or dispositions of non-
material Company Owned Intellectual Property, in each case in the ordinary course of business;

(h) Legal Actions. Commence, initiate, waive, release, assign, settle or compromise any Legal Action, or enter into any
settlement agreement or other understanding or agreement with any Governmental Authority (other than in the case of this clause, entry into
commercial agreements not relating to a dispute with such Governmental Authority in the ordinary course of business), relating to the Company or
any of its Subsidiaries, other than any such waiver, release, assignment, settlement or compromise with a Person that is not a Governmental
Authority that is limited only to the payment of money or other form of value that, collectively in respect of such waiver, release, assignment,
settlement or compromise, is not in excess of $250,000 individually or $1,000,000 in the aggregate;

(i) Loans. (i) Make any loans, advances or capital contributions to (other than business advances in the ordinary course
of business), or investments in, any other Person (including any of its executive officers, directors, employees, agents or consultants), other than
(A) by the Company or a wholly-owned Subsidiary of the Company to, or in, the Company or any of its wholly-owned Subsidiaries or (B) make
any material change in its existing borrowing or lending arrangements for or on behalf of such Persons;

(j) Affiliate Transactions.  Enter  into or amend any arrangement or Contract with any Affiliate,  director,  officer or
shareholder of the Company that would reasonably be expected to materially delay or prevent the consummation of the Transactions;
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(k) Inhibiting Transactions. Take any action that would reasonably be expected to result in any of the conditions to the
Transactions set forth in Article VI of this Agreement not being satisfied or satisfaction of those conditions being materially delayed; or

(l) Related Actions. Agree in writing or otherwise enter into a binding agreement to do any of the foregoing.

Parent acknowledges and agrees that nothing contained herein is intended to give Parent, directly or indirectly, the right to control or direct the
operations of the Company or its Subsidiaries prior to the Effective Time and prior to the Effective Time, the Company shall exercise, consistent
with the terms and conditions of this Agreement, complete control and supervision over its and its Subsidiaries’ respective operations.

Section 5.2 Conduct of Business of Parent. From and after the date of this Agreement and prior to the Effective Time or the date,
if any, on which this Agreement is earlier terminated pursuant to Article VII, except as expressly contemplated by this Agreement, as set forth in
Section 5.2 of the Parent Disclosure Letter or as required by Law or a Governmental Authority, without the prior written consent of the Company,
such consent not to be unreasonably withheld, conditioned or delayed, Parent shall, and shall cause each of its Subsidiaries to, use reasonable best
efforts to (x) conduct its operations only in the ordinary course of business and (y) maintain and preserve intact its business organization, to retain
the services of its current officers and key employees (it being understood that no material increases in any compensation, including any incentive,
retention or similar compensation shall be required in respect thereof except to the extent such increase is required in the ordinary course of
business and is permitted by this Section 5.2) and to preserve the good will of its material customers, suppliers, agents, employees and other
Persons with whom it has material business relationships. Without limiting the generality of the foregoing, and except as otherwise expressly
contemplated by this Agreement, as set forth in Section 5.2 of the Parent Disclosure Letter or required by applicable Law or a Governmental
Authority, from and after the date of this Agreement and prior to the Effective Time or the date, if any, on which this Agreement is earlier
terminated pursuant to Article VII, Parent shall not, and shall not permit any of its Subsidiaries to, take any of the following actions, without the
prior written consent of the Company, such consent not to be unreasonably withheld, conditioned or delayed:

(a) Organizational Documents. Amend any of the Parent Organizational Documents (except to authorize the Reverse
Split) or any of the comparable organizational documents of any of Parent’s Subsidiaries (including partnership agreements and limited liability
company agreements), except as expressly contemplated by this Agreement;

(b) Dividends. Make, declare or pay any dividend or distribution on any shares or enter into any Contract restricting or
limiting the ability of Parent or any of its Subsidiaries to make any payment of dividends or to make any distributions to its shareholders, other
than (i) dividends and distributions by wholly owned Subsidiaries of the Parent in the ordinary course of business and (ii) such restrictions or
limitations required by applicable Law;
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(c) Capital Stock. (i) Adjust, split, combine or reclassify its capital stock (except for the Reverse Split), (ii) redeem,
purchase  or  otherwise  acquire,  directly  or  indirectly,  any  shares  of  its  capital  stock  or  any  securities  convertible  or  exchangeable  into  or
exercisable for any shares of its capital stock (other than as may be required by the Organizational Documents of Parent or its Subsidiaries or
pursuant to the terms of the Parent Equity Plan), (iii) issue, deliver or sell any additional shares of its capital stock or any securities convertible or
exchangeable into or exercisable for any shares of its capital stock or such securities other than:

(a) pursuant to the vesting or exercise of any award outstanding as of the date of this Agreement under the Parent
Equity Plan (and the grant of any additional Parent Option under the Parent Equity Plan after the date hereof),
provided that such securities (including Parent Ordinary Shares underlying such awards) shall not exceed 875,965
Parent Ordinary Shares);

(b) the grant of Parent RSU Awards to each of (A) Goh Kian Hwa and (B) Lung Lay Hua, for no consideration, with
an aggregate value of up to $3,000,000 to each such individual (an aggregate of $6,000,000), provided that (i) such
Parent  RSU Awards  shall  not  vest  prior  to  the  Closing;  (ii)  the  number  of  Parent  Class  A  Ordinary  Shares
underlying such Parent RSU Awards shall be determined by reference to a per-share price that is not less than
$1.00 and not at more than a 20% discount to the closing price of the Parent Class A Ordinary Shares on Nasdaq
on the date of grant; and (iii) such Parent RSU Awards shall vest in equal installments on each of the first two (2)
anniversaries of the Closing, subject in each case to the achievement of key performance indicators applicable to
such individual, to be mutually agreed by Parent and the Company prior to the Closing;

(c) the issuance of success fee of up to $3,500,000 worth of restricted shares of Parent Class A Ordinary Shares to be
issued for advisory services provided (i)  such restricted shares will  not vest prior  to Closing and (ii)  that the
deemed issuance price per Parent Class A Ordinary Share shall not be either less than $1.00 or at more than a 20%
discount to the last closing price prior to such issuance of the Parent Class A Ordinary Shares on Nasdaq. Such
success fee shall be earned and payable solely upon, and expressly contingent upon, the consummation of the
Transactions at the Closing, and no restricted shares shall be issued and no success fee shall be due or payable in
respect thereof if this Agreement is terminated prior to the Closing for any reason.

(d) pursuant to the exercise of the Parent Warrants; and

(e) pursuant to a Parent Operating Expense Financing (as defined below), provided that the Parent Ordinary Shares
underlying the Parent Operating Expense Financing shall not exceed 6,000,000 Parent Ordinary Shares (including
any underlying securities); or
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(iv) enter into any Contract (or amend any Contract existing as of the date hereof) with respect to the sale,
voting, registration or repurchase of its capital stock other than a Parent Operating Expense Financing.

A “Parent Operating Expense Financing” shall mean any financing that is conducted solely for the purpose of (and whose net proceeds are only
used for) the operating expenses of Parent in the normal course of business provided that (i) a Parent Operating Expense Financing may only be
for Parent Class A Ordinary Shares and/or Parent Warrants Convertible into Parent Class A Ordinary Shares, (ii) no Parent Operating Expense
Financing may be conducted at a per Parent Class A Ordinary Share Price (or unit price for any Parent Operating Expense Financing that includes
Parent Warrants) that is either less than $1.00 or at more than a 20% discount to the last closing price prior to such financing of the Parent Class A
Ordinary Shares on Nasdaq, (iii) no Parent Warrant issued in the Parent Operating Expense Financing has an exercise price that is below the last
closing price prior to such financing of the Parent Class A Ordinary Shares on Nasdaq, (iv) the Parent Class A Ordinary Shares issuable upon
completion of a Parent Operating Expense Financing (on a fully-diluted basis) do not in the aggregate exceed more than 20% of the Parent Class
A Ordinary Shares issued and outstanding on the date hereof, (v) the Parent Operating Expense Financing does not exceed $6,000,000 in the
aggregate and (vi) the Parent Operating Expense Financing is conducted on terms that are mutually agreeable to the Company and the Parent;

(d) Indebtedness; Guarantees. Incur, assume or guarantee any indebtedness for borrowed money in excess of $50,000,
other than (i) in connection with interest rate hedges on terms in the ordinary course of business and (ii) for indebtedness not to exceed $3 million
that is to be used exclusively for the operations of the Parent or (if the Parent Assets have been sold or transferred to Parent OpCo) Parent OpCo in
the ordinary course of business and which may not be used to repay any debt of the Parent, any bonuses to be paid to directors, employees,
advisors or their respective affiliates, any accrued but unpaid salary of directors or executive officers or any related party transactions as described
in the SEC Reports (or as should have been described therein) or entered into after the date hereof (“Permitted New Operating Debt”);

(e) Compensation and Benefits. (i) Materially increase the compensation or benefits payable or to become payable to
any current or former employee or any directors or officers (other than in the ordinary course of business and except as required by Law or any
Parent Benefit Plan or Contracts as in effect on the day hereof), (ii) grant any severance or termination pay to any employee of Parent or its
Subsidiaries or any directors or officers other than as mandated by contract or pursuant to Parent’s policies or Contract, in either case as in effect
prior to the date of this Agreement, (iii) renew or enter into or amend any new employment or severance agreement with any employee of Parent
or its Subsidiaries or any directors or officers, (iv) establish, adopt, enter into, materially amend or terminate any Parent Benefit Plan or any
employee benefit plan, agreement, policy or program that, if in effect on the date of this Agreement, would be a Parent Benefit Plan, (v) enter into
any collective bargaining agreement  or  other agreement with any labor organization, works council,  trade union,  labor association or other
employee representative, (vi) implement any facility closings or employee layoffs that do not comply with the WARN Act or implement any
employee layoffs or reductions in force in violation of the WARN Act or (vii) take any action to accelerate the vesting, payment, or funding of any
compensation or benefits to any current or former employee or any directors or officers, except, in each case, (A) to the extent required by
applicable Law, this Agreement or any Parent Benefit Plan in effect on the date of this Agreement that has been made available to the Company as
of the date hereof; or (B) other than in respect of clause (vii)  immediately above, to comply with Section 409A of the Code and guidance
applicable thereunder;
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(f) Tax. Materially amend any material Tax Return, make, change or revoke any entity classification or other material
Tax election (other than making any elections in connection with filing Tax Returns in the ordinary course of business),  change an annual
accounting period for Tax purposes, change or adopt any material accounting method with respect to Taxes, file any material amendment with
respect to any material Tax Return, enter into any material closing agreement with any Governmental Authority with respect to a material amount
of Taxes, settle or compromise any proceeding with respect to any material Tax claim or assessment relating to Parent or its Subsidiaries for an
amount that materially exceeds the amount disclosed, reflected or reserved against in the audited consolidated financial statements of Parent
included in the Parent SEC Reports, surrender any right to claim a refund of material amount of Taxes, or consent to or request any extension or
waiver of the limitation period applicable to any material Tax claim or assessment relating to Parent or its Subsidiaries;

(g)  Acquisitions.  Acquire,  or  authorize,  recommend,  propose  or  announce  an  intention  to  acquire,  by  merger,
consolidation,  acquisition  of  equity  interests  or  assets,  or  otherwise,  any  business,  any  material  assets  or  properties,  or  any  corporation,
partnership, limited liability company, joint venture or other business organization or division thereof;

(h) Accounting. Materially change its accounting policies or procedures or any of its methods of reporting income,
deductions or other items for material accounting purposes or revalue any of its material assets other than as required by changes in GAAP or
applicable Law after the date hereof;

(i) Dispositions. Sell, lease, license, transfer, pledge, encumber (other than Permitted Liens), grant or dispose of any
Parent Assets, including any Intellectual Property rights and the shares or capital stock of Subsidiaries of Parent, that are material to Parent and its
Subsidiaries, taken as a whole, other than (A) in connection with products or services offered or provided in the ordinary course of business, (B)
the disposition of used, obsolete or excess equipment in the ordinary course of business or (C) expirations of Registered IP in accordance with the
applicable statutory term, grants of non-exclusive licenses of Parent Owned Intellectual Property, or dispositions of non-material Parent Owned
Intellectual Property, in each case in the ordinary course of business; provided that the Parent may sell or transfer all (or substantially all) of the
Parent Assets to a wholly-owned Subsidiary of the Parent (“Parent OpCo”) so long as in connection with such sale or transfer Parent OpCo agrees
to be bound by the covenants of Parent hereto, including the covenant not to further sell or transfer Parent Assets;

(j) Contracts. (i) Enter into any Contract which if in effect as of the date of this Agreement would be a Parent Material
Contract or Parent Real Property Lease, other than in the ordinary course of business (unless such Contract would otherwise be prohibited under
another subsection of this Section 5.2), (ii) enter into any Contract that would limit or otherwise restrict Parent or any of its Subsidiaries or any of
their successors, or that would, after the Effective Time, limit or otherwise restrict Parent or any of its Subsidiaries or any of their successors, in
each case from engaging or competing in any line of business or in any geographic area in any material respect or (iii) terminate, cancel or request
any material change in or waive any material rights under any Parent Material Contract or Parent Real Property Lease, other than the expiration of
any Parent Material Contract or Parent Real Property Lease in accordance with its terms in the ordinary course of business (unless such action
would otherwise be prohibited under another subsection of this Section 5.2), or terminate, amend or waive any provisions of any confidentiality or
standstill agreements in place with any third parties;
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(k) WARN Act. Implement or announce a plant closing, mass layoff or any other action which would trigger the notice
requirements of the WARN Act;

(l) Legal Actions. Commence, initiate, waive, release, assign, settle or compromise any Legal Action, or enter into any
settlement agreement or other understanding or agreement with any Governmental Authority (other than in the case of this clause, entry into
commercial agreements not relating to a dispute with such Governmental Authority in the ordinary course of business), relating to Parent or any of
its Subsidiaries, other than any such waiver, release, assignment, settlement or compromise with a Person that is not a Governmental Authority
that is limited only to the payment of money or other form of value that, collectively in respect of such waiver, release, assignment, settlement or
compromise, is not in excess of $50,000 individually or $100,000 in the aggregate;

(m) Loans. (i)  Make any loans, advances or capital contributions to (other than business advances in the ordinary
course of business), or investments in, any other Person (including any of its executive officers, directors, employees, agents or consultants), other
than (A) by Parent or a wholly-owned Subsidiary of Parent to, or in, Parent or any of its wholly-owned Subsidiaries or (B) make any material
change in its existing borrowing or lending arrangements for or on behalf of such Persons;

(n) Affiliate Transactions. Enter into or amend any arrangement or Contract with any Affiliate, director, officer or
shareholder of Parent that would reasonably be expected to materially delay or prevent the consummation of the Transactions or that would be
required to be described under Item 404 of Regulation S-K of the SEC;

(o) Inhibiting Transactions. Take any action that would reasonably be expected to result in any of the conditions to the
Transactions set forth in Article VI of this Agreement not being satisfied or satisfaction of those conditions being materially delayed; or

(p) Related Actions. Agree in writing or otherwise enter into a binding agreement to do any of the foregoing.

(q) Fairness Opinion. Within 15 days of the date hereof, the Parent shall appoint Revere Securities LLC (or any other
entity mutually agreeable to the Parent and the Company) (the “Parent Financial Advisor”), to prepare an opinion as to the fairness from a
financial point of view of the Class A Exchange Ratio and the Class B Exchange Ratio is fair, based upon and subject to the various assumptions,
limitations, qualifications and other factors set forth in such opinion. Parent will make available to the Company a copy of such opinion as soon as
practicable following the execution of this Agreement for information purposes only; it being understood and agreed that such opinion is solely for
the benefit of the Parent Board and may not be relied upon by the Company.
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The Company acknowledges and agrees that nothing contained herein is intended to give the Company, directly or indirectly, the right to control
or direct the operations of Parent or its Subsidiaries prior to the Effective Time and prior to the Effective Time, Parent shall exercise, consistent
with the terms and conditions of this Agreement, complete control and supervision over its and its Subsidiaries’ respective operations.

Section 5.3 Access to Information; Confidentiality

(a) The Company shall,  and shall cause its Subsidiaries to, (i)  provide to Parent and its Representatives access at
reasonable times upon prior notice to the officers, employees, properties, books and records of the Company and its Subsidiaries, and (ii) furnish
promptly such information concerning the Company and its Subsidiaries as Parent or its Representatives may reasonably request. Parent shall, and
shall cause its Subsidiaries to, (i) provide to the Company and its Representatives access at reasonable times upon reasonable advance prior notice
to the officers, employees, properties, books and records of Parent and its Subsidiaries, and (ii) furnish promptly such information concerning
Parent and its Subsidiaries as the Company or its Representatives may reasonably request. Notwithstanding the foregoing, neither Parent nor the
Company shall be required to provide such access if it  reasonably determines that it  would (A) materially disrupt or impair the business or
operations of Parent or the Company, as applicable, or any of its respective Subsidiaries, (B) cause a violation of any Company Material Contract
or Parent Material Contract, (C) constitute a violation of any applicable Law or any Contract (provided that the Company or Parent, as applicable,
shall use its reasonable best efforts to provide such cooperation in a manner that would not be prohibited or restricted under applicable Law or any
Contract), or (D) cause a material risk of disclosure of any information that in the reasonable judgment of Parent or the Company, as applicable,
would result in the disclosure of any trade secrets of third parties. Nothing herein shall require the Company or Parent or any of their respective
Subsidiaries to disclose information to the extent such information would result in a waiver of attorney-client privilege, work product doctrine or
similar privilege or violate any confidentiality obligation of such party existing as of the date of this Agreement (provided that such party shall use
reasonable best efforts to permit such disclosure to be made in a manner consistent with the protection of such privilege or to obtain any consent
required to permit such disclosure to be made without violation of such confidentiality obligations, as applicable).

(b) Each Party (each, a “Receiving Party”) acknowledges that in connection with this Agreement and the Transactions,
it has received and may continue to receive non-public, proprietary or confidential information of another Party (each, a “Disclosing Party”),
including information relating to the business, operations, finances, prospects, technology, intellectual property, customers, suppliers, personnel,
and contractual arrangements of the Disclosing Party and its Subsidiaries (collectively, “Confidential Information”). Each Receiving Party agrees
that it shall, and shall cause its Representatives to:

(i) keep all Confidential Information of the Disclosing Party strictly confidential and not disclose or reveal any
Confidential Information to any Person other than the Receiving Party’s Representatives who need to know such information for the purpose of
evaluating, negotiating, or consummating the Transactions and who are informed of the confidential nature of such information and are bound by
obligations of confidentiality no less restrictive than those set forth herein;
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(ii) use the Confidential Information of the Disclosing Party solely for the purpose of evaluating, negotiating,
and consummating the Transactions and for no other purpose; and

(iii) promptly notify the Disclosing Party upon becoming aware of any unauthorized use or disclosure of the
Disclosing  Party’s  Confidential  Information  and  cooperate  with  the  Disclosing  Party  to  prevent  or  remedy  any  such  unauthorized  use  or
disclosure.

“Confidential Information” shall not include information that: (i) is or becomes publicly available through no fault of
the Receiving Party or its Representatives; (ii) was already known to the Receiving Party prior to disclosure by the Disclosing Party, as evidenced
by  written  records  predating  such  disclosure;  (iii)  is  independently  developed  by  the  Receiving  Party  without  use  of  or  reference  to  the
Confidential Information; or (iv) is received from a third party who is not under any obligation of confidentiality with respect thereto.

Notwithstanding the foregoing, a Receiving Party may disclose Confidential  Information to the extent required by
applicable Law, Order, or the rules of any stock exchange (including Nasdaq), provided that, to the extent legally permissible, the Receiving Party
provides the Disclosing Party with prompt prior written notice of such requirement, cooperates with the Disclosing Party in seeking a protective
order or other appropriate relief, and discloses only that portion of the Confidential Information that is legally required to be disclosed.

The confidentiality obligations under this Section shall survive the termination of this Agreement for a period of two
(2) years from the date of such termination, and shall survive the Effective Time indefinitely with respect to any Confidential Information that
constitutes a trade secret under applicable Law.

(c) Parent and the Company shall comply with, and shall use their reasonable best efforts to cause their respective
Representatives to comply with, all of their respective obligations with respect to the information disclosed under this Section 5.3.

Section 5.4 No Solicitation.

(a)  No  Solicitation  of  Acquisition  Proposals  by  the  Company.  From  and  following  the  delivery  of  the  Parent
Shareholder Minutes, the Company will not, and the Company will cause each of its Affiliates and its and their respective Representatives not to,
directly or indirectly:

(i)  solicit,  initiate  or  knowingly  encourage  or  facilitate  any  inquiries  regarding,  or  the  submission  or
announcement of, any inquiry, proposal or offer that constitutes, or could reasonably be expected to lead to, any Company Acquisition Proposal;
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(ii) furnish any information regarding the Company or any Subsidiary of the Company in connection with, for
the purpose of soliciting, initiating, encouraging or facilitating, or in response to, a Company Acquisition Proposal;

(iii) engage in or otherwise participate in any discussions or negotiations with any Person with respect to any
Company Acquisition Proposal or any inquiry, proposal or offer that could reasonably be expected to lead to any Company Acquisition Proposal;
or

(iv) approve, adopt, recommend or enter into, or propose to approve, adopt, recommend or enter into, any
letter of intent or similar document, agreement, commitment, or agreement in principle (whether written or oral, binding or nonbinding) with
respect to any Company Acquisition Proposal.

(b) Subject to Section 5.4(a), if the Company or an Affiliate thereof receives a Company Acquisition Proposal or an
inquiry or request for information with respect to a Company Acquisition Proposal or that is reasonably likely to lead to a Company Acquisition
Proposal, then the Company and/or such Affiliate shall promptly (and in no event later than 24 hours after receipt of such Company Acquisition
Proposal or request) notify Parent in writing of such Company Acquisition Proposal or request (which notification shall include the identity of the
Person making or submitting such request or Company Acquisition Proposal and a copy of any such written request or proposal (or, if not in
writing,  the material  terms and conditions thereof)),  and shall,  in accordance with Section 5.4(a),  not  engage with the Person making such
Company Acquisition Proposal or their Representatives. Thereafter, the Company and/or such Affiliate shall keep Parent reasonably informed, on
a current basis (and, in any event, within 24 hours), of the status of such Company Acquisition Proposal or request, including any material change
to the terms of such Company Acquisition Proposal.

(c) Promptly following the execution and delivery of this Agreement, the Company shall, and shall cause each of its
Affiliates and its and their respective Representatives to, immediately cease and cause to be terminated any existing solicitation of, or discussions
or negotiations with, any Person relating to any Company Acquisition Proposal made prior to the date of this Agreement, including by terminating
access of any third party (other than Parent and its Representatives) to any electronic data room or similar platform granted in connection with any
Company Acquisition Proposal.

(d) “Company Acquisition Proposal” shall mean any inquiry, offer, indication of interest or proposal (other than an
offer or proposal made or submitted by or on behalf of Parent or any of its Subsidiaries) contemplating or otherwise relating to any of the
following transactions (in each case, solely so long as such transaction would reasonably be expected to prevent or materially delay the Closing or
would  otherwise  be  prohibited  by  Section  5.1):  (i)  any  merger,  consolidation,  amalgamation,  share  exchange,  business  combination,
reorganization, tender offer, exchange offer or other similar transaction involving the Company; (ii) any acquisition or transaction (A) in which a
Person or “group” (as defined in the Exchange Act and the rules thereunder) of Persons acquires beneficial or record ownership of securities (or
instruments convertible into or exercisable or exchangeable for, such securities) representing 25% or more of the outstanding voting power of the
Company, or (B) in which the Company issues securities (or instruments convertible into or exercisable or exchangeable for, such securities)
representing 25% or more of the outstanding voting power of the Company; (iii) any sale, lease, exchange, transfer, exclusive license, exclusive
sublicense, acquisition or disposition of 25% or more of the consolidated assets of the Company and its Subsidiaries, taken as a whole, or of any
business or businesses (or the assets of any business or businesses) that constitute or account for 25% or more of the net revenues or net income of
the Company and its Subsidiaries, taken as a whole; (iv) any tender offer or exchange offer that if consummated would result in any Person or
“group”  (as  defined  in  the  Exchange  Act  and  the  rules  thereunder)  of  Persons  acquiring  beneficial  or  record  ownership  of  securities  (or
instruments convertible into or exercisable or exchangeable for such securities) representing 25% or more of the outstanding voting power of the
Company or any of its Subsidiaries; or (v) any combination of the foregoing types of transaction if the sum of the percentage of the voting power
of the Company is 25% or more or the net revenues, net income or assets of the Company and its Subsidiaries, taken as a whole, involved are 25%
or more.
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(e) No Solicitation of Acquisition Proposals by Parent. From and following the execution and delivery of the Requisite
Company Shareholder Signatures, Parent will not, and Parent will cause each of its Affiliates and its and their respective Representatives not to,
directly or indirectly:

(i)  solicit,  initiate  or  knowingly  encourage  or  facilitate  any  inquiries  regarding,  or  the  submission  or
announcement of, any inquiry, proposal or offer that constitutes, or could reasonably be expected to lead to, any Parent Acquisition Proposal;

(ii) furnish any information regarding Parent or any Subsidiary of Parent in connection with, for the purpose of
soliciting, initiating, encouraging or facilitating, or in response to, a Parent Acquisition Proposal;

(iii) engage in or otherwise participate in any discussions or negotiations with any Person with respect to any
Parent Acquisition Proposal or any inquiry, proposal or offer that could reasonably be expected to lead to any Parent Acquisition Proposal; or

(iv) approve, adopt, recommend or enter into, or propose to approve, adopt, recommend or enter into, any
letter of intent or similar document, agreement, commitment, or agreement in principle (whether written or oral, binding or nonbinding) with
respect to any Parent Acquisition Proposal.

(f) Subject to Section 5.4(e), if Parent or an Affiliate thereof receives a Parent Acquisition Proposal or an inquiry or
request for information with respect to a Parent Acquisition Proposal or that is reasonably likely to lead to a Parent Acquisition Proposal, then
Parent and/or such Affiliate shall promptly (and in no event later than 24 hours after receipt of such Parent Acquisition Proposal or request) notify
the Company in writing of such Parent Acquisition Proposal or request (which notification shall include the identity of the Person making or
submitting such request or Parent Acquisition Proposal and a copy of any such written request or proposal (or, if not in writing, the material terms
and conditions thereof)), and shall, in accordance with Section 5.4(e), not engage with the Person making such Parent Acquisition Proposal or
their Representatives. Thereafter, Parent and/or such Affiliate shall keep the Company reasonably informed, on a current basis (and, in any event,
within 24  hours),  of  the  status of  such Parent  Acquisition  Proposal  or  request,  including any material  change to  the  terms of  such Parent
Acquisition Proposal.
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(g) Promptly following the execution and delivery of this Agreement, Parent shall, and shall cause each of its Affiliates
and its  and their respective Representatives to,  immediately cease and cause to be terminated any existing solicitation of,  or discussions or
negotiations with, any Person relating to any Parent Acquisition Proposal made prior to the date of this Agreement, including by terminating
access of any third party (other than the Company and its Representatives) to any electronic data room or similar platform granted in connection
with any Parent Acquisition Proposal.

(h) “Parent Acquisition Proposal” shall mean any inquiry, offer, indication of interest or proposal (other than an offer or
proposal made or submitted by or on behalf of the Company or any of its Subsidiaries) contemplating or otherwise relating to any of the following
transactions (in each case, solely so long as such transaction would reasonably be expected to prevent or materially delay the Closing or would
otherwise be prohibited by Section 5.2):  (i) any merger, consolidation, amalgamation, share exchange, business combination, reorganization,
tender offer, exchange offer or other similar transaction involving Parent; (ii) any acquisition or transaction (A) in which a Person or “group” (as
defined in the Exchange Act and the rules thereunder) of Persons acquires beneficial or record ownership of securities (or instruments convertible
into or exercisable or exchangeable for, such securities) representing 25% or more of the outstanding voting power of Parent, or (B) in which
Parent issues securities (or instruments convertible into or exercisable or exchangeable for, such securities) representing 25% or more of the
outstanding voting power of Parent; (iii) any sale, lease, exchange, transfer, exclusive license, exclusive sublicense, acquisition or disposition of
25% or more of the consolidated assets of Parent and its Subsidiaries, taken as a whole, or of any business or businesses (or the assets of any
business or businesses) that constitute or account for 25% or more of the net revenues or net income of Parent and its Subsidiaries, taken as a
whole; (iv) any tender offer or exchange offer that if consummated would result in any Person or “group” (as defined in the Exchange Act and the
rules thereunder) of Persons acquiring beneficial or record ownership of securities (or instruments convertible into or exercisable or exchangeable
for such securities) representing 25% or more of the outstanding voting power of Parent or any of its Subsidiaries; or (v) any combination of the
foregoing types of transaction if the sum of the percentage of the voting power of Parent is 25% or more or the net revenues, net income or assets
of Parent and its Subsidiaries, taken as a whole, involved are 25% or more.

Section 5.5 Parent and Company Shareholder Approval; SEC Filings.

(a) As promptly as reasonably practicable after the date of this Agreement, Parent shall prepare and file with the SEC a
current report on Form 6-K disclosing the Agreement and the proposed Transactions.

(b) As promptly as reasonably practicable after the Closing, the Parent shall file a registration statement on Form F-3
for the resale of the Parent Class A Ordinary Shares (i) held by affiliates of NewCo, (ii) sold in the Parent Financing and (iii) underlying the
Warrants.
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Following the date hereof, Parent and Company shall each use their reasonable best efforts to prepare the Form F-3 so that it is in a position to be
filed shortly following the Closing.

Section 5.6 Extraordinary General Meeting. Parent will use its reasonable best efforts to hold an extraordinary general meeting
within a reasonable time to vote upon the resolutions, necessary to approve and adopt this Agreement and the Transactions.

Section 5.7 Nasdaq Listing. Parent will use its reasonable best efforts to cause the Parent Class A Ordinary Shares being issued
in connection with the Transactions (including the Parent Class A Ordinary Shares underlying the Parent Class B Ordinary Shares and the
Warrants) to be approved for listing (subject to notice of issuance) on Nasdaq at or after the Effective Time. Parent shall take all necessary actions
and use commercially reasonable efforts to remain listed as a public company on the Nasdaq.

Section 5.8 Directors’ and Officers’ Indemnification and Insurance.

(a) From the Effective Time through the sixth anniversary of the date on which the Effective Time occurs, the Parent
shall indemnify and hold harmless each Person who is now, or has been at any time prior to the date hereof, or who becomes prior to the Effective
Time, a director or officer of Parent or the Company or any of their Subsidiaries, respectively (the “Indemnified Parties”), against all Losses and
Liabilities, including attorneys’ fees and disbursements, incurred in connection with any Legal Action, whether civil, criminal, administrative or
investigative, arising out of or pertaining to the fact that the Indemnified Party is or was a director or officer of Parent or of the Company, whether
asserted or claimed prior to, at or after the Effective Time, other than by reason of such Indemnified Party’s own dishonesty, wilful default or
fraud, and in each case,  to the fullest  extent permitted under the New Zealand Companies Act,  the Cayman Companies Act and any other
applicable laws. Each Indemnified Party will be entitled to advancement of expenses incurred in the defense of any such Legal Action from each
of Parent and the Company, jointly and severally, upon receipt by Parent or the Company from the Indemnified Party of a request therefor;
provided, that any such Indemnified Party to whom expenses are advanced provides an undertaking to Parent, to the extent then required by the
New Zealand Companies Act and the Cayman Companies Act, to repay such advances if it is ultimately determined that such Indemnified Party is
not entitled to indemnification.

(b) The provisions of the Parent Organizational Documents with respect to indemnification, advancement of expenses
and exculpation of present and former directors and officers of Parent that are presently set forth in the Parent Organizational Documents shall not
be amended, modified or repealed for a period of six years from the Effective Time in a manner that would adversely affect the rights thereunder
of individuals who, at or prior to the Effective Time, were officers or directors of Parent, unless such modification is required by applicable Law.
The Company Organizational Documents shall contain, and Parent shall cause the Company Organizational Documents to so contain, provisions
no less favorable with respect to indemnification, advancement of expenses and exculpation of present and former directors and officers as those
presently set forth in the Parent Organizational Documents.
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(c) From and after the Effective Time, (i) the Company shall fulfill and honor in all respects the obligations to its
Indemnified Parties as of immediately prior to the Closing pursuant to any indemnification provisions under the Company’s and its Subsidiaries’
organizational documents and pursuant to any indemnification agreements between the Company or its Subsidiaries and such Indemnified Parties,
with respect to claims arising out of matters occurring at or prior to the Effective Time and (ii) Parent shall fulfill and honor in all respects the
obligations of Parent to its Indemnified Parties as of immediately prior to the Closing pursuant to any indemnification provisions under Parent’s
and its  Subsidiaries’ organizational documents and pursuant to any indemnification agreements between Parent  or its  Subsidiaries and such
Indemnified Parties, with respect to claims arising out of matters occurring at or prior to the Effective Time.

(d) From and after the Effective Time, Parent shall maintain directors’ and officers’ liability insurance policies, with an
effective date as  of  the Closing Date,  on commercially available terms and conditions and with coverage limits  customary for  U.S.  public
companies similarly situated to Parent. In addition, Parent shall purchase, prior to the Effective Time, a six-year prepaid directors’ and officers’
liability insurance for the non-cancellable extension of the directors’ and officers’ liability coverage of Parent’s existing directors’ and officers’
insurance policies for a claims reporting or discovery period of at  least six years from and after the Effective Time with terms, conditions,
retentions and limits of liability that are no less favorable than the coverage provided under Parent’s existing policies as of the date of this
Agreement with respect to any actual or alleged error, misstatement, misleading statement, act, omission, neglect, breach of duty or any matter
claimed against a director or officer of Parent by reason of him or her serving in such capacity that existed or occurred at or prior to the Effective
Time (including in connection with this Agreement or the Transactions).

(e) From and after the Effective Time, Parent shall pay all expenses, including reasonable attorneys’ fees, that are
incurred by the persons referred to in this Section 5.8 in connection with their enforcement of the rights provided to such persons in this Section
5.8.

(f) The provisions of this Section 5.8 are intended to be in addition to the rights otherwise available to the current and
former officers and directors of Parent and the Company by Law, charter, statute, bylaw or agreement, and shall operate for the benefit of, and
shall be enforceable by, each of the Indemnified Parties, their heirs and their Representatives.

(g) In the event Parent or any of their respective successors or assigns (i) consolidates with or merges into any other
Person and shall not be the continuing or surviving company or entity of such consolidation or merger or (ii) transfers all or substantially all of its
properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns of Parent, as the
case may be, shall succeed to the obligations set forth in this Section 5.8. Parent shall cause the Company to perform all of the obligations of the
Company under this Section 5.8.
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Section 5.9 Reasonable Best Efforts. Upon the terms and subject to the conditions set forth in this Agreement and in accordance
with applicable Law (but subject, for the avoidance of doubt, to Section 5.10, which sets forth the exclusive obligations of the Parties with respect
to the subject matter thereof) each of the Parties shall, and shall use reasonable best efforts to cause its Affiliates to, use its reasonable best efforts
to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable to ensure that the conditions
applicable to such party set forth in Article VI are satisfied and to consummate the Transactions as promptly as practicable in accordance with its
terms. The terms of this Section 5.8(a) shall not limit the rights set forth in Section 5.4.

Section 5.10 Consents; Filings; Further Action.

(a)  Subject  to  the  terms  and conditions  of  this  Agreement,  Parent  and the  Company shall  (and  shall  cause  their
respective Subsidiaries to) each use their reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, and to
assist and cooperate with the other parties in doing all things necessary, proper or advisable under applicable Laws to (i) make any necessary
filings promptly after signing of this Agreement and obtain all necessary actions, waivers, registrations, permits, authorizations, orders, consents
and approvals from Governmental Authorities (including without limitation, obtaining any regulatory relief required by Law from the Overseas
Investment Office), the expiry or early termination of any applicable waiting periods, and make all necessary registrations and filings (including
filings with Governmental Authorities, if any) and take all steps as may be reasonably necessary to obtain an approval or waiver from, or to avoid
an action or proceeding by, any Governmental Authorities, in order to consummate the Transactions as promptly as practicable and in any event
prior to the End Date and (ii) deliver required notices or any necessary additional instruments to, and obtain required consents, waivers or any
additional instruments necessary from, third parties in order to consummate the Transactions as promptly as practicable and in any event prior to
the End Date.

(b) Overseas Investment Office Consent. Notwithstanding anything to the contrary in this Section 5.10, as between
Parent and the Company, Parent shall be solely responsible, as the “overseas person” for purposes of the Overseas Investment Act 2005 (New
Zealand), for preparing and submitting all applications to the Overseas Investment Office required in connection with the Transactions and for
prosecuting such applications to a final decision, in each case at Parent’s cost. The Company shall provide Parent with reasonable assistance in
connection with any such application, including by providing information and documentation reasonably requested by Parent for such purposes.
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(c) Subject to applicable Laws and the requirements of applicable Governmental Authorities, Parent and the Company
and their respective counsel shall (i) cooperate in all respects with each other in connection with any filing or submission with a Governmental
Authority in connection with the Transactions and in connection with any investigation or other inquiry by or before a Governmental Authority
relating to the Transactions, including any proceeding initiated by a private person, (ii) to the extent legally permissible, have the right to review in
advance, and each shall consult the other on, any material filing made with, or written materials to be submitted to, any Governmental Authority in
connection with the Transactions and of any material communication received or given in connection with any proceeding by a private Person, in
each  case  regarding  any  of  the  Transactions,  (iii)  promptly  inform  each  other  of  any  material  communication  (or  any  other  material
correspondence or memoranda) received from, or given to, the DOJ or the FTC or any other applicable Governmental Authority and (iv) where
legally permissible, promptly furnish each other with copies of all correspondence, filings and written communications between them or their
Subsidiaries  or  Affiliates,  on the one hand,  and any Governmental Authority or  its  respective staff,  on the other  hand,  with respect  to  the
Transactions. In furtherance of the foregoing and subject to applicable Laws and the requirements of Governmental Authorities, Parent and the
Company shall (with respect to any in-person discussion or meeting, remote video meeting or substantive telephonic discussion or meeting),
provide the other party and its counsel with advance notice of and the opportunity to participate in any material discussion or meeting with any
Governmental Authority in respect of any filing, investigation or other inquiry in connection with the Transactions. Notwithstanding anything to
the  contrary  in  this  Section  5.10(b),  Parent  and  the  Company  may,  as  each  deems  advisable  and  necessary,  (x)  reasonably  designate  any
competitively sensitive material provided to the other under this Section 5.10 as “Antitrust Counsel Only Material;” and (y) redact materials to be
provided to the other party as necessary to comply with contractual arrangement, to address good faith legal privilege or confidentiality concerns,
to comply with applicable Law, or to remove references concerning the valuation of Parent or the Company and their respective Subsidiaries.

Section 5.11 Public Announcements. Parent and the Company shall consult with each other before issuing any press release or
otherwise making any public statements about this Agreement or any of the Transactions. Neither Parent nor the Company shall issue any such
press release or make any such public statement prior to such consultation, except to the extent required by applicable Law or Nasdaq rules, in
which case that party shall use its reasonable best efforts to consult with the other party before issuing any such release or making any such public
statement. Notwithstanding the foregoing, without the prior consent of the other, the Company or Parent may (a) make public announcements,
statements or other disclosures concerning this Agreement or the Transactions, in a manner consistent with its past practice in compliance with
applicable Law to the extent such communications consist of information included in a press release or other document previously approved for
external distribution by the other in compliance with this Section 5.11 and (b) issue public statements or disseminate information to the extent
solely related to the operation of the business of such Person. Each of Parent and the Company will issue a joint press release announcing the
execution of this Agreement promptly following the execution of this Agreement.

Section 5.12 Fees and Expenses. Except as explicitly provided otherwise in this Agreement, whether or not the Transactions are
consummated, all expenses (including those payable to Representatives) incurred by any Party or on its behalf in connection with this Agreement
and the Transactions (“Expenses”) shall be paid by the party incurring those Expenses.

Section 5.13 Takeover Statutes. If any takeover statute is or becomes applicable to this Agreement or any Transaction, each of
Parent,  the  Company and  their  respective  boards  of  directors  shall  use  reasonable  best  efforts  (a)  to  ensure  that  the  Transactions  may be
consummated as promptly as practicable upon the terms and subject to the conditions set forth in this Agreement and (b) to otherwise act to
eliminate or minimize the effects of such takeover statute.
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Section 5.14 Section 16 Matters. Prior to the Effective Time, each of Parent and the Company shall take all such steps as may be
necessary or appropriate to cause the acquisitions of Parent Class A Ordinary Shares (including derivative securities with respect to such Parent
Class A Ordinary Shares) resulting from the Transactions by each individual who will become subject to the reporting requirements of Section
16(a) of the Exchange Act with respect to Parent to be exempt under Rule 16b-3 promulgated under the Exchange Act.

Section 5.15 Officers and Directors. Until successors are duly elected or appointed and qualified in accordance with applicable
Law, the Parties shall use commercially reasonable efforts to take all necessary actions so that the Persons determined in accordance with Section
1.6 are elected or appointed, as applicable, to the positions of officers and directors of Parent and the Company, as set forth therein, to serve in
such positions effective as of the Effective Time.

Section 5.16 Notification of Certain Matters. The Company shall give prompt notice to Parent, and Parent shall give prompt
notice to the Company, of (a) the occurrence of any event known to it which would reasonably be expected to, individually or in the aggregate, (i)
in the case of the Company, have a Company Material Adverse Effect, or, in the case of Parent, have a Parent Material Adverse Effect, (ii) cause
any condition  set  forth  in  Article  VI  to  be  unsatisfied  in  any  material  respect  at  any  time  prior  to  the  Effective  Time or  (iii)  cause  any
authorization, consent,  Order,  declaration or approval of  any Governmental Authority or third party necessary for the consummation of the
Transactions to not be obtained by the End Date or (b) any action, suit, proceeding, inquiry or investigation pending or, to the Knowledge of the
Company or  Parent,  threatened that  questions  or  challenges  the  validity  of  this  Agreement  or  the  ability  of  any Party  to  consummate  the
Transactions; provided, however, that the delivery of any notice pursuant to this Section 5.16 shall not limit or otherwise affect the remedies
available hereunder to the Party receiving such notice nor shall the Party giving such notice be prejudiced with respect to any such matters solely
by virtue of having given such notice.

Section 5.17 Certain Litigation.

(a) Parent shall assume the control and defense at its own expense of all shareholders litigation against Parent, any of its
Subsidiaries or any of the directors or officers of Parent or its Subsidiaries (such Persons, the “Covered Persons”), in each case, arising out of or in
connection with this Agreement or the Transactions (collectively, the “Shareholder Litigation”); provided, that the Company shall have the right to
participate in (and jointly control) such proceedings. Parent shall provide the Company with prompt notice of, and copies of all pleadings and
material correspondence relating to, any Shareholder Litigation.

(b)  Parent  shall  obtain  the  prior  written  consent  of  the  Company  and  the  Covered  Persons  (which  shall  not  be
unreasonably withheld, conditioned or delayed) before entering into any settlement, understanding or other agreement relating to such Shareholder
Litigation.

(c)  Each Corporate Party shall  cooperate,  and cause its  Affiliates to cooperate,  in the defense of any Shareholder
Litigation and shall furnish or cause to be furnished such records, information and testimony, and attend, at each Corporate Party’s own expense,
such conferences, discovery proceedings, hearings, trials or appeals, as may be reasonably requested in connection therewith.
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Section  5.18  Parent  Financing.  Each  of  the  Parent  and  the  Company  shall  use  their  best  efforts  to  enter  into  definitive
agreements on terms that are mutually agreeable to the Parent and the Company with various investors with respect to the Parent Financing.
Within 30 days of the signing of this Agreement, the Parent and Company shall engage a mutually agreeable placement agent to assist with the
Parent Financing on terms that are reasonably agreeable to the Parent and the Company. The Parties agree that $3,000,000 of the Parent Financing
shall be sent to the Parent OpCo to be used for the operations of the Parent OpCo in the ordinary course of business, including the repayment of
loans and indebtedness of Parent OpCo (other than indebtedness owed to any Affiliate, director, officer, or shareholder of Parent or any of its
Subsidiaries), provided that such amount shall be reduced by (i) any Permitted New Operating Debt and (ii) any interest and fees that are due
through and upon the maturity of any Permitted New Operating Debt.

Section 5.19 Reverse Split. At any point where the Parent does not have the necessary shareholder consents to enact a Reverse
Split within 60 calendar days of the date of this Agreement, the Parent shall take all actions necessary so that within 15 calendar days of such date
it has obtained such shareholder and board of directors consents required to enact such Reverse Split. At any point where (i) the closing minimum
bid price of the Parent Class A Ordinary Shares is below $1.00 on Nasdaq for five consecutive trading days, (ii) Nasdaq has indicated to the Parent
or the Company that a Reverse Split is required in connection with any consent or approval from Nasdaq or (iii) a Reverse Split is otherwise
required to ensure the completion of the transactions envisioned by this Agreement, the Parent shall take all actions necessary to enact the Reverse
Split within 20 calendar days of the occurrence of the applicable triggering event.

Section 5.20 Drag Along Process. Promptly following the date of this Agreement, David Shu-han Yu and the Des Swann Trustee
Company Limited as trustees of the Mirrodin Trust, Daniel John Crothers, and such other Company Shareholders as, together with David Shu-han
Yu and the Des Swann Trustee Company Limited as trustees of the Mirrodin Trust, and Daniel John Crothers, hold in the aggregate at least
seventy-five  percent  (75%)  of  the  outstanding  Company  Capital  Shares  and  who  are  signatories  to  this  Agreement  as  of  the  date  hereof
(collectively, the “Accepting Shareholders”), shall issue a notice (the “Drag-Along Notice”) to each other shareholder of the Company that is a
party to the Shareholders’ Agreement, dated on or about June 13, 2021, by and among the Company and the shareholders named therein (the
“Company Shareholders Agreement”), other than the Accepting Shareholders (each, a “Dragged Shareholder” and, collectively, the “Dragged
Shareholders”). If within ten (10) working days following delivery of the Drag-Along Notice (the “Drag-Along Period”) a Dragged Shareholder
has not entered into this Agreement, David Shu-han Yu shall execute and deliver a signature page to this Agreement on behalf of Dragged
Shareholder pursuant to a power-of-attorney granted by each Dragged Shareholder in accordance with the Company Shareholders Agreement and
upon the execution and delivery of signature pages to this Agreement in respect of all Dragged Shareholders, the Requisite Company Shareholder
Signatures will be deemed to have been obtained.
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ARTICLE VI
CONDITIONS

Section 6.1 Conditions to Each Party’s Obligation to Consummate the Transactions. The respective obligation of each Corporate
Party to effect the Transactions is subject to the satisfaction on or before the Closing Date of each of the following conditions, unless waived in
writing by each of Parent and the Company:

(a) Parent Final Board Approval. Before the Closing Date, this Agreement shall have been duly approved by the Parent
Board of Directors subject to the satisfactory independent fairness opinion; completion of financial, tax and legal due diligence on the Company
with no material adverse findings; and confirmation of committed financing at or above a mutually agreed amount.

(b) Parent Shareholder Approval. This Agreement shall have been duly approved by the holders of Parent Ordinary
Shares constituting the Requisite Parent Vote.

(c) [Reserved]

(d)  Company  Shareholder  Representations  and  Warranties.  The  representations  and  warranties  of  each  Company
Shareholder set forth in this Agreement shall be true and correct in all material respects as of the Closing as though then made on such date.

(e)  Company  Warrants.  Notwithstanding  anything  to  the  contrary  in  this  Agreement,  the  resolution,  amendment,
termination or replacement of  the Company Warrants,  including the delivery of any notice thereunder and the issuance of any replacement
warrants of Parent to the holder of the Company Warrants in connection with the Transactions, shall not be a condition to the Closing under this
Article VI or otherwise delay or prevent the Closing.

(f) [Reserved]

(g) Listing. The Parent Class A Ordinary Shares to be issued pursuant to Article II  (including the Parent Class A
Ordinary Shares underlying the Parent Class B Ordinary Shares), any Class A Ordinary Shares sold in the Parent Financing and the Class A
Ordinary Shares underlying the Warrants shall have been approved for listing on Nasdaq, subject only to official notice of issuance.
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(h) No Orders. There shall not have been enacted, promulgated or made effective after the date of this Agreement any
Law or Orders by a Governmental Authority that enjoins or otherwise prohibits or makes illegal, or any Legal Action by any Governmental
Authority seeking to enjoin or prohibit or make illegal, consummation of the Transactions and there shall not be in effect any injunction (whether
temporary, preliminary or permanent) by any Governmental Authority of competent jurisdiction that enjoins or otherwise prohibits consummation
of the Transactions.

(i) Overseas Investment Office Relief. If required to by Law, the Overseas Investment Office has consented to the
Transaction or it has otherwise confirmed in writing that it has no objections to the Transaction.

(j)  Independent  Directors.  The Company Nominees and the Meyzer Nominee who are intended (but  who are not
required) to serve as independent directors of NewCo shall have been identified and confirmed by Parent and the Company, and the composition
of the NewCo Board as of the Effective Time shall under all circumstances satisfy the independent director requirements of the applicable Nasdaq
listing rules.

(k) Form of Warrant. Parent and the Company shall have mutually agreed in writing upon the form of the Warrant to be
issued to Meyzer.

Section 6.2 Conditions to Obligations of Parent. The obligations of Parent to effect the Transactions are also subject to the
satisfaction on or before the Closing Date of the following conditions, unless waived in writing by Parent:

(a) Representations and Warranties.

(i) Each of the representations and warranties of the Company set forth in Section 3.6(a), Section 3.6(b) and
Error! Reference source not found. (Capitalization) shall be true and correct in all respects (except for any inaccuracies that individually or in
the aggregate are de minimis) as of the Closing as though then made on such date;

(ii) each of the representations and warranties of the Company set forth in Section 3.1 (Organization and
Power), Section 3.4 (Corporate Authorizations), Section 3.6 (Capitalization) (other than subsections (a) and (b) and (g) thereof), Section 3.21
(Takeover Statutes), and Section 3.24 (Brokers) (A) that are not qualified by references to “material” or any other materiality qualifications shall
be true and correct in all material respects as of the Closing as though made on such date (except to the extent any such representation and
warranty expressly speaks as of a specified date, in which case as of such date) and (B) that are qualified by references to “material” or any other
materiality qualifications shall be true and correct in all respects as of the Closing as though made on such date (except to the extent any such
representation and warranty expressly speaks as of a specified date, in which case as of such date);

(iii) the representation and warranty set forth in Section 3.10(b) (Absence of Certain Changes) shall be true
and correct in all respects; and

61



(iv) the remaining representations and warranties of the Company contained in Article III  (Representations
and Warranties of the Company) shall be true and correct, in each case as of the Closing as though made on such date (except to the extent any
such representation and warranty expressly speaks as of a specified date, in which case as of such date), except, in the case of clause (iv) only,
where the failure of any such representations and warranties to be so true and correct (without regard to any materiality, in all material respects,
Company Material Adverse Effect, or similar qualifications set forth in any such representation or warranty) would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect.

(b)  Performance  of  Obligations.  The  Company  shall  have  performed  in  all  material  respects  all  obligations  and
covenants required to be performed by it under this Agreement at or before the Closing Date.

(c) Absence of Company Material Adverse Effect. No event, circumstance, development, change or effect shall have
occurred since the date of this Agreement that, individually or in the aggregate, has had, or would reasonably be expected to have, a Company
Material Adverse Effect.

(d) Director’s Certificate. Parent shall have received a certificate, signed by a director of the Company, certifying as to
the matters set forth in Section 6.2(a), Section 6.2(b) and Section 6.2(c).

(e)  Lock-Up  Agreements.  Parent  shall  have  received  copies  of  the  Lock-Up  Agreements,  duly  executed  by  the
Company Significant Holders.

(f) Fairness Opinion. The Parent Board shall have received the opinion of the Parent Financial Advisor, to the effect
that, as of such date and based upon and subject to the various assumptions, limitations, qualifications and other factors set forth in such opinion,
the Class A Exchange Ratio and the Class B Exchange Ratio is fair, from a financial point of view, to Parent. Parent will make available to the
Company a copy of such opinion as soon as practicable following the execution of this Agreement for information purposes only; it  being
understood and agreed that such opinion is solely for the benefit of the Parent Board and may not be relied upon by the Company.
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Section 6.3 Conditions to Obligation of the Company. The obligation of the Company to effect the Transactions is also subject to
the satisfaction on or before the Closing Date of the following conditions, unless waived in writing by the Company:

(a) Representations and Warranties.

(i) Each of the representations and warranties of Parent set forth in Section 4.6(a), Section 4.6(b) and Section
4.6(g) (Capitalization) shall be true and correct in all respects (except for (i) any adjustments that need to be made as a result of a Parent Operating
Expense Financing and (ii) any inaccuracies that individually or in the aggregate are de minimis) as of the Closing as though then made on such
date;

(ii) each of the representations and warranties of Parent set forth in Section 4.1 (Organization and Power),
Section 4.4 (Corporate Authorizations), Section 4.6 (Capitalization) (other than subsections (a) and (b) and (g) thereof), Section 4.22 (Takeover
Statutes) and Section 4.26 (Brokers) (A) that are not qualified by references to “material” or any other materiality qualifications shall be true and
correct in all material respects as of the Closing as though made on such date (except to the extent any such representation and warranty expressly
speaks as of a specified date, in which case as of such date) and (B) that are qualified by references to “material” or any other materiality
qualifications shall be true and correct in all respects as of the Closing as though made on such date (except to the extent any such representation
and warranty expressly speaks as of a specified date, in which case as of such date);

(iii) the representation and warranty set forth in Section 4.11(b) (Absence of Certain Changes) shall be true
and correct in all respects; and

(iv)  the  remaining representations  and warranties  of  Parent  contained in  Article  IV  (Representations  and
Warranties of Parent) shall be true and correct,  in each case as of the Closing as though made on such date (except to the extent any such
representation and warranty expressly speaks as of a specified date, in which case as of such date), except, in the case of clause (iv) only, where
the failure of any such representations and warranties to be so true and correct (without regard to any materiality, in all material respects, Parent
Material Adverse Effect, or similar qualifications set forth in any such representation or warranty) would not, individually or in the aggregate,
reasonably be expected to have a Parent Material Adverse Effect.

(b) Performance of Obligations. Parent shall  have performed in all  material  respects all  obligations and covenants
required to be performed by it under this Agreement at or before the Closing Date.

(c) Absence of Parent Material  Adverse Effect.  No event,  circumstance,  development,  change or effect shall  have
occurred since the date of this Agreement that, individually or in the aggregate, has had, or would reasonably be expected to have, a Parent
Material Adverse Effect.

(d) Director’s Certificate. The Company shall have received a certificate, signed by a director of Parent, certifying as to
the matters set forth in Section 6.3(a), Section 6.3(b) and Section 6.3(b).

(e) Lock-Up Agreements. The Company shall have received copies of the Lock-Up Agreements, duly executed by the
Parent Significant Holders.

63



(f)  Voting  Agreement  and  Irrevocable  Conversion  Instructions.  Parent  shall  have  received  duly  executed  Voting
Agreement and Irrevocable Conversion Instructions from each person who holds Parent Class B Ordinary Shares.

(g) Continued Listing. The Parent Class A Ordinary Shares will continue to be listed on the Nasdaq Capital Market,
and there is no action or proceeding pending or threatened in writing against Parent by Nasdaq or the SEC with respect to any intention by such
entity to deregister the Parent Class A Ordinary Shares or to terminate the listing thereof.

(h) Issuance of Exchange Consideration. The Company shall have received evidence reasonably satisfactory to it that
documents that the Parent is required to deliver pursuant to Section 2.2 hereof have been duly delivered and that the entry into the Parent’s records
that it is required to make pursuant to Section 2.2 hereof have been duly made.

Section 6.4 Frustration of Closing Conditions. Neither the Company, on the one hand, nor Parent, on the other hand, may rely,
either as a basis for not consummating the Transactions or for terminating this Agreement and abandoning the Transactions, on the failure of any
condition set forth in Section 6.1, Section 6.2 or Section 6.3, as the case may be, to be satisfied if such failure was principally caused by such
Party’s breach of any provision of this Agreement or failure to use the efforts to consummate the Transactions, as required by and subject to this
Agreement.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

Section 7.1 Termination. This Agreement may be terminated, and the Exchange of Securities may be abandoned:

(a) by mutual written consent of the Corporate Parties at any time prior to the Effective Time;

(b) by Parent or the Company if the Exchange of Securities shall not have been consummated by the close of business
on December 31, 2026 (the “End Date”); provided that, a Corporate Party shall not be permitted to terminate this Agreement pursuant to this
Section 7.1(b) if  the material  breach by such Corporate Party (or any Affiliate of such Party) of any of such Party’s obligations under this
Agreement shall have been the primary cause of, or primarily resulted in, the failure of the Effective Time to have occurred on or before the End
Date; provided, further, that if all conditions have been satisfied (or, in the case of conditions to be satisfied at the Closing, are capable of being
satisfied) as of the End Date other than Section 6.1(c) (Compliance with Rule 14c-2 and SEC Rules), then the End Date shall be automatically
extended until the date that is three Business Days following the expiration of the period contemplated by Section 6.1(c) (Compliance with Rule
14c-2 and SEC Rules);

(c) by Parent or the Company at any time prior to the Effective Time if an Order permanently preventing, enjoining or
making illegal the consummation of the Exchange of Securities shall have become final and non-appealable; provided that a Party shall not be
permitted to terminate this Agreement pursuant to this Section 7.1(c) if the material breach by such Party (or any Subsidiary of such Party) of any
of such Party’s obligations under this Agreement shall have been the primary cause of, or primarily resulted in, the issuance or continued existence
of such Order;
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(d) by Parent if:

(i) any of the Company’s representations and warranties contained in this Agreement shall be inaccurate such
that the condition set forth in Section 6.2(a) would not be satisfied or if any of the information in the Company Disclosure Letter when it is
delivered to the Parent reasonably leads the Parent to conclude that the transactions contemplated by this Agreement are not in the best interests of
the Parent or its shareholders; or

(ii)  any of the Company’s covenants contained in this Agreement shall have been breached such that the
condition set forth in Section 6.2(b) would not be satisfied

provided, however, that for purposes of clauses (i) and (ii) above, if an inaccuracy in any of the Company’s representations and warranties or a
breach of a covenant of the Company is curable by the Company by the End Date and the Company is continuing to exercise its reasonable best
efforts to cure such inaccuracy or breach, then Parent may not terminate this Agreement under this Section 7.1(d) on account of such inaccuracy or
breach unless such inaccuracy or breach shall remain uncured for a period of 30 days commencing on the date that the Company receives written
notice of such inaccuracy or breach from Parent; further provided that Parent shall not have the right to terminate this Agreement pursuant to this
Section 7.1(d) if Parent is then in material breach of any of its representations, warranties or agreements contained in this Agreement, which
breach would give rise to the failure of a condition set forth in Section 6.3(a) or Section 6.3(b)); or

(e)  by  the  Company  if:  (i)  any  of  Parent’s  representations  and  warranties  contained  in  this  Agreement  shall  be
inaccurate such that the condition set forth in Section 6.3(a) would not be satisfied; or (ii) any of Parent’s covenants contained in this Agreement
shall have been breached such that the condition set forth in Section 6.3(b) would not be satisfied; provided, however, that for purposes of clauses
(i) and (ii) above, if an inaccuracy in any of Parent’s representations and warranties or a breach of a covenant of Parent is curable by Parent, as
applicable, by the End Date and Parent, as applicable, is continuing to exercise its reasonable best efforts to cure such inaccuracy or breach, then
the Company may not terminate this Agreement under this Section 7.1(e) on account of such inaccuracy or breach unless such inaccuracy or
breach shall remain uncured for a period of 30 days commencing on the date that Parent receives written notice of such inaccuracy or breach from
the Company (and, provided that the Company shall not have the right to terminate this Agreement pursuant to this Section 7.1(e) if the Company
is then in material breach of any of its representations, warranties or agreements contained in this Agreement, which breach would give rise to the
failure of a condition set forth in Section 6.2(a) or Section 6.2(b)).

(f) by the Company or the Parent if any of a Company Shareholder’s representations and warranties contained in this
Agreement are not true in all material respects or if any of the information in the Parent Disclosure Letter when it is delivered to the Company
reasonably leads the Company to conclude that the transactions contemplated by this Agreement are not in the best interests of the Company or
the Company Shareholders.
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The Corporate Party seeking to terminate this Agreement pursuant to this Section 7.1 shall give written notice of such termination to the other
Parties in accordance with Section 8.7, specifying the provision of this Agreement pursuant to which such termination is effected.

Section 7.2 Effect of Termination. If this Agreement is validly terminated pursuant to this Article VII, except as set forth in this
Section 7.2, it shall become void and of no further force and effect, with no liability to any Person on the part of any Party (or any shareholder or
Representative of such Party); provided that, (a) the termination of this Agreement shall not relieve any party from any liability for any fraud or
any intentional and material breach of this Agreement and (b) the provisions of Section 5.3 (Access to Information; Confidentiality), Section 5.12
(Fees and Expenses),  this  Section 7.2 (Effect  of  Termination),  and Article  VIII  (Miscellaneous)  shall  survive any valid  termination  of  this
Agreement.

ARTICLE VIII
MISCELLANEOUS

Section 8.1 Certain Definitions. For purposes of this Agreement:

(a) “Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by
or is under common control with, such first Person. For the purposes of this definition, “control” (including, with correlative meanings, the terms
“controlling,” “controlled by” and “under common control with”), when used with respect to any Person, means the power to direct or cause the
direction of the management or policies of such Person, directly or indirectly, whether through the ownership of voting securities, by Contract or
otherwise.

(b)  “Anti-Corruption  Laws”  means  all  anti-bribery  and  anti-corruption  Laws,  including  the  U.S.  Foreign  Corrupt
Practices Act and the UK Bribery Act 2010 applicable to any of the Corporate Parties.

(c) “Business Day” means any day other than Saturday, Sunday or a day on which commercial banks in New York,
New York are authorized or required by Law to close and shall consist of the time period from 12:01 a.m. through 12:00 midnight New York City
time.

(d) [Reserved]

(e) “Code” shall mean the United States Internal Revenue Code of 1986, as amended.

(f) “Company Assets” means any assets of the Company or any of its Subsidiaries.
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(g) “Company Capital Shares” means the ordinary shares of the company.

(h) “Company Material Adverse Effect” means any change, event, violation, inaccuracy, effect or circumstance (each,
an “Effect”) that, individually or in the aggregate with any one or more other Effects, has had or would reasonably be expected to (x) result in a
material adverse effect on the business, assets, liabilities, results of operations or financial condition of the Company and its Subsidiaries, taken as
a whole or (y) prevent, or materially impair or delay, the ability of the Company to consummate the Transactions or otherwise perform any of its
obligations under this Agreement; provided, however, solely with respect to clause (x), no Effect (by itself or when aggregated or taken together
with any and all other Effects) directly resulting from, arising out of, attributable to, or related to any of the following shall be deemed to be or
constitute a “Company Material Adverse Effect,” and no Effect (by itself or when aggregated or taken together with any and all other such Effects)
directly resulting from, arising out of, attributable to, or related to any of the following shall be taken into account when determining whether a
“Company Material Adverse Effect” has occurred or may, would or could occur: (i) general economic conditions (or changes in such conditions)
in the United States or any other country or region in the world, or conditions in the global economy generally; (ii) conditions (or changes in such
conditions) in the securities markets, credit markets, currency markets or other financial markets in the United States or any other country or
region in the world; (iii) conditions (or changes in such conditions) in the industries in which the Company and its Subsidiaries conduct business;
(iv) changes in social, legislative or political conditions in the United States or any other country or region in the world or acts of war, sabotage or
terrorism (including any escalation or general worsening of any such acts of war, sabotage or terrorism) in the United States or any other country
or region in the world; (v) earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, wild fires or other natural disasters, weather conditions
and other force majeure events in the United States or any other country or region in the world; (vi) pandemics, epidemics or disease outbreaks or
any escalation  or  worsening of  any of  the  foregoing;  (vii)  the  announcement  of  this  Agreement  or  the  pendency or  consummation of  the
Transactions,  including,  in any such case,  the  impact  thereof on relationships,  contractual  or  otherwise,  with customers,  suppliers,  vendors,
lenders, investors, licensors, licensees, venture partners or employees (other than, in each case, for purposes of any representation or warranty set
forth in Section 3.3 or Section 3.5); (viii) changes in Law or other legal or regulatory conditions, or the interpretation thereof, or changes in IFRS
or other accounting standards (or the interpretation thereof), or that result from any action taken for the purpose of complying with any of the
foregoing; (ix) any actions taken or failure to take action, in each case, to which Parent has expressly requested or consented to, or compliance
with the terms of, or the taking of any action required or contemplated by, this Agreement, or the failure to take any action prohibited by this
Agreement (in each case, excluding any such actions required to be taken or not taken pursuant to Section 5.1); (x) any failure by the Company or
any of its Subsidiaries to meet any internal or external projections or forecasts or any decline in the price of Company Capital Shares (but
excluding, in each case, the underlying causes of such failure or decline, as applicable, which may themselves constitute or be taken into account
in determining whether there has been, or would be, a Company Material Adverse Effect); or (xi) any breach of this Agreement by Parent;
provided, further, that any Effect relating to or arising out of or resulting from any change or event referred to in clauses (i) through (vi) or (viii)
above may constitute, and be taken into account in determining the occurrence of, a Company Material Adverse Effect if and only to the extent
that such change or event has a disproportionate impact on the Company and its Subsidiaries as compared to other participants that operate in the
industry in which the Company and its Subsidiaries operate (in which case, only the incremental disproportionate impact of such Effect may be
taken into account in determining whether there has been, or would be, a Company Material Adverse Effect, to the extent such Effect is not
otherwise excluded from being taken into account under this definition).

67



(i) [Reserved]

(j) “Company Significant Holders” means each of (i) David Shu-han Yu and the Des Swann Trustee Company Limited,
as trustees of the Mirrodin Trust, and (ii), Daniel John Crothers.

(k) “Company Shareholders” means the holders of Company Capital Shares that are party to this Agreement.

(l) “Company Stock Option” means a stock option to purchase Company Capital Shares.

(m) “Contract” means any written or oral contract, arrangement, commitment, understanding, lease, license, evidence
of indebtedness, mortgage, indenture, purchase order, binding bid, letter of credit, security agreement, undertaking or other agreement that is
legally binding.

(n) “DOJ” means the U.S. Department of Justice.

(o) “Environmental Laws” means all Laws relating to (i) pollution, contamination, protection of the (indoor or outdoor)
environment or health and safety, (ii) emissions, discharges, disseminations, releases or threatened releases of Hazardous Substances into the
environment, including air (indoor or outdoor), surface water, groundwater, soil, land surface or subsurface, buildings, facilities, real or personal
property or fixtures or (iii) the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of, or exposure to,
Hazardous Substances.  “Environmental  Laws” includes,  without  limitation,  the Comprehensive Environmental  Response,  Compensation and
Liability Act, 42 U.S.C. § 9601 et seq., the Clean Water Act, 33 U.S.C. § 1251 et seq., the Clean Air Act, 42 U.S.C. § 7401 et seq., the Toxic
Substances Control Act, 15 U.S.C. § 2601 et seq.,  the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. § 136 et seq.,  the Oil
Pollution Act of 1990, 33 U.S.C. § 2701 et seq., the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. § 11001 et seq.,
the Safe Drinking Water Act, 42 U.S.C. § 300f et seq., the Endangered Species Act, 16 U.S.C. § 1531 et seq., the Solid Waste Disposal Act, as
amended by the  Resource  Conservation  and Control  Act,  42  U.S.C.  §  6901 et  seq.  and all  applicable  analogous  state  or  local  statutes  or
ordinances.

(p) “ERISA Affiliate” means any trade or business (whether or not incorporated) that is treated as a single employer
with a Person within the meaning of Section 4001 of ERISA or Sections 414(b), (c), (m) or (o) of the Code.

(q) “Exchange Act” means the Securities Exchange Act of 1934.

(r) “FTC” means the U.S. Federal Trade Commission.
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(s) “Governmental Authority” means (i) any federal, state, local, foreign or international government or governmental
authority,  tax,  regulatory  or  administrative  agency,  governmental  commission,  department,  board,  bureau,  agency  or  instrumentality,  court,
tribunal,  arbitrator or arbitral  body (public or private);  and (ii)  any self-regulatory organization; (iii)  any political  subdivision of any of the
foregoing.

(t) “Hazardous Substances” means any material, substance, chemical, waste, product, derivative, compound, mixture,
solid, liquid, mineral, or gas, in each case, whether naturally occurring or manmade, that presents a risk to human health or the environment or is
hazardous, acutely hazardous, toxic, or words of similar import or regulatory effect under any Environmental Law or is otherwise governed,
defined, regulated, or for which liability or standards of conduct may be imposed under any Environmental Law including but not limited to any
petroleum or petroleum-derived products, radon, radioactive materials or wastes, asbestos in any form, lead or lead-containing materials, urea
formaldehyde foam insulation, polychlorinated biphenyls, mold, and perfluoroalkyl and polyfluoroalkyl substances.

(u)  “Intellectual  Property”  means  all  intellectual  property  and  other  similar  proprietary  rights  in  any  jurisdiction
throughout the world, including any and all (i)  inventions (whether or not patentable), invention disclosures, patents and patent applications
(including divisionals, provisionals,  continuations,  continuations-in-part,  and renewal applications),  and any renewals,  extensions,  or reissues
thereof; (ii) trademarks, service marks, trade dress, logos, slogans, trade names, assumed names, corporate names, domain names and other source
identifiers, including all registrations and applications for registration of the foregoing, and all goodwill associated with any of the foregoing; (iii)
copyrights (including all registrations and applications for registration), copyrightable subject matter, original works of authorship, and moral
rights; (iv) rights in Software, (v) trade secrets, including confidential and proprietary information and know-how (including processes, formulae,
techniques, methods, algorithms, data, databases, designs, drawings, specifications, and material proprietary customer and business data); and (vi)
rights to sue and recover and retain damages, costs and attorneys’ fees for the past, present and future infringement, misappropriation or other
violation of any of the foregoing.

(v) “Knowledge” means, when used with respect to Parent or the Company, the actual knowledge of the Persons set
forth in Section 8.1(v) of the Parent Disclosure Letter or Company Disclosure Letter, respectively.

(w) “Law” means any law, statute, ordinance, code, regulation, rule, the common law or other requirement of any
Governmental Authority, and any Orders.

(x)  “Liens”  means  any  mortgages,  deeds  of  trust,  liens,  pledges,  security  interests,  leases,  subleases,  licenses,
covenants, claims, hypothecations, options, rights of first offer or refusal, charges or other encumbrances in respect of any property or asset.

(y) “Losses” means any and all deficiencies, judgments, settlements, losses, damages, interest, fines, penalties, Taxes,
costs  and  expenses  (including  reasonable  legal,  accounting  and  other  costs  and  expenses  of  professionals  incurred  in  connection  with
investigating, defending, settling or satisfying any and all demands, claims, actions, causes of action, suits, proceedings, assessments, judgments
or appeals, and in seeking indemnification, compensation or reimbursement therefor).
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(z) “Nasdaq” means the Nasdaq Stock Market LLC.

(aa) “NewCo” means Parent, as the ultimate parent company of the combined corporate group after the Effective Time.

(bb) “Orders” means any orders, decisions, judgments, writs, injunctions, decrees, awards or other determinations of
any Governmental Authority.

(cc) “Overseas Investment Office” means the Overseas Investment Office, the New Zealand Governmental Authority
operating within Land Information New Zealand.

(dd) “Parent Assets” means any assets of Parent or any of its Subsidiaries.

(ee) “Parent Class A Ordinary Shares” means the Class A ordinary shares, par value $0.004 per share, of Parent.

(ff) [Reserved]

(gg) “Parent Equity Plan” means the Parent’s 2025 Equity Incentive Plan.

(hh) “Parent Material Adverse Effect” means any Effect that, individually or in the aggregate with any one or more
other Effects, has had or would reasonably be expected to (x) result in a material adverse effect on the business, assets, liabilities, results of
operations or financial condition of Parent and its Subsidiaries, taken as a whole or (y) prevent, or materially impair or delay, the ability of Parent
to consummate the Transactions or otherwise perform any of its obligations under this Agreement; provided, however, solely with respect to
clause (x),  no Effect (by itself or when aggregated or taken together with any and all  other Effects) directly resulting from, arising out of,
attributable to, or related to any of the following shall be deemed to be or constitute a “Parent Material Adverse Effect,” and no Effect (by itself or
when aggregated or taken together with any and all other such Effects) directly resulting from, arising out of, attributable to, or related to any of
the following shall be taken into account when determining whether a “Parent Material Adverse Effect” has occurred or may, would or could
occur: (i) general economic conditions (or changes in such conditions) in the United States or any other country or region in the world, or
conditions in the global economy generally; (ii) conditions (or changes in such conditions) in the securities markets, credit markets, currency
markets or other financial markets in the United States or any other country or region in the world; (iii) conditions (or changes in such conditions)
in the industries in which Parent and its Subsidiaries conduct business; (iv) changes in social, legislative or political conditions in the United States
or any other country or region in the world or acts of war, sabotage or terrorism (including any escalation or general worsening of any such acts of
war, sabotage or terrorism) in the United States or any other country or region in the world; (v) earthquakes, hurricanes, tsunamis, tornadoes,
floods, mudslides, wild fires or other natural disasters, weather conditions and other force majeure events in the United States or any other country
or  region  in  the  world;  (vi)  pandemics,  epidemics  or  disease  outbreaks  or  any  escalation  or  worsening  of  any  of  the  foregoing;  (vii)  the
announcement of this Agreement or the pendency or consummation of the Transactions, including, in any such case,  the impact thereof on
relationships, contractual or otherwise, with customers, suppliers, vendors, lenders, investors, licensors, licensees, venture partners or employees
(other than, in each case, for purposes of any representation or warranty set forth in Section 4.3 or Section 4.5); (viii) changes in Law or other
legal or regulatory conditions, or the interpretation thereof, or changes in GAAP or other accounting standards (or the interpretation thereof), or
that result from any action taken for the purpose of complying with any of the foregoing; (ix) any actions taken or failure to take action, in each
case, to which the Company has expressly requested or consented to, or compliance with the terms of, or the taking of any action required or
contemplated by, this Agreement, or the failure to take any action prohibited by this Agreement (in each case, excluding any such actions required
to be taken or not taken pursuant to Section 5.1); (x) any failure by Parent or any of its Subsidiaries to meet any internal or external projections or
forecasts or any decline in the price of Parent Class A Ordinary Shares (but excluding, in each case, the underlying causes of such failure or
decline, as applicable, which may themselves constitute or be taken into account in determining whether there has been, or would be, a Parent
Material Adverse Effect); or (xi) any breach of this Agreement by the Company; provided, further, that any Effect relating to or arising out of or
resulting from any change or event referred to in clauses (i) through (vi) or (viii) above may constitute, and be taken into account in determining
the occurrence of, a Parent Material Adverse Effect if and only to the extent that such change or event has a disproportionate impact on Parent and
its Subsidiaries as compared to other participants that operate in the industry in which Parent and its Subsidiaries operate (in which case, only the
incremental disproportionate impact of such Effect may be taken into account in determining whether there has been, or would be, a Parent
Material Adverse Effect, to the extent such Effect is not otherwise excluded from being taken into account under this definition).
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(ii) “Parent RSU Award” means any award of restricted stock units corresponding to Parent Class A Ordinary Shares,
which award is subject to restrictions on vesting or settlement based on performance and/or continuing service.

(jj) “Parent Significant Holders” means each of (i) Goh Kian Hwa, and (ii) Lung Lay Hua.

(kk) “Parent Stock Option” means a stock option to purchase Parent Class A Ordinary Shares.

(ll) “Parent Warrant” means each warrant to acquire Parent Class A Ordinary Shares.

(mm) “Permitted Liens” means (i) statutory Liens for Taxes, assessments or other charges by Governmental Authorities
not yet due and payable or the amount or validity of which is being contested in good faith and by appropriate proceedings, and for which
adequate reserves have been maintained in accordance with GAAP with regards to the Parent and in accordance with IFRS with regards to the
Company, (ii) mechanics’, materialmen’s, carriers’, workmen’s, warehouseman’s, repairmen’s, landlords’ and similar Liens granted or which arise
in the ordinary course of business that are not material in amount and do not materially detract from the value of or materially impair the existing
use of the property affected by such Lien, or which are not yet due and payable or the amount or validity of which is being contested in good faith
and by appropriate proceedings, and for which adequate reserves have been maintained in accordance with GAAP with regards to the Parent and
in accordance with IFRS with regards to the Company, (iii) zoning, entitlement, building and other land use Liens applicable to real property
which are not violated by the current use, occupancy or operation of such real property, (iv) covenants, conditions, restrictions, easements and
other non-monetary Liens affecting title to any real property which do not materially impair the value, current use, occupancy or operation of such
real property, (v) Liens arising under worker’s compensation, unemployment insurance, social security, retirement and similar Laws, (vi) Liens on
goods in transit incurred pursuant to documentary letters of credit, (vii) non-exclusive, non-perpetual licenses of Intellectual Property granted in
the ordinary course of business, (viii) such other Liens that are not material in amount and do not materially detract from the value of or materially
impair the existing use of the property affected by such Lien and (ix) Liens described in Section 8.1(mm) of the Company Disclosure Letter or the
Parent Disclosure Letter.

(nn) “Person” means any natural person, corporation, company, partnership, association, limited liability company,
limited partnership, limited liability partnership, trust or other legal entity or organization, including a Governmental Authority.

(oo) “Prohibited Person” means: (i) any Person that has been determined by a competent authority to be the subject of a
prohibition on such conduct of any Law, regulation, rule or executive order administered by the U.S. Department of Treasury, Office of Foreign
Assets Control; (ii) the government, including any political subdivision, agency or instrumentality thereof, of any country against which the
United States maintains comprehensive economic sanctions or embargoes; (iii) any Person that acts on behalf of or is owned or controlled by a
government of a country against which the United States maintains comprehensive economic sanctions or embargoes; (iv) any Person that has
been identified on the U.S. Department of Treasury, Office of Foreign Assets Control Specially Designated Nationals and Blocked Persons List
(Appendix A to 31 C.F.R. Ch. V), or 50% or more of which is owned, directly or indirectly, by such Person; or (v) any Person that has been
designated on any similar list or Order published by a Governmental Authority in the United States.

(pp) “Representatives” means, when used with respect to any Person, the directors, officers, employees, consultants,
accountants, legal counsel, investment bankers or other financial advisors, agents and other representatives of such Person.

(qq)  “Requisite  Company  Shareholder  Signatures”  means  the  countersignatures  to  this  Agreement  of  all  of  the
Company Shareholders.

(rr) “Requisite Parent Vote” means the written consent or affirmative vote of shareholders holding at least a majority of
the voting power of Parent.

(ss) “Securities Act” means the Securities Act of 1933.

(tt) “Significant Holders” means, collectively, the Company Significant Holders and the Parent Significant Holders.
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(uu) “Software” means all computer software (in object code or source code format), libraries, data and databases, and
related specifications, documentation and materials.

(vv) “Subsidiary” means, when used with respect to any Person, any other Person that such Person directly or indirectly
owns or has the power to vote or control more than 50% of the voting stock or other interests the holders of which are generally entitled to vote for
the election of the board of directors or other applicable governing body of such other Person.

(ww)  “Tax  Returns”  means  any  and  all  reports,  returns,  declarations,  claims  for  refund,  elections,  disclosures,
estimates, information reports or returns or statements required to be supplied to a Governmental Authority in connection with Taxes, including
any schedule or attachment thereto or amendment thereof.

(xx) “Taxes” means (i) any and all federal, state, provincial, local, foreign and other taxes, levies, fees, imposts, duties,
and similar governmental charges (including any interest, fines, assessments, penalties or additions to tax imposed in connection therewith or with
respect thereto) including (x) taxes imposed on, or measured by, income, franchise, profits or gross receipts, and (y) ad valorem, value added,
capital gains, sales, goods and services, use, real or personal property, capital stock, license, branch, payroll, estimated withholding, employment,
social  security (or similar),  unemployment, compensation, escheat,  abandoned and unclaimed property,  utility, severance, production, excise,
stamp, occupation, premium, windfall profits, transfer and gains taxes, and customs duties, (ii) any and all liability for the payment of any items
described in clause (i) above as a result of being (or ceasing to be) a member of an affiliated, consolidated, combined, unitary or aggregate group
(or being included (or being required to be included) in any Tax Return related to such group), including pursuant to Treasury Regulations Section
1.1502-6 (or comparable provision of state, local or non-U.S. Tax law), and (iii) any and all liability for the payment of any amounts described in
clause (i) or (ii) above as a result of any express or implied obligation to indemnify any other person, or any successor or transferee liability.

(yy) “Top Customer” means a top ten customer of a Person and its Subsidiaries, taken as a whole, based on revenues
during the twelve months ended December 31, 2025.

(zz) “Top Supplier” means a top ten vendor or supplier of a Person and its Subsidiaries, taken as a whole, based on
expenditures during the twelve months ended December 31, 2025.

(aaa) “Volume Weighted Average Share Price” mean the volume weighted average price of a Parent Class A Ordinary
Share on Nasdaq or any other national securities exchange on which the Parent Class A Ordinary Shares are listed for trading as displayed on
Bloomberg (or any successor service) in respect of the period from 9:30 a.m. to 4:00 p.m. (or such hours of the trading day as the relevant market
shall be open in the event of an abbreviated trading day), New York City time, on such trading day.
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Section 8.2 Interpretation. Unless the express context otherwise requires:

(a) the words “hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, shall refer
to this Agreement as a whole and not to any particular provision of this Agreement;

(b) terms defined in the singular shall have a comparable meaning when used in the plural, and vice versa;

(c) the terms “Dollars” and “$” mean U.S. dollars;

(d) references herein to a specific Section, Subsection, Recital, Schedule or Exhibit shall refer, respectively, to Sections,
Subsections, Recitals, Schedules or Exhibits of this Agreement;

(e) wherever the word “include,” “includes” or “including” is used in this Agreement, it shall be deemed to be followed
by the words “without limitation”;

(f) references herein to any gender shall include each other gender;

(g)  references  herein  to  any  Person  shall  include  such  Person’s  heirs,  executors,  personal  representatives,
administrators, successors and assigns; provided, however, that nothing contained in this Section 8.2 is intended to authorize any assignment or
transfer not otherwise permitted by this Agreement;

(h) references herein to a Person in a particular capacity or capacities shall exclude such Person in any other capacity;

(i) with respect to the determination of any period of time, (i) the word “from” means “from and including” and the
words “to” and “until” each means “to but excluding” and (ii) time is of the essence;

(j) the word “or” shall be disjunctive but not exclusive;

(k) references herein to any Law shall be deemed to refer to such Law as amended, modified, codified, reenacted,
supplemented or superseded in whole or in part and in effect from time to time, and also to all rules and regulations promulgated thereunder;

(l) references herein to any Contract mean such Contract as amended, supplemented or modified (including by any
waiver thereto) in accordance with the terms thereof;

(m) the headings contained in this Agreement are intended solely for convenience and shall not affect the rights of the
Parties;

(n) if the last day for the giving of any notice or the performance of any act required or permitted under this Agreement
is a day that is not a Business Day, then the time for the giving of such notice or the performance of such action shall be extended to the next
succeeding Business Day;
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(o) references herein to the effect that any information, document or other material has been “made available” by the
Company or Parent shall mean that such information, document or material was uploaded to the virtual data room maintained by the Company or
Parent, as applicable, in connection with the Transactions, in either case, on or before the execution of this Agreement; and

(p) references herein to “ordinary course of business” shall refer to ordinary course of business consistent with past
practice.

Section 8.3 No Survival. Apart from in connection with any claim for indemnification under Section 8.22 hereof, none of the
representations and warranties contained in this Agreement or in any instrument delivered under this Agreement shall survive the Effective Time.
This Section 8.3 shall not limit any covenant or agreement of the Parties which, by its terms, contemplates performance after the Effective Time.

Section  8.4  Governing  Law.  All  matters  arising  out  of  or  relating  to  this  Agreement  and  the  Transactions  (including  its
interpretation, construction, performance and enforcement) shall be governed by and construed in accordance with the Law of the State of New
York without giving effect to any choice or conflict of law provision or rule that would cause the application of laws of any jurisdictions other than
those of the State of New York.

Section  8.5  Submission  to  Jurisdiction;  Service.  Each  Party  (a)  irrevocably  and  unconditionally  submits  to  the  personal
jurisdiction of the federal courts of the United States of America and New York State courts, all of which courts must be located in New York
County in the State of New York, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for
leave from any such court, (c) agrees that any actions or proceedings arising in connection with this Agreement or the Transactions shall be
brought, tried and determined only in the federal courts of the United States of America and New York State courts, all of which courts must be
located in New York County in the State of New York, (d) waives any claim of improper venue or any claim that those courts are an inconvenient
forum and (e) agrees that it will not bring any action relating to this Agreement or the Transactions in any court other than the aforesaid courts.
The Parties agree that mailing of process or other papers in connection with any such action or proceeding in the manner provided in Section 8.7
or in such other manner as may be permitted by applicable Law, shall be valid and sufficient service thereof.

Section 8.6 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS  AGREEMENT OR THE
TRANSACTIONS.
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Section 8.7 Notices. All notices and other communications hereunder shall be in writing and shall be addressed as follows (or at
such other address for a party as shall be specified by like notice):

If to Parent, to:

Goh Kian Hwa
Tel: +65 6317 2050
Email: alex.goh@msc-consulting.com.sg
70 Bendemeer Road
#04-04 Luzerne
Singapore, 339940

If to the Company, to:

David Yu
E-mail: dyu@veve.me

If to the Company Shareholders, to the Shareholder Representative:

At addresses to be provided to Parent and Company hereafter

All such notices or communications shall be deemed to have been delivered and received: (a) if delivered in person, on the day of such delivery,
(b) when sent by email (with written confirmation of transmission), if sent on or prior to 5:00 p.m. Eastern Time on a Business Day, otherwise at
9:00 a.m. Eastern Time on the next succeeding Business Day, (c) if by certified or registered mail (return receipt requested), on the third Business
Day after the mailing thereof, or (d) if by reputable overnight delivery service, on the first Business Day after the sending thereof.

Section 8.8 Amendment. This Agreement may be amended by the Corporate Parties at any time before the Effective Time by an
instrument in writing signed on behalf of each of the Corporate Parties, provided that if such amendment directly affects the rights or obligations
of the Company Shareholders or their representations and warranties, the amendment shall also require the prior written consent of Company
Shareholders holding at least seventy-five percent (75%) of the then-outstanding Company Capital Shares (voting together as a single class),
provided however that notwithstanding any other provision in this Agreement, if such amendment treats any Company Shareholder differently
(directly or indirectly in any respect) from the Company Shareholders as a class based on their respective shareholdings, the prior written consent
of all Company Shareholders shall be required.

Section 8.9 Extension; Waiver. At any time before the Effective Time, Parent, on the one hand, and the Company, on the other
hand (without the need to receive consent from the Company Shareholders), may (a) extend the time for the performance of any of the obligations
of the other Corporate Party, (b) waive any inaccuracies in the representations and warranties of the other Corporate Party contained in this
Agreement or in any document delivered under this Agreement, or (c) subject to applicable Law, waive compliance with any of the covenants or
conditions contained in this Agreement. Any agreement on the part of a Corporate Party to any extension or waiver shall be valid only if set forth
in an instrument in writing signed by such Corporate Party. The failure of any Party to assert any of its rights under this Agreement or otherwise
shall not constitute a waiver of such rights.
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Section 8.10 Entire Agreement. This Agreement (and the exhibits hereto), the Company Disclosure Letter, the Parent Disclosure
Letter, the certificates delivered hereunder, the Lock-Up Agreements, and the Voting Agreement and Irrevocable Conversion Instructions contain
all of the terms, conditions and representations and warranties agreed to by the Parties relating to the subject matter of this Agreement and
supersede all prior or contemporaneous agreements, negotiations, correspondence, undertakings, understandings, representations and warranties,
both written and oral, among the Parties with respect to the subject matter of this Agreement. No representation, warranty, inducement, promise,
understanding or condition not set forth in such documents has been made or relied upon by any of the Parties.

Section 8.11 No Third-Party Beneficiaries. Except (a) as provided in Section 5.8 (Directors’ and Officers’ Indemnification and
Insurance), (b) for the provisions of Section 2.1, Section 2.2, and Section 2.4 (which, only from and after the Effective Time, shall be for the
benefit of holders of Company Capital Shares (other than Excluded Company Capital Shares) and Company Warrants), (c) the rights of Covered
Persons under Section 5.17, and (d) the rights of the Shareholder Representative under Section 8.20, the Parties hereby agree that their respective
representations, warranties and covenants set forth herein are solely for the benefit of the other Party, in accordance with and subject to the terms
of this Agreement, and this Agreement is not intended to, and does not, confer upon any Person other than the Parties any rights or remedies
hereunder, including the right to rely upon the representations and warranties set forth herein.

Section 8.12 Severability. The provisions of this Agreement shall be deemed severable, and the invalidity or unenforceability of
any provision shall not affect the validity or enforceability of the other provisions of this Agreement. If any provision of this Agreement, or the
application of that provision to any Person or any circumstance,  is  invalid or unenforceable, (a) a suitable and equitable provision shall  be
substituted for that provision in order to carry out, so far as may be valid and enforceable, the intent and purpose of the invalid or unenforceable
provision and (b) the remainder of this Agreement and the application of that provision to other Persons or circumstances shall not be affected by
such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or enforceability of that provision, or the
application of  that  provision,  in  any other jurisdiction.  Upon such a determination,  the Parties  shall  negotiate  in  good faith  to  modify this
Agreement so as to effect the original intent of the Parties as closely as possible in a reasonably acceptable manner so that the Transactions may be
consummated as originally contemplated to the fullest extent possible.

Section 8.13 Rules of Construction. The Parties have participated jointly in negotiating and drafting this Agreement.  If  an
ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.
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Section 8.14 Disclosure Letters. Subject to and without limiting the introductory language to Article III and IV, each Party has or
may have set forth information in its respective disclosure letter in a section of such disclosure letter that corresponds to the section of this
Agreement to which it relates. The fact that any item of information is disclosed in a disclosure letter to this Agreement shall not constitute an
admission by such party that such item is material, that such item has had or would have a Company Material Adverse Effect or Parent Material
Adverse Effect, as the case may be, or that the disclosure of such information should be construed to mean that such information is required to be
disclosed by this Agreement. Any information set forth in any section or subsection of the Company Disclosure Letter or of the Parent Disclosure
Letter shall be deemed to be disclosed and incorporated by reference for purposes of any other section or subsection of this Agreement with
respect to such disclosure letter to the extent that it is reasonably apparent on the face of such disclosure that it is applicable to such other section
or subsection notwithstanding the omission of a reference or cross reference thereto. The information set forth in the Company Disclosure Letter
and Parent Disclosure Letter is disclosed solely for purposes of this Agreement, and no information set forth therein shall be deemed to be an
admission by any Party to any third party of any matter whatsoever, including any violation of any Law or breach of any Contract. The Company
understands that the Parent Disclosure Letter will be provided by the Parent to the Company after the date hereof and prior to the Closing. The
Parent understands that the Company Disclosure Letter will be provided by the Company to the Parent after the date hereof and prior to the
Closing.

Section 8.15 Assignment. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their permitted
successors and assigns. No Party may assign or delegate, by operation of law or otherwise, all or any portion of its rights or liabilities under this
Agreement without the prior written consent of the other Parties.

Section 8.16 Remedies. No failure or delay on the part of any Party in the exercise of any right hereunder shall impair such right
or be construed to be a waiver of, or acquiescence in, any breach of any representation, warranty or agreement herein, nor shall any single or
partial exercise of any such right preclude any other or further exercise thereof or of any other right. All rights and remedies existing under this
Agreement are cumulative to, and not exclusive of, any rights or remedies otherwise available and the exercise by a Party of any one remedy
hereunder shall not preclude the exercise by it of any other remedy hereunder to the extent permitted herein.

Section 8.17 Specific Performance. Each of the Parties agrees that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached, and that monetary damages,
even if available, would not be an adequate remedy therefor. It is accordingly agreed that, in addition to any other remedy that a Party may have
under law or in equity, in the event of any breach or threatened breach by Parent or the Company of any covenant or obligation of such Party
contained in this Agreement, the other Parties shall be entitled to: (i) a decree or Order of specific performance to enforce the observance and
performance of such covenant or obligation; and (ii) an injunction restraining such breach or threatened breach. In the event that any action is
brought in equity to enforce the provisions of this Agreement, no Party shall allege, and each Party hereby waives the defense or counterclaim,
that there is an adequate remedy at law. Each Party further agrees that no other Party or any other Person shall be required to obtain, furnish or
post any bond or similar instrument in connection with or as a condition to such other Party obtaining any remedy referred to in this Section 8.17
and each Party irrevocably waives any right it may have to require the obtaining, furnishing or posting of any such bond or similar instrument.

Section 8.18 Counterparts; Effectiveness. This Agreement may be executed in any number of counterparts, as if the signatures to
each counterpart were upon a single instrument, and all such counterparts together shall be deemed an original of this Agreement. Signatures
received as a pdf attachment to electronic mail shall be treated as original signatures for all purposes of this Agreement. This Agreement shall
become effective when, and only when, each Party shall have received a counterpart signed by all of the other Parties.
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Section 8.19 Non-Recourse. This Agreement may only be enforced against the Parties. All legal proceedings, Legal Actions,
obligations, losses, damages, claims or causes of action (whether in contract, in tort, in law or in equity, or granted by statute whether by or
through attempted piercing of the corporate, limited partnership or limited liability company veil or otherwise) that may be based upon, arise
under,  out or by reason of, be connected with, or relate in any manner to (i) this Agreement or any of the other agreements or documents
contemplated hereby, (ii) the negotiation, execution or performance of this Agreement or any of the documents contemplated hereby (including
any representation or warranty made in connection with, or as an inducement to, this Agreement or any of the other agreements or documents
contemplated hereby), (iii) any breach or violation of this Agreement (including the failure of any representation and warranty to be true or
accurate) or any of the other agreements or documents contemplated hereby, and (iv) any failure of the Transactions or the other agreements or
documents contemplated hereby to be consummated, in the case of clauses (i) and (iv), may be made only against (and are those solely of) the
Persons that are expressly named as parties, the Lock-Up Agreements, and the Voting Agreement and Irrevocable Conversion Instructions, and
then only to the extent of the specific obligations of such Persons set forth in this Agreement, the Lock-Up Agreements or the Voting Agreement
and Irrevocable Conversion Instructions,  as applicable. In furtherance and not in limitation of the foregoing, and notwithstanding any other
provision of this Agreement to the contrary, each Party covenants, agrees and acknowledges that (except to the extent named as a party, the Lock-
Up Agreements or the Voting Agreement and Irrevocable Conversion Instructions, and then only to the extent of the specific obligations of such
parties set forth in this Agreement, the Lock-Up Agreements, or the Voting Agreement and Irrevocable Conversion Instructions, as applicable) no
recourse under this Agreement, any related document or any documents or instruments delivered in connection with this Agreement or any related
document shall be had against any current or former shareholders, directors, officers, employees, agents, advisors or other Representatives of the
Company or Parent, whether in contract, tort, equity, law or granted by statute whether by or through attempted piercing of the corporate, limited
partnership or limited liability company veil or otherwise.

Section 8.20 Shareholder Representative.

(a) By executing this Agreement and receiving the benefits thereof, including the right to receive the consideration
payable in connection with the Exchange of Securities, the Company Shareholders shall be deemed to have approved the designation of, and
hereby designates, David Shu-han Yu as the Shareholder Representative for all purposes in connection with this Agreement and the agreements
ancillary hereto. The Shareholder Representative shall act as the representative of the Company Shareholders in respect of all matters arising
under this Agreement or the Transactions, and shall be authorized to act, or refrain from acting, with respect to any actions to be taken by or on
behalf of the Company Shareholders or the Shareholder Representative, including to enforce any rights granted to the Company Shareholders
hereunder, in each case as the Shareholder Representative believes is necessary or appropriate under this Agreement, for and on behalf of the
Company Shareholders. The Company Shareholders shall be bound by all such actions taken by the Shareholder Representative and the Company
Shareholders shall not be permitted to take any such actions. The Shareholder Representative is serving as the Shareholder Representative solely
for purposes of administrative convenience, and is not personally liable (except in its capacity as a shareholder of the Company hereunder if
applicable) for any of the obligations of the Company, any of its Subsidiaries or the Company Shareholders hereunder, and Parent (on behalf of
itself and its Affiliates) agrees that it will not look to the Shareholder Representative or the underlying assets of the Shareholder Representative for
the satisfaction of any obligations of the Company, any of its Subsidiaries or the Company Shareholders. The Shareholder Representative shall not
be liable for any error of judgment, or any action taken, suffered or omitted to be taken, in connection with the performance by the Shareholder
Representative of the Shareholder Representative’s duties or the exercise by the Shareholder Representative of the Shareholder Representative’s
rights and remedies under this Agreement or any agreement ancillary hereto, except in the case of its fraud, bad faith or willful misconduct. No
bond shall be required of the Shareholder Representative. The Shareholder Representative may consult with legal counsel, independent public
accountants and other experts selected by it and shall not be liable for any action taken or omitted to be taken in good faith by it in accordance
with the advice of such counsel, accountants or experts. The Shareholder Representative shall not have any duty to ascertain or to inquire as to the
performance or observance of any of the terms, covenants or conditions of this Agreement or the agreements ancillary hereto. Without limiting the
generality of the foregoing, the Shareholder Representative shall have the full power and authority to interpret all the terms and provisions of this
Agreement and the agreements ancillary hereto, and to consent to any amendment hereof or thereof on behalf of the Company Shareholders and
their successors. Parent shall be entitled to rely on all statements, representations, decisions of, and actions taken or omitted to be taken by, the
Shareholder Representative relating to this Agreement or the agreements ancillary hereto.
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(b) The Company Shareholders will indemnify and hold harmless the Shareholder Representative from and against any
and all liabilities and Losses (including the fees and expenses of counsel and experts and their staffs and all expense of document location,
duplication and shipment) arising out of or in connection with the Shareholder Representative’s execution and performance of this Agreement and
the Transactions, in each case as such Loss is suffered or incurred; provided that in the event that any such Loss is finally adjudicated to have been
directly caused by the fraud, bad faith, gross negligence or willful misconduct of the Shareholder Representative, the Shareholder Representative
will reimburse the Company Shareholders the amount of such indemnified Loss to the extent attributable to such fraud, bad faith, gross negligence
or  willful  misconduct.  In  no  event  will  the  Shareholder  Representative  be  required  to  advance  its  own  funds  on  behalf  of  the  Company
Shareholders  or  otherwise.  Notwithstanding  anything  in  this  Agreement  to  the  contrary,  any  restrictions  or  limitations  on  liability  or
indemnification obligations of, or provisions limiting the recourse against non-parties otherwise applicable to, the Company Shareholders set forth
elsewhere in this Agreement are not intended to be applicable to the indemnities provided to the Shareholder Representative under this Section
8.20(b). The foregoing indemnities will survive the resignation or removal of the Shareholder Representative or the termination of this Agreement.

(c) The Shareholder Representative may resign at any time by giving 20 days’ notice to Parent and the Company
Shareholders; provided, however, in the event of the resignation or removal of the Shareholder Representative, a new Shareholder Representative
(who shall be reasonably acceptable to Parent) shall be appointed by the vote or written consent of a majority of the Parent Class A Ordinary
Shares, voting together as a single class (with each such share entitled to one vote), then held by the Company Shareholders.

Section 8.21 Nominees. Any Exchange Consideration to be issued to a Company Shareholder hereunder may be issued to a
nominee or nominees of such Company Shareholder, provided that any Company Shareholder intending to have its Exchange Consideration
issued in the name of a nominee or nominees provide the Parent with at least five (5) days’ written notice of such intention together with the name
and other identifying information regarding such nominee/s as reasonably required by the Parent’s transfer agent.

Section 8.22 Company Indemnification Shares.

(a) If the Shareholder Representative believes that it has an Indemnification Claim, the Shareholder Representative
shall provide the Parent with written notice of the Indemnification Claim (“Indemnification Claim Notice”) setting out the grounds for such
Indemnification Claim and the Amount of Damages. The Parent and the Shareholder Representative shall use good faith efforts to determine
within thirty (30) days of such Indemnification Claim Notice whether an Indemnification Claim has occurred and the Amount of Damages and to
enter into a written notice memorializing such determination (“Agreed Upon Notice”).

(b) If the Parent and the Shareholder Representative are unable to agree to the details set out in the Indemnification
Claim Notice  within  30  days  of  the  delivery  of  such  Indemnification  Event  Notice,  then  the  Shareholder  Representative  may  begin  legal
proceeding seeking damages in connection with the details set out in the Indemnification Claim Notice pursuant to Section 8.5, Section 8.6 and
Section 8.7 of this Agreement (an “Indemnification Legal Proceeding”).
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(c) Upon the occurrence of an Indemnification Event, the Parent shall issue each Company Shareholder, without any
further action required by such Company Shareholder (other than as may be reasonably determined by the Company’s transfer agent), to its Pro
Rata Portion of the Company Indemnification Shares to be issued in connection with such Indemnification Event.

(d) The right to pursue an Indemnification Claim hereunder shall expire on the two year-anniversary hereof, provided
that such right shall be extended as to any Indemnification Claim for which an Indemnification Claim Notice has been delivered to the Parent prior
to such two-year anniversary in which case the right to pursue such Indemnification Claim shall expire upon the earlier of (i) sixty (60) days of the
corresponding Indemnification Claim Notice if no Indemnification Legal Proceeding is begun prior to the end of such sixty (60) days, (ii) upon
issuance of Company Indemnification Shares relating to an Agreed Upon Notice in connection with such Indemnification Claim Notice and (iii)
upon issuance of Company Indemnification Shares relating to a Non-Appealable Judgment in connection with such Indemnification Claim Notice.

(e) For purposes of this Section 8.22 and elsewhere in this Agreement, the following terms shall have the following
meanings:

“Amount of Damages” shall mean (i) the U.S. dollar amount of damages set out in the Agreed Upon Notice or (ii) the U.S.
dollar amount of damages set out in any Non-Appealable Judgment as well as all reasonable fees and expenses (including legal
fees)  incurred  by the  Shareholder  Representative  in  obtaining such judgment  which  are  not  already included in  the  Non-
Appealable Judgment.

“Company Indemnification Shares” shall mean that number of Parent Class A Ordinary Shares equal to (i) the lesser of (a) the
Amount of Damages or (b) $50,000,000 less any Amount of Damages previously settled under this Section 8.22 divided by (ii)
the last  closing price of  the Ordinary Shares  on the  Nasdaq Capital  Market  (or  any successor market  or  over-the-counter
quotation system).

“Indemnification Claim” shall mean a bona fide claim of damages by the Company and/or the Company Shareholders relating to
any damages resulting from the operations of Parent prior to the Effective Time or any misstatement or breach of the Parent’s
representations and warranties herein.

“Indemnification Event” shall mean either (i) the execution of an Agreed Upon Notice or (ii) any Non-Appealable Judgment.

“Non-Appealable Judgment” shall mean a final non-appealable judgment of any court of competent jurisdiction.

“Pro Rata Portion” shall mean, for each Company Shareholder, a percentage equal to (i) the number of Company Capital Shares
held by such Company Shareholder immediately prior to the Effective Time divided by (ii) the number of Company Capital
Shares issued and outstanding immediately prior to the Effective Time.
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Exhibit 10.2

IRREVOCABLE VOTING AGREEMENT AND CONVERSION INSTRUCTIONS

____, 2026

Vstock Transfer, LLC
18 Lafayette Place
Woodmere, NY 11598

Orangekloud Technology Inc.
70 Bendemeer Road
#04-04 Luzerne
Singapore 339940

Re: Orangekloud Technology Inc.

Ladies and Gentlemen:

Reference  is  made  to  that  certain  Agreement  and  Plan  of  Exchange  of  Securities,  dated  as  of  August  __,  2026  (the  “Exchange
Agreement”), by and among Orangekloud Technology Inc. (the “Company”), Orbis Technology Limited (“Orbis”) and the other parties thereto.
Capitalized  terms  used  but  not  defined  herein  shall  have  the  meanings  given  to  them  in  the  Exchange  Agreement,  including  “Closing”,
Transactions” and the “Reverse Split.”

In connection with the transactions contemplated by the Exchange Agreement and pursuant to the Company’s Amended and Restated
Memorandum and Articles of Association, the holder of Class B Ordinary Shares listed on the signature page hereto hereby irrevocably:

A. elects to convert (the “Conversion”), effective as of and conditioned upon the Closing, all Class B Ordinary Shares held by such
holder (whether held as of the date hereof or acquired afterwards) into Class A Ordinary Shares of the Company, and irrevocably
instructs the transfer agent and the Company to undertake all actions to effect such Conversion at or immediately prior to the
Closing. The number of Class A Ordinary Shares issuable upon such Conversion shall be subject to equitable adjustment for the
Reverse Split  and any other reclassification, recapitalization, stock split,  combination or similar transaction effected by the
Company  prior  to  the  Closing,  in  accordance  with  the  Exchange  Agreement  and  the  Company’s  Amended  and  Restated
Memorandum and Articles of Association;

B. agrees to vote all Class A Ordinary Shares and all Class B Ordinary Shares held by it (whether held as of the date hereof or
acquired afterwards) in favor of all of the Transactions that are put before the Company’s shareholders (or to provide its written
consent for all matters that the Exchange Agreement contemplates obtaining the written consent of the Company shareholders),
and such holder agrees not to take any action, voter for any proposal or provide its written consent for any proposal that would
have the effect of frustrating or preventing the Transactions; and

C. agrees not to transfer any of its Class A Ordinary Shares or Class B Ordinary Shares held by it (whether held as of the date
hereof or acquired afterwards) to any person, unless such person has delivered to the Company and Orbis a copy of these
Irrevocable Voting Agreement and Conversion Instructions signed by such person.
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By executing this letter, the undersigned hereby

1. Irrevocably agrees and acknowledges that all Class B Ordinary Shares held by such holder shall be converted into Class A Ordinary
Shares effective as of, and conditioned upon the occurrence of, the Closing in accordance with the Company’s Amended and Restated
Memorandum and Articles of Association.

2. Irrevocably authorizes and directs the Company and its transfer agent to take all actions necessary to effect such conversion.

3. Agrees that these instructions are irrevocable and may not be withdrawn, revoked, or modified without the prior written consent of each
of the Company and Orbis.

4. Agrees to execute and deliver any additional documents reasonably requested by the Company or its transfer agent to effectuate the
conversion described herein.

5. Acknowledges and agrees that the Class A Ordinary Shares issuable upon such conversion may be issued in book-entry form on the
books and records of the Company and its transfer agent, and that no physical certificate need be issued unless otherwise required by the
Company.

These Irrevocable  Voting  Agreement  and Conversion  Instructions  shall  be  binding upon each holder  listed on Schedule  A and its
respective successors and assigns. These Irrevocable Voting Agreement and Conversion Instructions shall expire upon the earlier of (i) the Closing
and the Conversion and (ii) the termination of the Exchange Agreement pursuant to its terms.

The undersigned recognizes that each of the Company and Orbis consider the issuance of these Irrevocable Voting Agreement and
Conversion Instructions to be a condition precedent to entering into the Exchange Agreement, and the undersigned has an interest in the successful
completion of the transactions set out in the Exchange Agreement. The undersigned acknowledges that each of the Company and Orbis is relying
upon these Irrevocable Voting Agreement and Conversion Instructions.
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Exhibit 10.3

FORM OF LOCK-UP AGREEMENT

THIS LOCK-UP AGREEMENT (this “Agreement”) is made and entered into as of August __, 2026, by and between (i) Orangekloud
Technology Inc.,  a  Cayman Islands  exempted company (together  with its  successors,  “Parent”),  and (ii)  the undersigned (“Holder”).  Any
capitalized term used but not defined in this Agreement shall have the meaning ascribed to such term in the Agreement and Plan of Exchange of
Securities (as defined below).

WHEREAS, on or about the date hereof, Parent, Orbis Technology Limited, a New Zealand company (the “Company”), David Shu-han
Yu, solely in his capacity as the representative of the Company Shareholders (the “Shareholder Representative”), Daniel J. Crothers, David Shu-
han Yu and the Des Swann Trustee Company Limited, as Trustees of the Mirrodin Trust (each a “Company Significant Holder”)and the other
shareholders of the Company party thereto, entered into that certain Agreement and Plan of Exchange of Securities (as amended from time to time
in accordance with the terms thereof,  the “Exchange Agreement”),  pursuant to which, among other things,  upon the consummation of the
transactions contemplated thereby (the “Closing”), Parent will acquire all of the issued and outstanding equity interests of the Company from the
Company Shareholders  in exchange for equity securities  of  Parent,  upon the terms and subject  to the conditions set  forth in the Exchange
Agreement;

WHEREAS,  as of the date hereof, Holder is a holder of equity interests of the Company in such amounts and classes as set forth
underneath Holder’s name on the signature page hereto; and

WHEREAS, pursuant to the Exchange Agreement, and in view of the valuable consideration to be received by Holder thereunder, the
parties desire to enter into this Agreement, pursuant to which the Parent Shares received by Holder pursuant to the Exchange Agreement (all such
securities, together with any securities issued as dividends or distributions with respect thereto or into which such securities may be exchanged or
converted, the “Restricted Securities”) shall be subject to the restrictions set forth herein.

NOW, THEREFORE, in consideration of the foregoing premises, and intending to be legally bound hereby, the parties hereby agree as
follows:

1. Lock-Up Provisions.

(a) The Holder hereby agrees that, during the period (the “Lock-Up Period”) commencing on the Closing Date and ending on
the date that is twelve (12) months after the Closing Date, the Holder shall not, directly or indirectly: (A) sell, offer to sell, contract or agree to sell,
hypothecate, pledge, lend, encumber, donate, assign, grant any option to purchase or otherwise transfer or dispose of, or enter into any agreement
to transfer or dispose of, any Restricted Securities; (B) enter into any swap, hedge or other arrangement that transfers to another, in whole or in
part, any of the economic consequences of ownership of any Restricted Securities; or (C) publicly announce any intention to effect any transaction
described in clauses (A) or (B), (each of the foregoing, a “Prohibited Transfer”).

Notwithstanding the foregoing, the restrictions set forth in this Section 1(a) shall not apply to the transfer of any or all of the Restricted
Securities owned by Holder: (i) by gift, will or intestate succession upon the death of Holder; (ii) to any Permitted Transferee (as defined below);
or (iii) pursuant to a court order or settlement agreement related to the distribution of assets in connection with the dissolution of marriage or civil
union; provided, however, that in each of cases (i), (ii) or (iii), it shall be a condition to such transfer that the transferee executes and delivers to
Parent an agreement stating that such transferee is receiving and holding the Restricted Securities subject to the provisions of this Agreement
applicable to Holder, and there shall be no further transfer of such Restricted Securities except in accordance with this Agreement.
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For purposes of this Agreement, the term “Permitted Transferee” shall mean: (i) any member of Holder’s immediate family (for purposes of this
Agreement,  “immediate family” shall  mean,  with respect  to  any natural  person,  such person’s  spouse,  siblings,  and direct  descendants  and
ascendants (including adopted and stepchildren and parents)); (ii) any trust for the direct or indirect benefit of Holder or the immediate family of
Holder; (iii) if Holder is a trust, the trustor or beneficiary of such trust or the estate of any beneficiary of such trust; (iv) if Holder is an entity, any
distribution to limited partners, shareholders, members or other equity holders of Holder in connection with the liquidation or dissolution of
Holder; or (v) any affiliate of Holder.

Holder further agrees to execute such agreements as may be reasonably requested by Parent that are consistent with the foregoing or
otherwise necessary to give further effect to the provisions of this Section.

(b) If any Prohibited Transfer is made or attempted contrary to the provisions of this Agreement, such purported Prohibited
Transfer shall be null and void ab initio, and Parent shall refuse to recognize any such purported transferee of the Restricted Securities as one of its
equity holders for any purpose.

In order to enforce this Section 1, Parent may impose stop-transfer instructions with respect to the Restricted Securities of Holder (and
any Permitted Transferees or assigns thereof) until the expiration of the Lock-Up Period.

(c) During the Lock-Up Period, each certificate (or book-entry statement) evidencing any Restricted Securities shall bear a
legend in substantially the following form, in addition to any other applicable legends:

“THE SECURITIES REPRESENTED HEREBY ARE SUBJECT TO RESTRICTIONS ON TRANSFER SET FORTH IN A
LOCK-UP AGREEMENT, DATED AS OF [—], 2026, BY AND BETWEEN ORANGEKLOUD TECHNOLOGY INC. AND
THE SECURITY HOLDER NAMED THEREIN. A COPY OF SUCH LOCK-UP AGREEMENT WILL BE FURNISHED
WITHOUT CHARGE BY THE ISSUER TO THE HOLDER HEREOF UPON WRITTEN REQUEST.”

(d) For the avoidance of doubt, during the Lock-Up Period, Holder shall retain all rights of a shareholder of Parent with respect
to the Restricted Securities, including the right to vote such Restricted Securities and to receive dividends or other distributions thereon.

2. Miscellaneous.

(a) Termination of Exchange Agreement. This Agreement shall be binding upon Holder upon Holder’s execution and delivery of
this Agreement, but shall become effective only upon the occurrence of the Closing under the Exchange Agreement. Notwithstanding anything to
the contrary contained herein, in the event that the Exchange Agreement is terminated in accordance with its terms prior to the Closing, this
Agreement and all rights and obligations of the parties hereunder shall automatically terminate and be of no further force or effect.

(b) Binding Effect; Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit
of the parties hereto and their respective permitted successors and assigns. This Agreement and all obligations of Holder are personal to Holder
and may not be transferred or delegated by Holder at any time, except in accordance with the permitted transfer provisions set forth in Section 1(a)
above. Any Permitted Transferee of Restricted Securities pursuant to a permitted transfer shall be bound by the terms of this Agreement to the
same extent as Holder.
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Parent may freely assign any or all of its rights under this Agreement, in whole or in part, to any successor entity (whether by merger,
consolidation, equity sale, asset sale or otherwise) without obtaining the consent or approval of Holder.

(c) No Third-Party Beneficiaries. Nothing contained in this Agreement or in any instrument or document executed by any party
in connection with the transactions contemplated hereby shall create any rights in, or be deemed to have been executed for the benefit of, any
person or entity that is not a party hereto or a successor or permitted assign of such party.

(d)  Governing Law; Jurisdiction.  This  Agreement  and any dispute,  claim or  controversy arising out  of  or  relating  to  this
Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to conflict of laws principles.
All actions arising out of or relating to this Agreement shall be heard and determined exclusively in any state or federal court located in New York,
New York (or in any appellate court thereof) (the “Specified Courts”).

Each party hereto hereby: (i) submits to the exclusive jurisdiction of the Specified Courts for the purpose of any action arising out of or
relating to this Agreement brought by any party hereto; and (ii)  irrevocably waives, and agrees not to assert by way of motion, defense or
otherwise, in any such action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or
immune from attachment or execution, that the action is brought in an inconvenient forum, that the venue of the action is improper, or that this
Agreement or the transactions contemplated hereby may not be enforced in or by any Specified Court.

Each party agrees that a final judgment in any such action shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by applicable law.

Each party irrevocably consents to the service of process in any action relating to this Agreement by personal delivery of copies of such
process to such party at the applicable address set forth in Section 2(g) or by any other method permitted under applicable law.

(e) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED  BY  APPLICABLE  LAW,  ANY  RIGHT  IT  MAY  HAVE  TO  A  TRIAL  BY  JURY  WITH  RESPECT  TO  ANY  ACTION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY. EACH PARTY HERETO:  (i)  CERTIFIES THAT NO REPRESENTATIVE OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING
WAIVER; AND (ii) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS SET FORTH IN THIS SECTION.

(f) Interpretation. The titles and subtitles used in this Agreement are for convenience only and are not to be considered in
construing or interpreting this Agreement. In this Agreement, unless the context otherwise requires: (i) any pronoun used in this Agreement shall
include the corresponding masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and
vice versa; (ii) “including” (and with correlative meaning “include”) means including without limiting the generality of any description preceding
or succeeding such term and shall be deemed in each case to be followed by the words “without limitation”; (iii) the words “herein,” “hereto,” and
“hereby” and other words of similar import in this Agreement shall be deemed in each case to refer to this Agreement as a whole and not to any
particular section or other subdivision of this Agreement; and (iv) the term “or” means “and/or”. The parties have participated jointly in the
negotiation and drafting of this Agreement. Consequently, in the event an ambiguity or question of intent or interpretation arises, this Agreement
shall be construed as if drafted jointly by the parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party by
virtue of the authorship of any provision of this Agreement.
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(g) Notices. All notices, consents, waivers and other communications hereunder shall be in writing and shall be deemed to have
been duly given when delivered (i) in person, (ii) by facsimile or other electronic means (including email), with affirmative confirmation of
receipt, (iii) one Business Day after being sent, if sent by reputable, nationally recognized overnight courier service or (iv) three (3) Business Days
after being mailed, if sent by registered or certified mail, pre-paid and return receipt requested, in each case to the applicable party at the following
addresses (or at such other address for a party as shall be specified by like notice):

If to the Parent:

Orangekloud Technology Inc.
70 Bendemeer Road #04-04 Luzerne
Singapore 339940
Attention:
Email:

With a copy to (which shall not constitute notice):
Ortoli Rosenstadt LLP
366 Madison Ave. – 3rd Floor
New York, N.Y. 10017
Attention: William S. Rosenstadt, Managing Partner
Email: wsr@orllp.legal

If to the Holder:

To the address on the Signature Page hereto.

(h) Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement
may be waived (either generally or in a particular instance, and either retroactively or prospectively) only with the written consent of the Parent
and Holder. No failure or delay by a party in exercising any right hereunder shall operate as a waiver thereof. No waivers of or exceptions to any
term, condition, or provision of this Agreement, in any one or more instances, shall be deemed to be or construed as a further or continuing waiver
of any such term, condition, or provision.

(i) Severability. In case any provision in this Agreement shall be held invalid, illegal or unenforceable in a jurisdiction, such
provision shall be modified or deleted, as to the jurisdiction involved, only to the extent necessary to render the same valid, legal and enforceable,
and the validity, legality and enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby nor shall the
validity, legality or enforceability of such provision be affected thereby in any other jurisdiction. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the parties will substitute for any invalid, illegal or unenforceable provision a suitable
and  equitable  provision  that  carries  out,  so  far  as  may  be  valid,  legal  and  enforceable,  the  intent  and  purpose  of  such  invalid,  illegal  or
unenforceable provision.

(j) Specific Performance. Holder acknowledges that its obligations under this Agreement are unique and that a breach of this
Agreement may cause irreparable harm to Parent for which monetary damages would be an inadequate remedy. Accordingly, Parent shall be
entitled  to  seek  injunctive  relief,  specific  performance  or  other  equitable  remedies  to  prevent  breaches  of  this  Agreement  and  to  enforce
specifically the terms and provisions hereof, without the necessity of posting bond or proving actual damages, in addition to any other rights or
remedies available at law or in equity.

(k) Entire Agreement. This Agreement constitutes the entire agreement among the parties with respect to the subject matter
hereof and supersedes all prior agreements, understandings and negotiations, whether written or oral, relating to such subject matter. For the
avoidance of doubt, nothing in this Agreement shall limit or affect the rights and obligations of the parties under the Exchange Agreement or any
ancillary agreements executed in connection therewith.

(l) Further Assurances. From time to time, at another party’s request and without further consideration (but at the requesting
party’s reasonable cost and expense), each party shall execute and deliver such additional documents and take all such further action as may be
reasonably necessary to consummate the transactions contemplated by this Agreement.

(m) Counterparts; Facsimile. This Agreement may also be executed and delivered by facsimile signature or by email in portable
document format in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

{Signature Page to Lock-Up Agreement}
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Exhibit 99.1

Orangekloud Technology Inc. Enters into Definitive Agreement to Acquire Orbis Technology Limited, Operator of VeVe

Company to be renamed VeVe Inc. and trade on Nasdaq under ticker symbol “VEVE” upon closing; transaction contemplates concurrent private
placement of $30 million to $100 million

SINGAPORE  –  August  24,  2026  (GLOBE  NEWSWIRE)  –  Orangekloud  Technology  Inc.  (Nasdaq:  ORKT)  (“Orangekloud”  or  “the
Company”), a Singapore-based technology company offering the eMOBIQ® No-Code platform for the development of mobile applications and
SaaS subscription-based ISV Solutions, today announced that it has entered into a definitive Agreement and Plan of Exchange of Securities (the
“Exchange Agreement”) with Orbis Technology Limited (“Orbis”), a New Zealand company and the operator of VeVe Inc., the largest mobile-first
digital collectibles platform.

Upon closing of the transaction, Orbis will become a subsidiary of the Company, which will be renamed VeVe Inc. and trade on Nasdaq under
ticker symbol “VEVE”.

The Exchange Agreement follows the non-binding Letter of Intent announced on February 11, 2026, and represents the definitive agreement
contemplated thereunder.

Orbis is a global digital intellectual property (IP) infrastructure company that enables leading brands to issue, authenticate, and monetize licensed
digital assets at scale. Orbis operates across IP ingestion, rights management, marketplace infrastructure, and secondary-market monetization,
providing an end-to-end platform for digital IP lifecycle management. VeVe is Orbis’s flagship consumer-facing brand and marketplace, serving as
a distribution and demand engine for the Group’s underlying IP infrastructure.

Key Transaction Terms

- Exchange consideration and exchange ratio. Up to 3,967,705 Orbis capital shares, representing 100% of the Orbis capital shares
outstanding immediately prior to closing, may be exchanged for the issuance of up to 600,000,000 ordinary shares of the Company, at a
deemed value of $1.00 per share, subject to adjustment for the exercise of certain Orbis warrants. At the effective time, each Orbis
ordinary share held by an Orbis shareholder that is a party to the Exchange Agreement will be exchanged for 37.8048 Class A ordinary
shares  and  113.4144  Class  B  ordinary  shares  of  the  Company,  up  to  approximately  150,017,021  Class  A  ordinary  shares  and
approximately 449,982,979 Class B ordinary shares in the aggregate.



- Warrants. As of the date of the Exchange Agreement, 101,736 warrants to acquire Orbis capital shares were outstanding. Orbis warrants
exercised prior to the effective time will be exchanged on the same pro rata basis as other Orbis capital shares; any warrants that remain
outstanding at the effective time may either remain outstanding and unchanged or be replaced with warrants exercisable for Class A and
Class B ordinary shares of  the Company in accordance with the conversion provisions of the Exchange Agreement.  Separately,  in
connection with the closing, the Company intends to issue to its Advisor 90,927,946 warrants, each exercisable for one Class A ordinary
share at an exercise price of $1.00 per share. Mutual agreement on the form of such warrant is a condition to closing.

- Equity incentive and management awards. The Exchange Agreement permits the Company to grant awards under its 2025 Equity
Incentive Plan covering up to 875,965 shares, and to grant performance- and service-based restricted stock units to each of Goh Kian
Hwa and Lung Lay Hua with an aggregate value of up to $3 million each, subject to the conditions set forth in the Exchange Agreement.

- Advisory fees. The Company may issue up to $3.5 million of restricted shares as an advisory success fee, contingent upon closing. The
Exchange Agreement also provides for the payment of a finder’s fee in connection with certain operating expense financing, not to
exceed 6% of the funds raised.

- Shareholder support. Holders of more than 75% of the outstanding capital stock of Orbis have executed the Exchange Agreement. The
Company anticipates that this percentage will increase to at least 93% pursuant to drag-along rights contained in an agreement among
Orbis shareholders.

- Concurrent financing. At or prior to closing, the Company is required to complete a private placement of Class A ordinary shares for
aggregate gross proceeds of a minimum of $30 million and a maximum of $100 million. Of the proceeds, $3 million is to be provided at
closing to a wholly owned operating subsidiary of the Company for ordinary-course operations related to its current mobile applications
and SaaS solutions.

- Orbis deposit. Orbis intends to provide the Company with $1 million in cash within 60 days of the date of the Exchange Agreement. The
payment is non-refundable, subject to limited exceptions, and is restricted to use for the Company’s operations and ordinary-course
business purposes.

- Board and management. Following the effective time, the board of directors will consist of seven directors: Goh Kian Hwa and Lung
Lay Hua, each a current director of the Company; four nominees designated by Orbis; and one nominee designated by the Company’s
advisor. The post-closing board is required to satisfy Nasdaq independence requirements. Senior executive officer positions of the post-
closing company will be held by individuals designated by Orbis.



- Share structure. Holders of the Company’s existing Class B ordinary shares have delivered irrevocable instructions to convert all such
shares into Class A ordinary shares effective upon, and conditioned on, the closing, and have agreed to vote in favor of the transaction.
Holders of Orbis equity interests have entered into lock-up agreements covering the twelve-month period following the closing, subject
to customary permitted transfers.

- Nasdaq listing. The Company will use its reasonable best efforts to cause the Class A ordinary shares issued in the transaction to be
approved for listing on the Nasdaq Stock Market at or after the effective time.

- Additional financings. In addition to the concurrent private placement described above, the Exchange Agreement permits the Company
to conduct an operating expense financing of up to $6 million, subject to the pricing, use-of-proceeds and 20% ownership limitations set
forth in the Exchange Agreement.

“Signing this definitive agreement is a significant milestone for Orangekloud and for our shareholders,” said Goh Kian Hwa, Chief Executive
Officer of Orangekloud Technology Inc. “Since announcing our letter of intent in February, both teams have worked diligently to reach terms that
we believe position the combined business for its next stage of growth. Orbis has built genuine infrastructure for licensed digital IP, and VeVe has
established a marketplace and audience at  meaningful scale.  We look forward to working toward the satisfaction of the closing conditions,
including shareholder approval, and to keeping our shareholders informed as the process advances.”

“This agreement is an important step for Orbis and for VeVe,” said David Yu, Chief Executive Officer of Orbis. “Collectibles are one of the
fastest-growing categories  in consumer culture overall,  and VeVe has established itself  as  a  clear  market  leader  in digital  collectibles.  This
transaction supports our long-term plans for the platform and for the brands we work with, and we look forward to working with the Orangekloud
team toward closing.”

Completion of the transaction is subject to the satisfaction or waiver of customary closing conditions, including final approval of the Company’s
board  of  directors  subject  to  receipt  of  a  satisfactory  independent  fairness  opinion;  completion  of  financial,  tax,  and  legal  due  diligence;
confirmation of committed financing; approval by the Company’s shareholders at an extraordinary general meeting; approval for listing on Nasdaq
of the Class A ordinary shares to be issued in the transaction; receipt of any required consent or non-objection from the New Zealand Overseas
Investment Office; and the absence of any legal restraint preventing the transaction. The Exchange Agreement may be terminated by either party if
the closing has not occurred by December 31, 2026, subject to extension in specified circumstances. There can be no assurance that the transaction
will be completed on the terms described, on the anticipated timeline, or at all.



About Orangekloud Technology Inc.

Orangekloud Technology Inc. (Nasdaq: ORKT) is a Singapore-based technology company which offers the eMOBIQ® No-Code platform to
develop mobile  applications specially  designed for Small  and Medium Enterprises  (SMEs) and corporations.  A suite  of  eMOBIQ® mobile
applications designed to digitalize and streamline operations in warehousing, sales ordering, delivery, manufacturing, and other key areas. The
industry sectors focused on include Food Services & Manufacturing, Precision Engineering, Construction, etc.

FORWARD-LOOKING STATEMENTS

This press release contains forward-looking statements within the meaning of the U.S. federal securities laws with respect to the parties and the
transaction. The Company’s and/or Orbis’s actual results may differ from their expectations, estimates and projections and consequently, you
should not rely on these forward-looking statements as predictions of future events. Forward-looking statements include statements concerning
plans, objectives, goals, strategies, future events or performance, and underlying assumptions and other statements that are other than statements
of historical facts. No representations or warranties, express or implied are given in, or in respect of, this press release. When this press release
uses words such as “may,” “will,” “intend,” “should,” “believe,” “expect,” “anticipate,” “project,” “estimate” or similar expressions that do not
relate solely to historical matters, it is making forward-looking statements.

These forward-looking statements and factors that may cause actual results to differ materially from current expectations include, but are not
limited to: (1) the occurrence of any event, change or other circumstances that could give rise to the termination of the Exchange Agreement with
respect to the transaction; (2) the outcome of any legal proceedings that may be instituted against the parties following the announcement of the
transaction and definitive agreements with respect thereto; (3) the inability to complete the transaction, including due to failure to obtain approval
of the shareholders of the Company or Orbis or other conditions to closing; (4) the inability to obtain or maintain the listing of the Company’s
shares on Nasdaq or another national securities exchange following the transaction; (5) the ability of the Company to remain current with its SEC
filings; (6) the risk that the transaction disrupts current plans and operations as a result of the announcement and consummation of the transaction;
(7) the ability to recognize the anticipated benefits of the transaction, which may be affected by, among other things, competition, the ability of the
combined company to grow and manage growth profitably and retain its key employees; (8) costs related to the transaction; (9) changes in
applicable laws or regulations; (10) the inability of Orbis to implement business plans, forecasts, and other expectations after the completion of the
transaction; (11) the risk that the concurrent private placement contemplated by the Exchange Agreement, or additional capital needed following
the transaction to support the combined company’s business or operations, may not be raised on favorable terms or at all; and (12) other risks and
uncertainties included in documents filed or furnished with the SEC by the Company.



The foregoing list of factors is not exhaustive. You should carefully consider the foregoing factors and the other risks and uncertainties described
in the “Risk Factors” section of the Company’s annual report on Form 20-F and other documents filed or furnished by the Company from time to
time with the SEC. These filings identify and address other important risks and uncertainties that could cause actual events and results to differ
materially from those contained in the forward-looking statements. You should not place undue reliance upon any forward-looking statements,
which speak only as of the date made. There may be additional risks that neither the Company nor Orbis presently knows, or that the Company
and/or Orbis currently believe are immaterial, that could cause actual results to differ from those contained in the forward-looking statements. For
these reasons, among others, investors and other interested persons are cautioned not to place undue reliance upon any forward-looking statements
in this press release. Neither the Company nor Orbis undertakes any obligation to publicly revise these forward-looking statements to reflect
events or circumstances that arise after the date of this press release, except as required by applicable law.

NO OFFER OR SOLICITATION

This press release is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the
transaction and shall not constitute an offer to sell or a solicitation of an offer to buy any securities, or a solicitation of any vote or approval, nor
shall there be any sale of securities in any state or jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or
qualification under the securities laws of any such state or jurisdiction. No offer of securities shall be made except by means of a prospectus
meeting the requirements of the Securities Act of 1933, as amended, or an exemption therefrom.

Orangekloud Technology Inc. IR Contact:

Steven Chu, COO and IR Officer
70 Bendemeer Road #04-04 Luzerne
Singapore 339940
(+65) 6317 2050
Email: ir@orangekloud.com

Investor Relations Inquiries:

Skyline Corporate Communications Group, LLC
Scott Powell, President
1177 Avenue of the Americas, 5th Floor
New York, New York 10036
Office: (646) 893-5835
Email: ir@skylineccg.com


