
 

 

 
 

 

 
 

 

 

 

 
 

 

 
 

 
 

  
  

 
 

 

   

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

SCHEDULE 13D 

Under the Securities Exchange Act of 1934 
(Amendment No. 1) 

Playtika Holding Corp. 
(Name of Issuer) 

Shares of Common Stock, par value of $0.01 per share 

(Title of Class of Securities) 

72815L 107 

(CUSIP Number) 

Leo Wong 
Shearman & Sterling 

21st Floor, Gloucester Tower 
The Landmark 

15 Queen’s Road Central 
Central, Hong Kong 

(Name, Address and Telephone Number of Person Authorized to 
Receive Notices and Communications) 

April 26, 2023 

(Date of Event which Requires Filing of this Statement) 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this 
schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. o 

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and 
for any subsequent amendment containing information which would alter disclosures provided in a prior cover page. 

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange 
Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the 
Notes). 



 

   
     

  

 
 
 
 

 

   

  

  

  

  

  

  

  

  

  

  

  

         
          

 
 

 

 
 
 
   

CUSIP No. 72815L 107 

1 Names of Reporting Persons. 
On Chau 

2 
Check the Appropriate Box if a Member of a Group (See Instructions). 
(a) o 
(b) o 

3 SEC Use Only 

4 Source of Funds (See Instructions) 
PF 

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o 

6 Citizenship or Place of Organization 
Hong Kong Special Administrative Region, People’s Republic of China 

NUMBER OF 
SHARES 

BENEFICIALLY 
OWNED BY 

EACH 
REPORTING 

PERSON 
WITH 

7 Sole Voting Power 
80,810,506 

8 Shared Voting Power 
0 

9 Sole Dispositive Power 
80,810,506 

10 Shared Dispositive Power 
0 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
80,810,506 

12 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o 

13 Percent of Class Represented by Amount in Row (11) 
22.1%* 

14 Type of Reporting Person (See Instructions) 
IN 

* The percentage of shares of common stock beneficially owned by the Reporting Persons as of the date of this Schedule 13D is based on 365,271,876 
outstanding common stock as disclosed by the Issuer on its Annual Report on Form 10-K for the fiscal period ended December 31, 2022, filed with the 
SEC on February 28, 2023. 



 

  

 
 
 

 

       
 

 
 

 

 

 
   

CUSIP No. 72815L 107 

1 Names of Reporting Persons. 
8th Wonder Corporation 

2 
Check the Appropriate Box if a Member of a Group (See Instructions). 
(a) o 
(b) o 

3 SEC Use Only 

4 Source of Funds (See Instructions) 
AF 

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o 

6 Citizenship or Place of Organization 
British Virgin Islands 

NUMBER OF 
SHARES 

BENEFICIALLY 
OWNED BY 

EACH 
REPORTING 

PERSON 
WITH 

7 Sole Voting Power 
40,905,253 

8 Shared Voting Power 
0 

9 Sole Dispositive Power 
40,905,253 

10 Shared Dispositive Power 
0 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
40,905,253 

12 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o 

13 Percent of Class Represented by Amount in Row (11) 
11.2%* 

14 Type of Reporting Person (See Instructions) 
CO 

* The percentage of shares of common stock beneficially owned by the Reporting Persons as of the date of this Schedule 13D is based on 365,271,876 
outstanding common stock as disclosed by the Issuer on its Annual Report on Form 10-K for the fiscal period ended December 31, 2022, filed with the 
SEC on February 28, 2023. 



 

  

 
 
 

 

       
 

 
 

 
 
 
 

   

CUSIP No. 72815L 107 

1 Names of Reporting Persons. 
Hotlink Investment Limited 

2 
Check the Appropriate Box if a Member of a Group (See Instructions). 
(a) o 
(b) o 

3 SEC Use Only 

4 Source of Funds (See Instructions) 
AF 

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o 

6 Citizenship or Place of Organization 
British Virgin Islands 

NUMBER OF 
SHARES 

BENEFICIALLY 
OWNED BY 

EACH 
REPORTING 

PERSON 
WITH 

7 Sole Voting Power 
39,905,253 

8 Shared Voting Power 
0 

9 Sole Dispositive Power 
39,905,253 

10 Shared Dispositive Power 
0 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
39,905,253 

12 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o 

13 Percent of Class Represented by Amount in Row (11) 
10.9%* 

14 Type of Reporting Person (See Instructions) 
CO 

* The percentage of shares of common stock beneficially owned by the Reporting Persons as of the date of this Schedule 13D is based on 365,271,876 
outstanding common stock as disclosed by the Issuer on its Annual Report on Form 10-K for the fiscal period ended December 31, 2022, filed with the 
SEC on February 28, 2023. 



 

  

 
 
 

 

       
 

 
 

 
 
 
 

   

CUSIP No. 72815L 107 

1 Names of Reporting Persons. 
Infinite Bandwidth Limited 

2 
Check the Appropriate Box if a Member of a Group (See Instructions). 
(a) o 
(b) o 

3 SEC Use Only 

4 Source of Funds (See Instructions) 
AF 

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o 

6 Citizenship or Place of Organization 
British Virgin Islands 

NUMBER OF 
SHARES 

BENEFICIALLY 
OWNED BY 

EACH 
REPORTING 

PERSON 
WITH 

7 Sole Voting Power 
39,905,253 

8 Shared Voting Power 
0 

9 Sole Dispositive Power 
39,905,253 

10 Shared Dispositive Power 
0 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
39,905,253 

12 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o 

13 Percent of Class Represented by Amount in Row (11) 
10.9%* 

14 Type of Reporting Person (See Instructions) 
CO 

* The percentage of shares of common stock beneficially owned by the Reporting Persons as of the date of this Schedule 13D is based on 365,271,876 
outstanding common stock as disclosed by the Issuer on its Annual Report on Form 10-K for the fiscal period ended December 31, 2022, filed with the 
SEC on February 28, 2023. 



 

  

 
 
 

 

       
 

 
 

 
 
 

   

CUSIP No. 72815L 107 

1 Names of Reporting Persons. 
Trustworthy Group Ltd. 

2 
Check the Appropriate Box if a Member of a Group (See Instructions). 
(a) o 
(b) o 

3 SEC Use Only 

4 Source of Funds (See Instructions) 
AF 

5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o 

6 Citizenship or Place of Organization 
British Virgin Islands 

NUMBER OF 
SHARES 

BENEFICIALLY 
OWNED BY 

EACH 
REPORTING 

PERSON 
WITH 

7 Sole Voting Power 
40,905,253 

8 Shared Voting Power 
0 

9 Sole Dispositive Power 
40,905,253 

10 Shared Dispositive Power 
0 

11 Aggregate Amount Beneficially Owned by Each Reporting Person 
40,905,253 

12 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o 

13 Percent of Class Represented by Amount in Row (11) 
11.2%* 

14 Type of Reporting Person (See Instructions) 
CO 

* The percentage of shares of common stock beneficially owned by the Reporting Persons as of the date of this Schedule 13D is based on 365,271,876 
outstanding common stock as disclosed by the Issuer on its Annual Report on Form 10-K for the fiscal period ended December 31, 2022, filed with the 
SEC on February 28, 2023. 



 

 

 

 

 
 

  
 

 
 

 
 

 

 
 

 
 

 

   

This Schedule 13D/A supplements and amends the statement  on Schedule 13D filed by the Reporting Persons with the SEC on October 26, 2022 
(“Schedule 13D”), relating to the common  stock, par value of $0.01 per share (the “Shares”), of Playtika Holding Corp., a corporation incorporated in the 
State  of Delaware (the “Issuer”). This Amendment is being filed to update its report that (i) 8th Wonder Corporation (“8th  Wonder”) and Hotlink 
Investment Limited (“Hotlink”) have entered into a share purchase agreement with Fortune  Bliss Ventures Limited (“Fortune”) regarding the sale of 
78,810,506 Shares held by the Reporting Persons and (ii) Hotlink  sold an aggregate of 1,000,000 Shares in the open market on March 22, 2023, March 30, 
2023 and April 11, 2023. Except as specifically  provided herein, this Amendment No. 1 does not modify any of the information previously reported in the 
Schedule 13D. Unless otherwise  indicated herein, capitalized terms used but not defined in this Amendment No. 1 shall have the same meanings herein as 
are ascribed to  such terms in the Schedule 13D. 

Item 4 Purpose of Transaction 

Item 4 of the Schedule 13D is hereby amended and supplemented as follows: 

(a) and (b) 

As previously disclosed, the Reporting Persons regularly review their business operations, their investment in the Issuer and the business operations of the 
Issuer and, as a result thereof and subject to applicable laws and regulations, may at any time or from time to time determine, either alone or as part of a 
group, to dispose of all or a portion of the securities of the Issuer owned by the Reporting Persons in the open market, in privately negotiated transactions 
or otherwise. Taking into consideration the liquidity requirements of the Reporting Persons, the Reporting Persons, over time, elected to explore options for 
a potential sale of a portion of their investment in the Issuer, and therefore, believed it was in the Reporting Persons’ best interest to enter into the share 
purchase agreement described in Item 6 below. 

Item 5. Interest in Securities of the Issuer 

Items 5(a) – (c) are hereby amended and restated to read as follows: 

(a) - (b) The following information with respect to the ownership of the Shares by each of the Reporting Persons is provided as of the date of this 
Schedule 13D: 

Reporting Person 

Amount 
beneficially 

owned: 
Percent of 

outstanding: 

Sole power to 
vote or direct 

the vote: 

Shared power 
to 

vote or to direct 
the vote: 

Sole power to 
dispose or to 

direct 
the disposition 

of: 

Shared power 
to dispose or to 

direct the 
disposition of: 

On Chau 80,810,506 22.1% 80,810,506 0 80,810,506 0 
8th Wonder Corporation 40,905,253 11.2% 40,905,253 0 40,905,253 0 
Hotlink Investment Limited 39,905,253 10.9% 39,905,253 0 39,905,253 0 
Infinite Bandwidth Limited 39,905,253 10.9% 39,905,253 0 39,905,253 0 
Trustworthy Group Ltd. 40,905,253 11.2% 40,905,253 0 40,905,253 0 



 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 

 
 

 

 
 

 

 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

   

Ms. On Chau beneficially owns 80,810,506 Shares comprising (i) 40,905,253 Shares owned by 8th Wonder Corporation as described below and (ii) 
39,905,253 Shares owned by Hotlink Investment Limited as described below. 

8th Wonder Corporation, a British Virgin Islands company, beneficially owns 40,905,253 Shares. 8th Wonder Corporation is 100% owned by Trustworthy 
Group Ltd., a British Virgin Islands company. Ms. On Chau is the sole shareholder of Trustworthy Group Ltd. Ms. On Chau indirectly holds all voting and 
investment powers of 8th Wonder Corporation and its assets. Pursuant to Section 13(d) of the Securities Exchange Act of 1934, as amended, and the rules 
promulgated thereunder, Ms. On Chau and Trustworthy Group Ltd. may be deemed to beneficially own all of the shares of common stock of the Issuer held 
by 8th Wonder Corporation. 

Hotlink Investment Limited, a British Virgin Islands company, beneficially owns 39,905,253 Shares. Hotlink Investment Limited is 100% owned by 
Infinite Bandwidth Limited, a British Virgin Islands company. Ms. On Chau is the sole shareholder of Infinite Bandwidth Limited. Ms. On Chau indirectly 
holds all voting and investment powers of Hotlink Investment Limited and its assets. Pursuant to Section 13(d) of the Securities Exchange Act of 1934, as 
amended, and the rules promulgated thereunder, Ms. On Chau and Infinite Bandwidth Limited may be deemed to beneficially own all of the shares of 
common stock of the Issuer held by Hotlink Investment Limited. 

Ms. On Chau and Mr. Chuen Chung Chow are wife and husband, and as such, each of them may be deemed to beneficially own Shares of the Issuer held 
by the other person pursuant to Section 13(d) of the Securities Exchange Act of 1934, as amended, and the rules promulgated thereunder. 

The percentage of shares of common stock beneficially owned by the Reporting Persons as of the date of this Schedule 13D is based on 365,271,876 
outstanding common stock as disclosed by the Issuer on its Annual Report on Form 10-K for the fiscal period ended December 31, 2022, filed with the 
SEC on February 28, 2023. 

(c) The transactions in the Shares by Hotlink since the filing of the Schedule 13D are set forth in Schedule A and are incorporated herein by 
reference. 

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer. 

Item 6 of the Schedule 13D is hereby amended and supplemented as follows: 

Share Purchase Agreement 

On April 26, 2023, 8th Wonder  and Hotlink (the “Sellers”) entered into a Share Purchase Agreement with Fortune (the “Share Purchase 
Agreement”)  attached hereto as Exhibit 99.2. Pursuant to the Share Purchase Agreement, Fortune has agreed to purchase (i) 39,405,253 Shares from 8th 
Wonder and (ii) 39,405,253 Shares from Hotlink (the “Sale Shares”) at a per Share price of $7.93 per Sale Share (such  price times the aggregate number of 
the Sale Shares, the “Purchase Price”). 

The consummation of the transaction contemplated by the Share Purchase Agreement (the "Closing") is subject to the satisfactory completion of 
the due diligence investigation of the Issuer and the Sale Shares by Fortune. 

The parties expect that Closing will occur on or prior to July 31, 2023, with Fortune having a right to extend the Closing until August 31, 2023. 
The Sellers may terminate the Share Purchase Agreement if the Closing shall not have occurred or if Fortune fails to pay the Sellers the full amount of the 
Purchase Price due on the Closing by August 31, 2023. 

If the Sellers receive any dividend payments with respect to the Sale Shares during the period from but excluding the date of the Share Purchase 
Agreement to and including the date of the Closing, the Purchase Price will be reduced by the amount of dividend payments so received by the Sellers. 

The Share Purchase Agreement contains certain customary representations, warranties and covenants of the parties. The Sellers have agreed to 
indemnify Fortune for breaches of representations and warranties, covenants or agreements contained in the Share Purchase Agreement. 



 
 

 
 

 

 

  

 
 
 

   

The description of the Share Purchase Agreement does not purport to be a complete description and is qualified in its entirety by reference to the 
full text of the Share Purchase Agreement, which is filed as part of this Statement and incorporated by reference herein. 

Item 7. Material to Be Filed as Exhibits 

Item 7 of the Schedule 13D is hereby amended and supplemented as follows: 

Exhibit Title 

99.2 Share Purchase Agreement 



 

 
 

 

 
   

 
 

 
 

 

 
 

   

Schedule A 

Transaction in the Shares by Hotlink Since the Filing of the Schedule 13D 

Price ($) per 
Share Nature of the Transaction Amount of Shares Sold Date of Sale 

Sale on open market 500,000 10.492(1) March 22, 2023 
Sale on open market 200,000 10.9386 March 30, 2023 
Sale on open market 300,000 11.7338 April 11, 2023 

(1) This constitutes the weighted average price. The prices ranged from $10.300 to $10.805. The Reporting Persons will provide upon request by the 
Securities and Exchange Commission staff (the "SEC Staff"), full information regarding the number of shares sold at each separate price. 

(2) This constitutes the weighted average price. The prices ranged from $10.89 to $11.07. The Reporting Persons will provide upon request by the 
SEC Staff, full information regarding the number of shares sold at each separate price. 

(3) This constitutes the weighted average price. The prices ranged from $11.41 to $11.98. The Reporting Persons will provide upon request by the 
SEC Staff, full information regarding the number of shares sold at each separate price. 



 

 
 

 
   

    
 

 
   

  
  
 
 
   
   

 
 
 
   
   

 
 
 
   
   

 
 
 

 
 
 
 

 
 
 
 
 
 
 

Signature 

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and 
correct. 

Dated: April 28, 2023 

On Chau By: /s/ On Chau 
Name: On Chau 

8th Wonder Corporation 
By: /s/ Cao Bo 
Name: Cao Bo 
Title: Director 

Hotlink Investment Limited By: /s/ Cao Bo 
Name: Cao Bo 
Title: Director 

Infinite Bandwidth Limited By: /s/ Cao Bo 
Name: Cao Bo 
Title: Director 

Trustworthy Group Ltd. By: /s/ Cao Bo 
Name: Cao Bo 
Title: Director 



  

 

 
 

 
  

 

 

     

   

EXECUTION VERSION 

SHARE PURCHASE AGREEMENT 

This SHARE PURCHASE AGREEMENT (this “Agreement”), dated as of April 26, 2023 (the “Agreement Date”), is by and 
among 8th Wonder Corporation, a company incorporated under the laws of the British Virgin Islands with BVI company number 
2043133 (“Seller A”), Hotlink Investment Limited, a company incorporated under the laws of the British Virgin Islands with BVI 
company number 2043132 (“Seller B”; and together with Seller A, each, a “Seller”, and collectively, the “Sellers”), and Fortune Bliss 
Ventures Limited, a company incorporated under the laws of the British Virgin Islands with BVI company number 2121585 (the 
“Purchaser”). 

ARTICLE I 

PURCHASE, SALE AND TERMS OF SHARES 

1.1    The Shares; Purchase Price; Market Disruption Adjustment. 

(a)   Each  Seller agrees to sell to the Purchaser, and the Purchaser agrees to purchase from each Seller, such number 
of shares of common stock (collectively,  the “Shares”) of Playtika Holding Corp., a Delaware corporation (the “Company”), as set 
forth opposite  each Seller’s name on Exhibit A, at the purchase price of U.S. $7.93 per share, calculated as 0.7 times the average daily 
closing price (the “Official Closing Price”) of shares of common stock of the Company, as reported by the NASDAQ Global  Select 
Market (the “Exchange”) (ticker symbol: PLTK) over the period of twenty (20) consecutive Trading Days ending  on, and including, 
the Trading Day immediately preceding the Agreement Date (the “Price Determination Period”), and  for the aggregate purchase 
price of U.S. $624,967,312.58, calculated on the basis of the purchase price per share so determined times  the aggregate number of the 
Shares (the “Purchase Price”). The parties intend to carry out the purchase and sale transaction  of the Shares (the “Transaction”) as 
an “offshore transaction” within the meaning of Rule 902(h) of Regulation  S under the Securities Act of 1933, as amended (the 
“Securities Act”), which has been negotiated outside the U.S. and  is to be consummated outside the U.S., in reliance of the 
representations, warranties, and covenants made by the parties in this Agreement. 

(b)        For  purposes of this Agreement: 

(i)   “Business  Day” means a day on which banks in Hong Kong are generally open for banking business to 
the public and which is not a Saturday,  Sunday or public holiday in Hong Kong; and 

(ii)        “Trading  Day” means any day on which the Exchange is open for trading. 

(c)   If,  because of a market disruption event or otherwise, the Official Closing Price is not available for any Trading 
Day (such Trading Day,  a “Disrupted Day”) during the Price Determination Period, the Official Closing Price for such Trading Day 
shall be  the Official Closing Price for the Trading Day immediately preceding the Disrupted Day on which the Official Closing Price is 
available;  provided  that, if the Official Closing Price shall be unavailable for five (5) consecutive Trading Days, the Sellers and the 
Purchaser  shall determine the applicable Purchase Price of the Shares through good faith negotiation. 

     

     

     



 

    

        

        
 
 

 
 

 

        
 

        
 

 
 

        
 

 
 

 

        

      

 
 

 
 

  
 

 
 

 
 

 
 

   

1.2     Payment of Deposit; Due Diligence. 

(a) Within twenty-one (21) days of the Agreement Date, the Purchaser shall deposit an amount of cash in U.S. 
dollars equal to 10% of the Purchase  Price, which shall equal U.S. $62,496,731.26 (the “Deposit”), with David Lo & Partners, a 
solicitors firm located  at Suite 402, Nan Fung Tower, 88 Connaught Road Central, Hong Kong (the “Escrow Agent”) (the date of 
making the Deposit,  the “Deposit Date”) pursuant to the terms of an Escrow Agreement, in a form reasonable acceptable to the 
Purchaser,  the Sellers and the Escrow Agent, to be entered into on or prior to the Deposit Date (the “Escrow Agreement”). 

(b) The Purchaser shall have the right to conduct a due diligence investigation of the Company and the Shares (the 
“Due Diligence”), including, but not limited to, an investigation of the financial condition, results of operations, prospects, and 
disclosure controls and procedures of the Company based on the Company’s filings with the U.S. Securities and Exchange 
Commission, during the period commencing from the Deposit Date and ending on the date that is forty-five (45) days after the Deposit 
Date (the “Due Diligence Period”). The consummation of the Transaction is subject to the Purchaser’s satisfaction in its sole 
discretion with the results of the Due Diligence. 

(c) In the event that the Purchaser determines that it is satisfied with the results of the Due Diligence, it shall notify 
each of the Sellers and the Escrow Agent in writing no later than the last day of the Due Diligence Period (such notice being a “Due 
Diligence Confirmation”). 

(d) (i) Upon the Purchaser’s delivery of the Due Diligence Confirmation, the Deposit shall immediately become 
non-refundable and shall be applied by the Sellers to offset the Purchase Price; and (ii) within three (3) Business Days upon receiving 
the Due Diligence Confirmation, the Escrow Agent shall transfer the Deposit to the Sellers by wire transfer to the relevant Seller’s 
bank account designated by such Seller. 

(e) If (i) none of the Sellers and the Escrow Agent receives the Due Diligence Confirmation within the Due 
Diligence Period, or (ii) the Purchaser notifies each of the Sellers and the Escrow Agent in writing during the Due Diligence Period 
that it is not satisfied with the results of the Due Diligence, this Agreement shall be automatically terminated and the Escrow Agent 
shall return the Deposit to the Purchaser within three (3) Business Days after the earlier of the expiration of the Due Diligence Period 
or its receipt of the Purchaser’s notice under this Section 1.2(e). 

1.3 Payment of Balance; Closing. 

(a)  After  the expiration of the Due Diligence Period, and if the Purchaser elects in its sole discretion to proceed to 
consummate the Transaction,  subject to the terms and conditions of this Agreement, the closing of the Transaction (the “Closing”) 
shall be held  on a day on or before July 31, 2023. On the date of the Closing, the Purchaser shall pay the Sellers the remaining 90% of 
the Purchase  Price of U.S. $562,470,581.32 (the “Balance Payment”) by wire transfer of immediately available funds to the Hong 
Kong  bank account or bank accounts designated in writing to the Purchaser. On the same Business Day that the Balance Payment is 
received by the Sellers, the Sellers shall deliver an irrevocable instruction (the “Broker Instruction”) to the Sellers’  securities broker 
(the “Broker”) in a form satisfactory to the Broker to effect the transfer of the beneficial ownership of the Shares together with all 
associated rights and benefits, to such securities account designated in writing by the Purchaser and/or its nominee to enable the 
Purchaser and/or its nominee to become the sole beneficial owner of the Shares within the settlement cycle standard or customary for 
transaction in securities like the Shares; provided that (i) any nominee designated by the Purchaser shall be a wholly-owned subsidiary 
of the Purchaser; and (ii) the Purchaser shall notify the Sellers of its designation of the nominee, if any, no later than two (2) Business 
Days before the date of the Closing. The Sellers shall deliver a copy of the Broker Instruction for Purchaser’s record immediately after 
the same has been transmitted to the Broker. If the Closing does not occur by July 31, 2023, as a result of the Purchaser’s written 
request to the Sellers to delay the Closing, the Closing shall occur no later than August 31, 2023 (the “Long Stop Date”), and the 
Purchaser shall pay the Sellers interest at a rate of ten percent (10%) per annum on the Balance Payment for each day of the period 
starting from and including July 31, 2023, and ending on and excluding the date of the Closing (the “Closing Extension Period”). If 
the Closing does not occur by July 31, 2023 for reasons attributable to the Sellers, the Purchaser shall not be required to pay interest on 
the Balance Payment to the Sellers for the Closing Extension Period. 
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(b) (i) If, during the period from but excluding the Agreement Date to and including the date of the Closing, the 
Sellers receive any payment of dividends with respect to the Shares, the Sellers shall apply all such dividend payments to the Balance 
Payment and reduce the same by equal amount; and (ii) if the Sellers receive any payment of dividends with respect to the Shares after 
the Closing, the Sellers agree to hold all such dividend payments in trust for the benefit of the Purchaser and transfer all such amounts 
to the Purchaser at the direction of the Purchaser. 

(c) If the Closing does not occur, or if the Purchaser fails to pay the Sellers the Balance Payment in full on or before 
the Long Stop Date, the Sellers shall have the right to terminate this Agreement, upon which the Sellers shall keep the amount of the 
Deposit. 

(d) Notwithstanding anything in this Agreement to the contrary, the parties agree that irreparable damage would 
occur in the event that the Sellers failed to deliver the beneficial ownership of the Shares to the Purchaser in accordance with the 
specific terms of this Agreement. Accordingly, the parties agree that the Purchaser shall be entitled, without limitation, (i) to an 
injunction or injunctions to prevent breaches of this Agreement, without any bond or other security being required, and (ii) to cause the 
Sellers to consummate the Closing by enforcing specifically the terms and provisions of this Agreement by a decree of specific 
performance without the necessity of proving the inadequacy of money damages as a remedy, this being in addition to any other 
remedy to which the Purchaser is entitled at law or in equity. 

(e) In lieu of the remedies or reliefs set forth in Section 1.3(d), the Purchaser has the right to seek damages 
against the Sellers on a joint and several liability basis for their failure to deliver the beneficial ownership of the Shares to the 
Purchaser in accordance with the specific terms of this Agreement and the limit on the aggregate liability of indemnification set 
forth in Section 4.1 shall not apply; provided that the Sellers shall have delivered the Broker Instruction within ten (10) Business 
Days of the date of the Closing, after receiving the Balance Payment, and shall cooperate fully with the Purchaser on all 
necessary procedures and deliverables required of the Sellers in connection with transferring beneficial ownership of the Shares 
to the Purchaser; provided further that in no event shall the Sellers be liable to the Purchaser for any indirect damages, arising out 
of, relating to, or in connection with, any failure by the Sellers to deliver the beneficial ownership of the Shares to the Purchaser 
in accordance with the specific terms of this Agreement, regardless of (i) whether such damages were foreseeable, (ii) whether or 
not the Sellers were advised of the possibility of such damages, or (iii) the legal or equitable theory (contract, tort, or otherwise) 
upon which the claim is based; and provided further that the Sellers shall not be held liable under this Section 1.3(e) for any such 
failure caused by factors outside the Sellers’ control, including but not limited to any objection from, or lack of cooperation of, 
the Company, but under such circumstances the Sellers shall cooperate in good faith with the Purchaser and make reasonable best 
efforts to effectuate the intent of this Agreement. 
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ARTICLE II 

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 

2.1. Representations by the Purchaser. The Purchaser makes the following representations and warranties to the Sellers, as 
of the Agreement Date and as of the date of the Closing: 

(a) Access to Information. The Purchaser, in making the decision to purchase the Shares, has relied solely upon (i) 
publicly available information about the Company and the Shares, and (ii) independent investigations made by it and/or its 
representatives, if any, of the same. 

(b) Sophistication and Knowledge. The Purchaser, itself or with the advice and counsel of its advisers, has such 
knowledge and experience in financial and business matters that it is capable of evaluating the benefits and risks of a purchase of the 
Shares. The Purchaser has not relied on the Sellers for any tax or investment advice in its purchase of the Shares. 

(c) Transfer Restrictions; Lack of Liquidity. The Purchaser understands and acknowledges that the Shares are 
“restricted securities” within the meaning of Rule 144 under the Securities Act and as a result are subject to resale and transfer 
restrictions under the Securities Act. The Purchaser understands and acknowledges further that the purchase of the Shares involves a 
high degree of risk and represents that it can bear the economic risk of the purchase of the Shares, including the total loss of its 
investment. 

(d) No Public Solicitation. The Purchaser is not purchasing the Shares as a result of or subsequent to any 
advertisement, article, notice or other communication published in any newspaper, magazine, social media or other media or broadcast 
over television or radio, or presented at any seminar or meeting. 

(e) Authority. The Purchaser has the right and power to enter into the Transaction and this Agreement, and perform 
its obligations hereunder; this Agreement has been duly authorized by all required corporate action on the part of the Purchaser, and 
has been duly executed and delivered by the Purchaser; and this Agreement constitutes valid and legally binding obligations of the 
Purchaser, enforceable in accordance with its terms. 

(f) Regulation S Exemption. The Purchaser understands that the Shares are being sold to it in reliance on an 
exemption from the registration requirements of the Securities Act provided by Regulation S under the Securities Act, and that the 
Sellers are relying upon the truth and accuracy of the representations, warranties, agreements, acknowledgments and understandings of 
the Purchaser set forth herein in carrying out the Transaction. In this regard, the Purchaser represents, warrants and agrees that: 

(i) The Purchaser is not a U.S. person within the meaning of Rule 902(k) of Regulation S under the 
Securities Act. 

(ii) During the time of the negotiation of the Transaction and at the time of the execution and delivery of 
this Agreement, the Purchaser was outside of the United States. 
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(iii) The Purchaser will offer, sell, pledge or otherwise transfer the Shares only pursuant to registration 
under the Securities Act or an available exemption therefrom, and in accordance with all applicable U.S. state and 
foreign securities laws. 

(iv) The Purchaser is not entering into the Transaction on behalf of a U.S. person, and the Transaction is not 
part of a plan or scheme to evade any applicable requirement of the Securities Act or other applicable securities laws. 

(v) Each certificate representing the Shares may bear a restrictive legend to the effect of the following: 

(A) “THESE SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “SECURITIES ACT”), AND NO TRANSFER OF THESE SHARES 
MAY BE EFFECTED EXCEPT PURSUANT TO REGISTRATION UNDER THE SECURITIES ACT 
OR PURSUANT TO AN AVAILABLE EXEMPTION FROM REGISTRATION. HEDGING 
TRANSACTIONS MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE 
SECURITIES ACT.”; and 

(B) Any other legend required to be placed thereon by applicable federal or state securities laws. 

(vi) The Purchaser consents to the Company making a notation on its records or giving instructions to any 
transfer agent of the Company in order to implement the restrictions on transfer of the Shares. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF THE SELLERS 

Each Seller represents and warrants to the Purchaser, severally and not jointly, as of the Agreement Date and as of the date of the 
Closing, that: 

3.1        Authority.  This Agreement and the sale and delivery of the Shares have been duly authorized by all required corporate 
action on the part of such  Seller; and this Agreement has been duly executed and delivered by such Seller, and constitutes the legal, 
valid and binding obligations  of such Seller, enforceable against such Seller in accordance with its terms. 

3.2        Title.  Such Seller is the sole record and beneficial owner of the Shares set forth opposite such Seller’s name on Exhibit 
A. Such  Seller has good, valid and marketable title to the Shares set forth opposite such Seller’s name on Exhibit A, free and clear  of 
any pledge, lien, security interest, pre-emptive right, claim, equitable interest or other encumbrance of any nature whatsoever 
(collectively,  “Encumbrances”), other than those obligations under the Company’s constituent documents or shareholder agreements, 
or resale or transfer restrictions under the Securities Act or other applicable securities laws. Upon the sale and transfer of the Shares, 
and payment therefor, in accordance with the provisions of this Agreement, the Purchaser will acquire good, valid and marketable title 
to the Shares, free and clear of all Encumbrances, other than those obligations under the Company’s constituent documents or 
shareholder  agreements, or resale or transfer restrictions under the Securities Act or other applicable securities laws. 
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3.3 Governmental Approvals. No authorization, consent, approval, license, exemption of, or filing or registration with, any 
court or governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, is or will be necessary 
for, or in connection with, the execution and delivery by such Seller of this Agreement, or for the sale and delivery of the Shares to be 
sold by such Seller hereunder. 

3.4  No  Conflicts. The sale of the Shares to be sold by such Seller hereunder and the compliance by such Seller with this 
Agreement, and the  consummation of the Transaction will not conflict with or result in a breach or violation of any of the terms or 
provisions of, or constitute  a default under, any statute, indenture, mortgage, deed of trust, loan agreement, lease or other agreement or 
instrument to which such Seller is a party or by which such Seller is bound or to which any of the property or assets of such Seller is 
subject, nor will such action result in any violation of the provisions of the constituent documents of such Seller, or any statute or any 
judgment, order, rule or regulation of any court or governmental agency or body having jurisdiction over such Seller or any of its 
subsidiaries or any property or assets of such Seller. 

3.5 No Manipulation. Such Seller has not taken and will not take, directly or indirectly, any action that is designed to or that 
has constituted or might reasonably be expected to cause or result in stabilization or manipulation of the price of any security of the 
Company to facilitate the sale or resale of the Shares. 

3.6 Material Non-Public Information. Such Seller does not possess any material non-public information about the Company 
or the Shares. 

3.7  Tax  Matters.  Neither such Seller, nor any beneficial owner of such Seller, for tax purposes has any knowledge that the 
Company is or has  ever been a “United States real property holding company” as defined in the U.S. Internal Revenue Code and any 
applicable regulations promulgated thereunder. Prior to the date of the Closing, such Seller shall provide the Purchaser a properly 
executed IRS Form W-8BEN-E to establish that such Seller is a foreign person exempt from U.S. federal withholding tax. 

ARTICLE IV 

MISCELLANEOUS 

4.1   Indemnification.  The representations, warranties, covenants and agreements of the Sellers contained in this Agreement 
will survive the Closing and will  expire on the first anniversary of the Closing. The Sellers shall, jointly and severally, defend, 
indemnify, and hold harmless the Purchaser  and its officers, directors, equity holders, affiliates, agents and representatives (collectively 
the “Purchaser Indemnified  Parties”) from, against, for and in respect of and pay any and all damages, awards, judgments, 
assessments, fines, penalties,  charges, costs, expenses and other payments however suffered or characterized, all interest thereon, all 
reasonable costs and expenses  of investigating any claim, lawsuit or arbitration and any appeal therefrom, all reasonable attorneys’ and 
accountants’ fees  incurred in connection therewith, whether or not such claim, lawsuit or arbitration is ultimately defeated and all 
amounts paid incident  to any compromise or settlement of any such claim, lawsuit or arbitration, suffered, sustained, incurred or 
required to be paid by any  such Purchaser Indemnified Party arising out of or resulting from any breach of any representation, 
warranty, covenant or agreement of  the Sellers contained in this Agreement. In no event will the Sellers’s aggregate liability for 
indemnification under this Agreement  exceed the Purchase Price actually paid hereunder. Nothing in this Section 4.1 shall limit any 
party’s right to seek and obtain  any equitable relief to which any party shall be entitled, including the equitable relief set for in 
Section1.3(d). 
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4.2 Tax and Expenses. All costs and expenses incurred in connection with this Agreement and the transactions 
contemplated hereby shall be paid by the party incurring such costs and expenses. All taxes payable in connection with this Agreement 
shall be paid by the relevant party in accordance with applicable laws. 

4.3   Notices.  All notices, claims, demands, and other communications hereunder shall be in writing and shall be deemed to 
have been given: (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a 
nationally recognized overnight courier (receipt requested); (c) on the date sent by email of a PDF document (with confirmation of 
transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business hours of 
the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid, if 
sent to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in 
accordance with this Section 4.3): 

If to Seller A: Suites 1901-2 & 14, 19th Floor, Tower 6, The Gateway, Harbour City, Kowloon, Hong 
Kong 
Email: yolandazhaom@163.com 
Attention: Zhao Ming 

If to Seller B: Suites 1901-2 & 14, 19th Floor, Tower 6, The Gateway, Harbour City, Kowloon, Hong 
Kong 
Email: yolandazhaom@163.com 
Attention: Zhao Ming 

If to the Purchaser: 21 Marina Way #23-08 Singapore 
Email: FortuneBliss@163.com 
Attention: Mr. Wang Yu 

With a copy, which shall not constitute notice, to: 

Nixon Peabody CWL 
5th Floor, Standard Chartered Bank Building 
4-4A Des Voeux Road Central, Hong Kong 
Email: dcheng@nixonpeabody.com 
Attention: David Cheng 

4.4 Interpretation; Headings. This Agreement shall be construed without regard to any presumption or rule requiring 
construction or interpretation against the party drafting an instrument or causing any instrument to be drafted. The headings in this 
Agreement are for reference only and shall not affect the interpretation of this Agreement. 

4.5 Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such 
invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement. 
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4.6 Entire Agreement. This Agreement constitutes the sole and entire agreement of the parties to this Agreement with 
respect to the subject matter contained herein and therein, and supersede all prior and contemporaneous understandings and 
agreements, both written and oral, with respect to such subject matter. 

4.7        Successors  and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and 
their respective successors  and permitted assigns. Neither party may assign its rights or obligations hereunder without the prior written 
consent of the other party,  which consent shall not be unreasonably withheld or delayed. No assignment shall relieve the assigning 
party of any of its obligations  hereunder. 

4.8        Amendment  and Modification; Waiver. This Agreement may only be amended, modified, or supplemented by an 
agreement in writing signed by each  party hereto. No waiver by any party of any of the provisions hereof shall be effective unless 
explicitly set forth in writing and signed  by the party so waiving. No failure to exercise, or delay in exercising, any right or remedy 
arising from this Agreement shall operate  or be construed as a waiver thereof. No single or partial exercise of any right or remedy 
hereunder shall preclude any other or further  exercise thereof or the exercise of any other right or remedy. 

4.9        Governing  Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the 
internal laws of the State  of New York, without giving effect to any choice or conflict of law provision or rule (whether of the State of 
New York or any other jurisdiction).  The federal courts of the United States of America or the courts of the State of New York, in each 
case located in the Borough of Manhattan,  New York City, New York, shall have non-exclusive jurisdiction over any legal suit, action, 
proceeding, or dispute arising out of or related  to this Agreement or the Transaction and each party irrevocably submits to the 
jurisdiction of such courts in any such suit, action, proceeding,  or dispute. 

4.10        Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of 
which together shall be deemed  to be one and the same agreement. A signed copy of this Agreement delivered by email or other means 
of electronic transmission shall be  deemed to have the same legal effect as delivery of an original signed copy of this Agreement. 

4.11        Further  Assurances. Following the Closing, each of the parties hereto shall execute and deliver such additional 
documents, instruments, conveyances  and assurances, and take such further actions as may be reasonably required to carry out the 
provisions hereof and give effect to the  transactions contemplated by this Agreement. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written. 

Seller A 

SIGNED by 
Name: Cao Bo 
Title: Director 

For and on behalf of 
8th Wonder Corporation 

in the presence of: 

Name: /s/ Zhao Ming 
Position: Assistant 

Seller B 

SIGNED by 
Name: Cao Bo 
Title: Director 

For and on behalf of 
Hotlink Investment Limited 

in the presence of: 

Name: /s/ Zhao Ming 
Position: Assistant 

) /s/ Cao Bo 
) 
) 
) 
) 
) 
) 
) 

) /s/ Cao Bo 
) 
) 
) 
) 
) 
) 
) 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written. 

Purchaser 

SIGNED by 
Name: Wang Yu 
Title: Director 

For and on behalf of 
Fortune Bliss Ventures Limited 

in the presence of: 

) 
) 
) 
) 
) 
) 
) 
) 

/s/ Wang Yu 

Name: /s/ Ren Guohua 
Position: Merchant 
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Exhibit A 

Schedule of Sellers 

Name Shares of Common Stock 

8th Wonder Corporation 39,405,253 

Hotlink Investment Limited 39,405,253 
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