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Entry into a Material Definitive Agreement
 
On December 20, 2019, ATIF Limited, a private limited company incorporated in Hong Kong (“ATIF HK”) and an indirect wholly-owned subsidiary of ATIF
Holdings Limited (the “Company”), a British Virgin Islands business company, entered into an Agreement for Sale and Purchase in Respect of Shares and
Subordinated Loan of Sinofortune Securities Limited (the “Agreement”) with Sinofortune Financial Holdings (BVI) Limited, a private limited company
incorporated in the British Virgin Islands (the “Seller”), which is a wholly-owned subsidiary of Sinofortune Financial Holdings Limited (the “Listco”), a
public limited company incorporated in the Cayman Islands.
 
Sinofortune Securities Limited, a limited company incorporated in Hong Kong (the “Target”), is licensed by the Securities and Futures Commission of Hong
Kong (the “SFC”) to carry on Type 1 (dealing in securities), Type 2 (dealing in futures contracts), and Type 4 (advising on securities) regulated activities
under the SFC.
 
Pursuant to the Agreement, ATIF HK agreed (i) to purchase from the Seller, 67,000,000 ordinary shares of the Target, representing 100% of the equity
interests of the Target and (ii) to purchase from the Listco, an unsecured interest bearing subordinated loan with a principal amount of HK$10,000,000 (the
“Subordinated Loan”) which was rendered to the Target by the Listco under a Subordinated Loan Agreement dated August 26, 2011, entered amongst the
Listco, the Target, and the SFC (the “Subordinated Loan Agreement”) (collectively, the “Acquisition”). As consideration of the Acquisition, ATIF HK agreed
to pay a cash consideration amounting to HK$5,700,000 plus the NAV (Net Asset Value) of the Target as of the closing of the Acquisition, which NAV was
estimated to be approximately HK$9,600,000 and should not exceed HK$9,700,000.
 
Upon signing the Agreement, ATIF HK is required to pay a deposit to the Seller in the amount of HK$1,710,000, and the remaining balance will be paid on
the closing of the Acquisition. The Acquisition is subject to the SFC’s approval of the change of substantial shareholder of the Target and the assignment of
the Subordinated Loan and the Subordinated Loan Agreement from the Listco to ATIF HK, and is expected to be completed within 15 business days after
ATIF HK obtains such an approval.
 
The foregoing description of the terms of the Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Agreement, which is attached hereto as Exhibits 10.1.
 
A copy of the press release announcing the Acquisition is attached hereto as Exhibit 99.1 and incorporated herein by reference.
  

   



 

 
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.
 
 ATIF Holdings Limited
   
Date: December 26, 2019 By: /s/ Jun Liu
 Name:  Jun Liu
 Title: Chief Executive Officer
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Agreement for Sale and Purchase in Respect of Shares and Subordinated Loan of Sinofortune Securities Limited dated December 20, 2019,
by and between ATIF Limited and Sinofortune Financial Holdings (BVI) Limited

   
99.1  Press Release

 

  

 



Exhibit 10.1
 

 
 

Date: 20 December 2019
 

��: 2019�12�20�
 
 

ATIF Limited
 
 

and
 
 

Sinofortune Financial Holdings (BVI) Limited
 
 

________________________________________________________
 

Agreement for Sale and Purchase in respect of shares
and subordinated loan of

�����������

 
Sinofortune Securities Limited

_________________________________________________________
 

 

 



 

 
THIS AGREEMENT is made on 20 December 2019
 
���������2019�12�20���:-
 
(1) ATIF Limited, a private limited company incorporated in Hong Kong, with its business address at Suites 1903-04, 19/F, AXA Tower, Landmark

East, 100 How Ming Street, Kwun Tong, Kowloon, Hong Kong (the “Purchaser”); and
 
������������, ����������������������������100����������19�03-04��"�� "�; �
 

(2) Sinofortune Financial Holdings (BVI) Limited, a private limited company incorporated in the British Virgin Islands, with the registered office
address of Pasea Estate, Road Town, Tortola, British Virgin Islands (the “Vendor”).
 
Sinofortune Financial Holdings (BVI) Limited, �������������������������Pasea Estate, Road Town, Tortola, British Virgin Islands�"�
�"��

 
WHEREAS :-
 
��

 
(A) Sinofortune Securities Limited, is a limited company incorporated in the Hong Kong Special Administrative Region of the People’s Republic of

China, and having its registered office at 16/F, CMA Building, 64-66 Connaught Road Central, Hong Kong (the “Company” or “Sinofortune”), the
particular of which are set out in Schedule 1 of this Agreement. Sinofortune is licensed by the Securities and Futures Commission (the “SFC”), with
its SFC Central Entity Number of AHH123. Sinofortune holds valid licence to carry on Type 1 (Dealing in Securities), Type 2 (Dealing in Futures)
and Type 4 (Advising on Securities) regulated activities (the “SFC Licenses”). A copy of the SFC Licence is exhibited in Schedule 2 of this
Agreement. The Net Asset Value of Sinofortune is approximately HK$9,600,000 as at 31 October 2019.
 
�������� , ��������������, ��������������64-66 ������16� (" �� "� " �� "), �������1� ����������������"���"������
����������AHH123� ����������� 1�(����)�� 2�(������) �� 4�(�������)���"�����"�����������������2���������
2019� 10 � 31 �����$9,600,000 �
 

(B) The Vendor holds 67,000,000 ordinary shares of the Company, representing 100% of the entire issued shares of the Company.
 
������ 67,000,000 ����������100% ���������
 

(C) The Vendor is a wholly-owned subsidiary of Sinofortune Financial Holdings Limited (“Listco”), a public limited company incorporated in the
Cayman Islands whose shares are listed on GEM operated by The Stock Exchange of Hong Kong Limited with stock code: 8123.
 
��������������"����"��������������������������������������������������8123�
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(D) As at the date of this Agreement, Listco has advanced a loan of HK$10,000,000 to the Company by way of subordinated loan under the Subordinated

Loan Agreement (as defined below) which was approved by the SFC.
 
����������������������������������������10,000,000������
 

(E) Vendor agreed to sell the Sale Shares (as defined below) and to procure the Listco to transfer and assign the Subordinated Loan (as defined below),
the Purchaser has agreed to purchase the Sale Shares (as defined below) registered in the name of and beneficially owned by the Vendor and the
Subordinated Loan (as defined below) from the Listco subject to the terms and conditions set out below.
 
��������������������������������������������������, ����������������������������������������������
���

 
IT IS HEREBY AGREED as follows:
 
��������:
 
1. DEFINITIONS AND INTERPRETATION

 
�����

 
In this Agreement (including recital), unless otherwise expressed or required by the context, the following words and expressions shall have the
following meanings:
 
����� (����)����������������������:-
 

“Assignment”
“����”

means the deed of assignment for Listco to assign the rights and benefits under the Subordinated Loan
Agreement and the title of the Subordinated Loan and all accrued interest thereon to the Purchaser and
for the Purchaser to undertake to subrogate the position of the Listco and assume and perform all
obligations under the Subordinated Loan Agreement at Completion, which shall be in substantially the
form as that exhibited in Schedule 4;
 
���������������������������������������������������������������������

������������4 �����;
 

“2018 Audited Accounts”
“2018����”

means the audited statement of financial position and statement of profit and loss and other
comprehensive incomes of the Company for the year ended 31 December 2018, a copy of which is
exhibited in Schedule 3 of this Agreement;
 
������2018�12�31�, ���������������; ���������3;
 

“Audited Completion
Accounts”
“������”

means the audited statement of financial position and statement of profit and loss and other
comprehensive incomes of the Company for the period from 1 January 2020 to the Completion Date;
 
���2020�1�1�����,���������������;
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“Board”
“���”

means the board of directors of the Company;
 
��������

 
“Business Day”
“���”

means a day (other than Saturday or a Sunday and any day on which a typical cyclone warning no.8 or
above or a “black” rainstorm warning signal is hoisted or remains hoisted or in effect between 9:00
a.m. and 12:00 noon and is not lowered or discontinued at or before 12:00 noon) on which licensed
banks are generally open for business in Hong Kong;
 
������������ (��������������������������������������������������������
����)�
 

“Completion”
“��”

means completion of the sale and purchase of the Sale Shares and the Subordinated Loan as specified
in Clause 5;
 
����5���������������
 

“Completion Accounts”
“����”
 

means the unaudited balance sheet and profit and loss account of the Company, and the unaudited
consolidated balance sheet and profit and loss account of the Company, covering the period from 1
January 2020 to the business day prior to the Completion Date, certified by a director of the Company;
 
����2020�1�1�������1����, ��������������, ����������������� (�������);
 

“Completion Date”
“���”
 

means the date to be agreed by the Parties, of which shall be a means a day that is within fifteen (15)
Business Days from the date the Purchaser received the written approval from SFC regarding change
of substantial shareholder, or such other date to be agreed by the Parties in writing;
 
�������������������������15����������������������;
 

“Condition(s) Precedent”
“����”
 

means the condition(s) for Completion as set out in Clause 4;
 
���������������4�;
 

“Consideration”
“����”

means the sum payable by the Purchaser to Vendor for Sale Shares and the Subordinated Loan as set
out in Clause 3.1;
 
��������������������������3.1�;
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“Encumbrances”
“����”

means any claim, third-party interest, mortgage, charge, pledge, lien, share purchase option, pre-
purchase right, priority trade-off, equity right, any property rights, priority or any type of mortgage
interest, and any agreement or obligation that creates or grants such rights;
 
��������������������������������������������������������������������

�����������������������

 
“GEM”
“���”

means GEM operated by The Stock Exchange of Hong Kong Limited;
 
�����������;
 

“GEM Listing Rules”
“�����”

means the Rules Governing the Listing of Securities on GEM;
 
���������;
 

“Hong Kong”
“��”

the Hong Kong Special Administrative Region of the People’s Republic of China;
 
�����������

 
“Listco”
“����”

means Sinofortune Financial Holdings Limited, a public limited company incorporated in the
Cayman Islands whose shares are listed on GEM operated by The Stock Exchange of Hong Kong
Limited with stock code: 8123;
 
�����������������������, �����������������������������8123;
 

“Material Adverse Change”
“������”

any event, change, occurrence or condition which has had, or would reasonably expect to have, a
material adverse effect on the business, circumstances (financial and others), operation and assets of
the Company and for the avoidance of doubt the occurrence of any social or political event or unrest or
any downturn of the general economy of Hong Kong, the PRC, Asia or the world shall not be
considered as Material Adverse Change ;
 
���������������������������������������������������������������������

�����, ��������������������������������������������������
 

“NAV”
“����”
 

shall be equivalent to the amount of the total equity of the Company and the principal of the
Subordinated Loan at the date of Completion, of which shall be approximately HK$9,600,000 at the
Completion Date, and shall not exceed HK$9,700,000;
 
�������100%;����( �HK$9,600,000), �����HK$9,700,000;
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“Parties”
“��”
 

means the Purchaser and the Vendor, and each a “Party”;
 
���������"��"����"��")
 

“Responsible Officer(s)”
“����”

responsible officer(s) of a licensed corporation as stipulated under the SFO;
 
����������������;
 

“Sale Shares”
“����”

means 67,000,000 shares, representing 100% of the total issued shares of the Company;
 
� 67,000,000������� �������100%���

 
“Shareholder”
“��”

shareholder of the Company;
 
�����;
 

“SFC”
“���”
 

the Securities and Futures Commission of Hong Kong;
 
����������������

 
“SFO”
“����”
 

the Securities and Futures Ordinance, Chapter 571 of the Laws of Hong Kong;
 
����������571���
 

“Subordinated Loan”
“����”

means the interest bearing subordinated loan in the sum of HK$10,000,000 advanced by Listco to the
Company pursuant to the Subordinated Loan Agreement;
 
����������������������HK$10,000,000 ���������;
 

“Subordinated Loan Agreement”
“������”

means the agreement for revolving subordinated loan dated 26 August 2011 entered amongst Listco,
the Company and SFC that was extended to 25 August 2021;
 
�2011�8�26������������������2021�8�25��������;
 

“Warranties”
“��”

the representations and warranties given or made by the Vendor, as set out in Clause 7 of this
Agreement).
 
���������������������7��
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1.1. Words importing the singular shall, where the context permits, include the plural and vice versa and words importing gender or neuter include both

gender and neuter;
 
��������������������������������������������������

 
1.2. The expression “person” shall include any firm, partnership, association of persons and body corporate and any such persons acting jointly and the

personal representatives or successors in title of any such person;
 
“��”���������������������������������������������������������
 

1.3. Headings are for convenience only and shall not affect the construction of this Agreement; and
 
��������; �
 

2. SALE AND PURCHASE OF SALE SHARES AND SUBORDINATED LOAN
 
���������������

 
2.1. Subject to the terms and conditions of this Agreement, the Vendor shall sell the Sale Shares as legal and beneficial owner and procure the Listco to

transfer and assign the Subordinated Loan to the Purchaser, and the Purchaser shall purchase the Sale Shares and the Subordinated Loan, together
with all rights and benefits attached or accrued thereto, at the Consideration and without any Encumbrances.
 
���������������������������������������������������������������������������������������������������

���������������

 
3. CONSIDERATION

 
����

 
3.1. The Vendor and the Purchaser hereby agreed the Consideration for the Sales Shares and the Subordinated Loan are HK$5,700,000 (“Premium”) +

NAV.
 
���������������������������������$5,700,000(“��”) + �����
 

3.2 Upon signing the SPA, the Purchaser shall pay a deposit to Vendor: HK$1,710,000 (30% of the Premium) (the “Deposit”). Thereafter, the Purchaser
shall, at its own costs, apply to the SFC for the change of substantial shareholder of Sinofortune and the assignment of the Subordinated Loan and the
Subordinated Loan Agreement from Listco to the Purchaser (the “Application”), the Vendor shall assist for the Application as may be required by
the Purchaser in writing.
 
������������������HK$1,710,000 (���30%)(“��”)������������������������������������������������“��”), ������
���������������
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Refund / Forfeiture of Deposit
 
��/����
 
(i) In the event the SFC does not approve the Application or the Purchaser serves three (3) Business Days’ prior written notice to the Vendor to

terminate the SPA within the first 6 months from the date of the signing of this Agreement, the Vendor shall refund partial Deposit for the
amount of HK$1,000,000 (without interest) to the Purchaser, and the remaining balance of the Deposit of HK$710,000 shall be forfeited by
the Vendor absolutely to compensate the Vendor on its loss of opportunity and need not be refunded to the Purchaser and this Agreement shall
cease to have effect.
 
�������������6���������������������������������������������������������������$1,000,000 (����)���, �
���$710,000��������������������������

 
(ii) In the event the SFC does not approve the Application or the Purchaser serves three (3) Business Days’ prior written notice to the Vendor to

terminate this Agreement within the 7th to 12th month from the date of the signing of this Agreement, the Deposit of HK$1,710,000 shall be
forfeited by the Vendor absolutely to compensate the Vendor on its loss of opportunity and need not be refunded to the Purchaser and this
Agreement shall cease to have effect.

 
�������������7�12����������������������������������������������������,�����������$1,710,000�������
�������������

 
(iii) Subject to paragraphs (i) and (ii) above, in the event SFC does not approve the Application within the 12 months from the date of the signing

of this Agreement, the entire Deposit of HK$1,710,000 shall be forfeited by the Vendor absolutely to compensate the Vendor on its loss of
opportunity and need not be refunded to the Purchaser and this Agreement shall cease to have effect.
 
���� (i) � (ii) ���������������12����������������������������������$1,710,000����������, ���������������
�����

 
(iv) In the event SFC does not approve the Application, the Purchaser shall forthwith notify the Vendor in writing of the SFC’s decision, in any

event not later than three (3) Business Days from receipt of the decision of the SFC.
 
�������������������������������������������������3������

 
3.3 Completion of the SPA and the Transaction (“Completion”) shall take place within 15 Business Days after the SFC approved the Purchaser to

become the substantial shareholder of the Company. Upon Completion, Purchaser shall pay to the Vendor the remaining balance of the
Consideration, of which is HK$3,990,000 (70% of the Premium) and the NAV at the time of Completion. In the event SFC approves the Application,
the Purchaser shall forthwith notify the Vendor in writing of the SFC’s decision, in any event not later than three (3) Business Days from receipt of
the decision of the SFC.
 
���������������������������15�������(“��”)���������������������, �HK$3,990,000 (���70%)����������� �������
�����������������������������������������3������
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3.4 Payments of the Deposit shall be payable in Purchaser’s company cheque to Listco at the direction of the Vendor herein. The Remaining balance of

the Consideration shall be made by the Purchaser by cashier orders to Listco or any other entity that the Vendor may by at least three (3) Business
Days’ prior written notice to the Purchaser.
 
����������������������������������������������������������������������������

 
3.5 The long stop date to this Agreement shall be twelve (12) months from the date of signing of this Agreement (“Long Stop Date”). During the period

commencing from the signing of this Agreement and until the expiry of the Long Stop Date, the Vendor has the responsibility to operate and pay for
all the expense and operating costs of the Company.
 
�������������������12��� ��������������������������
 

4. CONDITIONS PRECEDENT
 
����

 
4.1. Completion shall be conditional upon the following Conditions Precedent being fulfilled and remained fulfilled, or waived by the Purchaser on or

before the Completion Date:-
 
���������������������������, �������������

 
4.1.1 the written approval by SFC of the Application. Vendor shall assist the Purchaser with the Application as may be required by the Purchaser

in writing;
 

������������������ ������������������;
 

4.1.2 the Company remain in good standing;
 
��������;

 
4.1.3 the Company’s SFC License remains valid and effective and the Company has not received any notice issued by the SFC of which inform

the Company that its SFC Licence will be cancelled or become invalid;
 
�����������������������������������������;

 
4.1.4 the Warranties are true, accurate, and continued to be true and accurate from the day of the execution of this Agreement to Completion;

 
�������������������������������;
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4.1.5 no Material Adverse Change to the Company having occurred or to occur from the day of the execution of this Agreement to Completion;

 
�������������������������������;
 

4.1.6 the Vendor having provided to the Purchaser the audited financial report of the Company for the year ending 31 December 2019,
 
������������2019�12�31��������;

 
4.1.7 the Vendor having provided to the Purchaser (i) a draft of the Completion Accounts and (ii) bank account balance proof, at least five (5)

Business Days prior to Completion, to the reasonable satisfaction to the Purchaser;
 
��������� �5� ��������� (i) �������, �(ii) ����������������;

 
4.1.8 all other loan(s) apart from the Subordinated Loan (if any) owed by the Company shall be waived by the relevant lender(s), and the

Completion Accounts shall be adjusted to show that there is no outstanding loan apart from the Subordinated Loan to any entity or party;
and
 
������������/�����(������)��������������������������������(������); �

 
4.1.9 none of the Warranties and other provisions of this Agreement having been breached in any respect, or is misleading or untrue or inaccurate

in any respect.
 
���������������������������������������������

 
4.2. The Vendor and the Purchaser shall use their respective reasonable endeavours to procure the fulfilment of the Conditions Precedent (Clause 4.1) on

or before the Completion Date.
 
�����������������4.1�����������������������
 

4.3. The Purchaser may in its absolute discretion waive any Conditions Precedent in Clause 4.1 (with the exception to clause 4.1.1) at any time by notice
in writing to the Vendor.
 
��������������������4.1���������(�4.1.1���)�
 

4.4. If the Vendor is aware of any fact, matters, event and/or circumstance which it considers may cause significant obstruction to fulfilment of the
Conditions Precedent, the Vendor shall notify the Purchaser in writing accordingly as soon as practicable, in any event not later than five (5)
Business Days from the date the Vendor is aware of such fact, matters, event and/or circumstance.

 
�����������������/���������������������������������������������������������������/��������5���������
��
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4.5. In the event not all the Conditions Precedent have been fulfilled or waived by the Purchaser by no later than 5:00 p.m. on the Long Stop Date, this

Agreement will lapse at the Long Stop Date unless the Parties agree to extend the Long Stop Date in writing. Subject to clause 3.2, after the Long
Stop Date (or the extended Long Stop Date, as the case may be), none of the Parties shall have any claim, recourse, cause of action, obligation or
liability against any of the other Party thereafter and all obligations and liabilities of the Parties hereunder shall consequently and unconditionally
cease.

 
������������ 5�00 �������������������������, �������������������������(��������, �����������������������
������������������������������������������

 
5. COMPLETION
 

��

 
5.1. Completion shall take place on the Completion Date at or before 4:30 p.m. at the registered office of the Company (or at as such other the time and

place as the Parties may agree in writing) when the following business shall be transacted:
 

������������������, ����������:-
 

5.2. At or before Completion, the Vendor shall have delivered or cause to be delivered to the Purchaser:
 

�������, �������������
 
5.2.1 instrument of transfer and sold note in respect of the Sale Shares duly executed by the Vendor as transferor in favour of the Purchaser as

transferee;
 

�����������������������

 
5.2.2 share certificate for the Sale Shares with the name of the Vendor on the share certificates;

 
�����������������������

 
5.2.3 statutory records of the Company, including register of directors, register of members, register of secretary and register of charge;

 
����������������������;

 
 5.2.4 copy of written resolutions of the Board of the Company approving:

 
��������������������-
 
(i) transfer of Sale Shares to the Purchaser;

 
�����������

 
(ii) the issuance of share certificate to the Purchaser; and

 
����������

 
(iii) the entry of the name of the Purchaser in the register of members of the Company.

 
����������������
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(iv) the appointment of director (nominated by the Purchaser) to the Company;

 
������������;
 

5.2.5 the Completion Accounts certified by a director of the Company;
 

���� (�������);
 

5.2.6 bank record proofing the amount of cash as at the Completion Date, for the purpose to determine the NAV, certified by a director of the
Company;

 
���������������, �������� (�������);
 

5.2.7 the written confirmation by the Vendor confirming that (i) all the terms and conditions in this Agreement have been properly complied with;
(ii) there was no Material Adverse Change to the Company since the date of this Agreement; (iii) there was no non-compliance incident to
the SFC rules and regulations; and (iv) the Company has not received any notice of breach or withdrawal regarding its SFC Licence;

 
�������:�i� �������������������;�ii� ���������������������;�iii� �������������; � �iv� ����������������
����;

 
5.2.8 procure Listco to execute the Assignment to assign the rights and benefits of the Subordinated Loan Agreement and the title of the

Subordinated Loan to the Purchaser absolutely; and
 

�����������������������������������; �
 

 5.2.9 such other documents as may be required to give to the Purchaser good title to the Sale Shares and the Subordinated Loan.
 

����������������������������

 
5.3. At Completion, the Purchaser shall deliver or cause to be delivered to the Vendor:
 

����, �������������
 
5.3.1 the remaining balance of the Consideration as set out in Clause 3.3 of this Agreement;

 
��3.3����������������;

 
5.3.2 execute the Assignment to accept the assignment of the Subordinated Loan and to undertake to Listco to subrogate into its position to

assume and perform all obligations of the Listco under the Subordinated Loan Agreement; and
 

������������������������������������������; �
 
5.3.3 copy of written minutes/resolutions of the board of directors of the Purchaser approving the signing of this Agreement, purchase of the Sale

Shares from the Vendor, execution of the Assignment and be the transferee and/or assignee of the Subordinated Loan from the Listco.
 

�������������, ������, ������, ������������������/�������������
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6. RESPONSIBLE OFFICERS OF THE COMPANY
 

�������

 
6.1. The Vendor shall prior to Completion procure the Company enter into new employment agreements with the current two Responsible Officers (or

their substitute(s) as the case may be) of the Company, with remuneration packages that shall not exceed 150% of the remuneration packages of the
two Responsible Officers as at the date of this Agreement, and shall require the two Responsible Officers to serve at least six (6) months’ notice to
the Company to effect resignation from their employments as Responsible Officers of the Company.

 
��������������(�����) ��������,������������������������150%������������������������������6������
 

7. REPRESENTATIONS AND WARANNTIES
 

�����

 
7.1. The Vendor hereby represents and warrants to the Purchaser that the matters set forth below are true, accurate and not misleading as of the date of

this Agreement and upon Completion remains to be true, accurate and not misleading:
 

���������������������������/���������������������������/ �������������������������������������
 

7.1.1 The Vendor:
 

��:
 

(i) When executed and delivered by both Parties, the Agreement constitutes valid and binding obligation of the Vendor;
 

��������������������������������;
 

(ii) The Vendor has all the power to enter into and executed this Agreement and other documents anticipated to be completed and the
transaction contemplated by this Agreement, and to perform its obligations under this Agreement;

 
�����������������������������������������������;

 
(iii) The Vendor is the sole legal and beneficial owner of the Sale Shares and has the absolute right to sell the Sale Shares to the

Purchaser. Save and except the approval of the SFC, the Vendor does not require the approval of any third party to transfer the Sale
Shares to the Purchaser; and

 
�������������������������������������������������������; �
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(iv) The Vendor’s obligation to execute this Agreement or to perform this Agreement does not constitute a breach of any term in any

agreement by the Vendor, and/or a violation of any judgment, order, and regulation binding on the Vendor;
 

�����������������������������������/����������������������;
 

7.1.2 The Company and the Sale Shares:
 

�������:
 
(i) The Company is duly organized, validly existing and in good standing under, and by virtue of, the laws of Hong Kong and has the

legal right to own its properties and assets and to carry on its business as now conducted and as presently proposed to be conducted;
 

����������������������������������������������������;
 

(ii) The Sale Shares have the same interest as other issued shares in all respects, and the holder of the Sale Shares shall have the right to
receive dividends and dividends on and after the Completion Date; and

 
�������������������������������������������������������

 
(iii) The Sale Shares shall be transferred to the Purchaser on the Completion Date without any encumbrances;

 
��������������������������

 
(iv) As of the date of this Agreement, the Company holds valid licenses, registrations, approvals, permits, qualifications, consents, and

other relevant permits for the purpose of conducting its business, and all such licenses, registrations, approvals, permits,
qualifications, consents and other relevant permits are valid and still in existence, there is no reason for the Company to believe that
any of the above will be suspended, cancelled and/or withdrawn;

 
�����������������������������������������������������������������������������������������

�������������������������������/����
 

(ii) the Company has not received any enquiries, and/or any notice of breach of licence from the SFC and/or other regulatory authorities;
and

 
���������/�������������/��������; �

 
(iii) The SFC Licence of the Company and its responsible officers will remain valid.

 
������������������;
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7.1.4 Accounts and financial matters:

 
�������:

 
(i) The Completion Accounts are made in accordance with applicable laws and generally recognized accounting principles and

standards; and
 

�������������������������; �
 

(ii) The Completion Accounts truly and fairly disclose the financial and operating conditions of the Company;
 

����������������������;
 
7.1.5 Taxation:

 
��:

 
(i) The company have filed tax returns in accordance with all applicable laws and regulations (as required);

 
������������������ (����);

 
(ii) The Completion Accounts include the tax liability arising from the Company in any circumstances (including delayed or assessed

interim tax liability) arising from the date of the Completion Accounts; and
 

������������������������������������������������; �
 

(iii) Except as a result of day-to-day business operations, the Company has no further tax liability or subsequent tax liability in the future
after the Completion Accounts.

 
�����������������������������������������;

 
7.1.6 Real Properties:

 
���:

 
The Company does not hold or have any interest or obligations, or lease obligation in any land or buildings.
 
���������������������������;
 
7.1.7 Contracts:

 
��:

 
(i) The Company does not have any agreements, that is unusual and/or onerous, subject to termination penalty, and/or any agreement

restricting the Company to conduct normal business, and/or any agreement that will seriously affecting its business or assets; and
 

���������/���������������/������������������/����������������; �
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(ii) The Company has not granted any powers of attorney or other powers (express or implied) to or in favour of any person to enter into

any contract or commitment or to do anything on behalf of the Company.
 

�������������������������������������������������������

 
7.1.8 Employment:

 
��:

 
(i) The Company does not have any material dispute with its employees and relevant persons; and

 
����������������������; �

 
(ii) There is no outstanding salary and/or fee payable to any third-party sub-contractors, Responsible Officers, employees, directors

and/or any other party.
 

������������������������/��������������/���;
 

7.1.9 Insurance:
 

��:
 
The Company has obtained and maintained valid insurance policies in accordance with the requirements of applicable laws and regulations;
 
�������������������������;
 
7.1.10 Litigation:

 
���

 
(i) The Company has not participated in any litigation, arbitration, administrative, administrative, criminal, or other legal proceedings

(whether as a plaintiff, defendant, or other), and there are no any such procedures against the Company that are threatened to be
brought (or reasonably expected to be brought);

 
��������������������������������������������������������������������;

 
(ii) The Company conducts their business at all times in compliance with all applicable laws and regulations, and have not engaged in

any criminal act or any infringement or any violation of any law, regulation, requirements or conditions; and
 

�������������������������, �����������������������������������; �
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(iii) The Company does not have any material disputes with its customers and suppliers.

 
����������������������

 
 7.1.11 Subordinated Loan:

 
����

 
The Listco is the sole legal and beneficial owner of the Subordinated Loan and has the absolute right (subject to the consent and approval of
the SFC) to transfer and assign the Subordinated Loan to the Purchaser at Completion. Save and except the approval of the SFC, the Listco
does not require the consent or approval of any third party to transfer and assignment of the Subordinated Loan to the Purchaser.
 
�����������������������������������������������������������������������������������������

 
7.2. The aforesaid clause shall remain valid for a period of one (1) year after the Completion.
 

���������������

 
7.3. Each of the Warranties is made based on the best knowledge and belief of the Vendor, and the Vendor acknowledges that the Purchaser is relying on

such representations, warranties and undertakings to enter into this Agreement, and that the Purchaser shall be entitled to treat them as conditions of
this Agreement.

 
������������������������������������������������������������������

 
7.4 If prior to Completion any of the Warranties are found to be untrue, misleading or incorrect or have not been fully carried out in any material respect,

the Purchaser shall, at its absolute discretion, be entitled to terminate this Agreement immediately, by serving a notice to the Vendor.
 

�������������������������������������������������������������

 
7.5 The Parties agree that, unless notice of claim is given in writing by the Purchaser to the Vendor (stating in reasonable detail the specific matters in

respect of which the claim is made and the amount claimed), and is given within one (1) year after Completion, the Vendor shall not be liable in
respect of any claim for breach of Warranties and other provisions of this Agreement.

 
����������������������������������������������������1������������������������������������
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7.6 The Purchaser hereby represents and warrants to the Vendor that the matters set forth below are true, accurate and not misleading as of the date of

this Agreement and upon Completion remains to be true, accurate and not misleading:
 

���������������������������/���������������������������  /  ������������������������������������:
 

7.6.1 When executed and delivered by both Parties, the Agreement constitutes valid and binding obligation of the Buyer;
 

��������������������������������;
 

7.6.2 The Purchaser is duly organized, validly existing and in good standing under, and by virtue of, the laws of the place of its incorporation or
established and has the legal right to own its properties and assets and to carry on its business as now conducted and as presently proposed
to be conducted;

 
�������������������������������������������������;

 
7.6.3 The Purchaser has all the power to enter into and executed this Agreement and other documents anticipated to be completed and the

transaction contemplated by this Agreement, and to perform its obligations under this Agreement; and
 

������������������������������������������������; �
 

7.6.4 The Purchaser’s obligation to execute this Agreement or to perform this Agreement does not constitute a breach of any term in any
agreement by the Purchaser, and/or a violation of any judgment, order, and regulation binding on the Purchaser;

 
�����������������������������������/�����������������������

 
8. UNDERTAKING
 

��

 
8.1. After signing this Agreement and prior to Completion, the Vendor shall procure the Company not to, without the prior written consent of the

Purchaser, cause any resolutions to be passed by the directors or shareholders of the Company, and shall not:-
 

����������������������������������������������������:
 
8.1.1 issue or agree to issue any shares, warrants or other securities or loan capital or grant or agree to grant any option or right in any respects;

 
�����������������������������������������������;
 

 8.1.2 issue any debentures or other securities convertible into debentures;
 
������������������;
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8.1.3 make any advances or other credits to any person or give any guarantee or indemnity, or act as surety for to secure, or accept any direct or

indirect liability for the liabilities of or obligations of any person, or as security for loans;
 

��������������������������������������, ��������������������������������;
 
8.1.4 alter the terms of any financing/lending documents or security arrangements;

 
������/�����������;

 
8.1.5 create or permit to arise any mortgage, charge (fixed or floating), lien, pledge, other form of security or encumbrance or equity of

whatsoever nature, on or in respect of any part of the property or assets of the Company;
 

����������������������������������������������������������;
 
8.1.6 permit or cause the Company to suffer the risk of winding-up petition;

 
���������������;

 
 8.1.7 sell or transfer any asset of the Company;

  
������������;

 
8.1.8 vary and/or stop the operation of the business of the Company;

 
���/����������;

 
8.1.9 facilitate the Company, their director and/or shareholders to enter into any agreement and/or transaction which may cause potential conflict

of interest;
 

����, ����/���������������������/���;
 

8.1.10 do anything which may affect the validity of the Company’s SFC Licence;
 

���������������������;
 
8.1.11 enter into any agreement and/or transaction which may cause adverse impact on the Company;

 
�������������������/���;

 
8.1.12 enter into any agreement that is not in the usual course of business of the Company;

 
������������������;

 
8.1.13 enter into any agreement that is not in the usual course of business of the Company which will create liability for the Company in an amount

exceeding HK$200,000 (for the avoidance of doubt, any liability of the Company created as a result of any deposit made by the Company’s
clients with the Company’s segregated trust bank accounts shall be considered as liability of the Company created in the usual course of its
business);

 
������������������HK$200,000����� (�����������������������������������������);
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8.1.14 enter into any employment agreement of which such employee’s monthly salary exceeds HK$70,000;

 
����HK$70,000���������;

 
8.1.15 take on lease or assume possession of any real property; and

 
�������������; �

 
8.1.16 make any alteration to the provisions of its articles of association.

 
�������������

 
8.2. From the day of execution of this Agreement to Completion, the Purchaser, its agent, representatives, employees, authorized person and/or officers

shall be entitled to contact the Company’s auditor and management teams through arrangement by the Vendor, to further obtain all the information
and documents relating to the Company from the Vendor, and make photocopies of the same provided that the Purchaser shall not unreasonably
interfere with and/or cause any disruption in any manner to the business of the Company.
 
���������������������������������/������������������������������������������������������������������
������/����������������

 
9. AUDITED COMPLETION ACCOUNTS

 
������

 
9.1. The Purchaser undertakes that it shall at its own costs and expenses procure the Company to prepare the Audited Completion Accounts within thirty

(30) Business Days after the Completion Date and such Audited Completion Accounts shall in all respects comply with current legislation and
standard accounting principles and practices and shall be endorsed by the directors of the Company as true and accurate. The Vendor shall render all
reasonable assistance to the Purchaser and the Company for the preparation of the Audited Completion Accounts.
 
��������������������30������������������������������������������������������� ����������������������
������

 
10. POST COMPLETION UNDERTAKING

 
�����

 
10.1 The Purchaser undertakes to provide to the Vendor, an Audited Completion Accounts within thirty (30) Business Days after the Completion Date.

 
�������� 30������������������
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10.2 The Purchaser undertake to change the English and Chinese names of the Company to another names that does not use the word “Sinofortune”

and/or “��” as soon as practicable but in any event not more than three (3) months from the Completion Date, and the Purchaser shall procure the
Company to refrain from using the words “Sinofortune” and/or “��” in the future.
 
���������3������������������������������“Sinofortune” � “��” ����
 

11. CONFIDENTIALITY
 
��

 
11.1. Save and except by operation of law, or order by court of any jurisdiction or the relevant government authority or in compliance of GEM Listing

Rules or the Inside Information provisions of the SFO or with the prior written consent of the Parties to this Agreement, either Party in this
Agreement may not disclose to any third party (save and except its professional representative, advisor or other person required by law) any
information and content of this Agreement, or any documents, information, data, or business confidential information that one Party obtained from
the other Party in respect of the Company or any person(s).
 
���������������������������������������������������������(��������������������)���������������������
��������������������������, ���������������������

 
12. NOTICE

 
��

 
12.1 Any notice or other communication shall be deemed to have been served or delivered at the time specified below if sent to the address set out in

Clause 12.2: (A) if given or made by personally delivery, upon delivery to the relevant address; (B) by post forty-eight (48) hours after being put in
the post in Hong Kong properly addressed to an address in Hong Kong with pre-paid postage; or (C) by international carrier by forty-eight (48) hours
after being sent to an international carrier properly addressed for urgent delivery; or (D) by E-mail upon actual receipt by the recipient in readable
form.
 
����������12.2���������������������A��������������������B��������������48�����������C���������������
�������48������������D��������������������������������������
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12.2 The following shall be used for communication and serving notices for both Parties:

 
����������:

 
Vendor:
 
��:
 

Address: c/o Sinofortune Financial Holdings Limited
16/F, CMA Building,
64-66 Connaught Road Central, Hong Kong
��������64-66 ������16�

Email: [              ]
Attention: Ms. Eva Woo

 
Purchaser:
 
��:
 

Address: Suites 1903-04, 19/F, AXA Tower,
Landmark East, 100 How Ming Street,
Kwun Tong, Kowloon, Hong Kong
���������100�
���������19�03-04�

Email: [                 ]
Attention:���

 
12.3 Any Party may change its address or email address by notice by advising the other Party in writing by one of the above-mentioned manners as set out

in Clause 12.1 of this Agreement.
 
��������12.1��������������������

 
13. MISCELLANEOUS

 
����

 
13.1 Each Party shall bear its own legal and out of pocket expenses incurred in relation to the preparation, negotiation and execution of this Agreement

and all ancillary documents.
 
����������������������������������������������

 
13.2 The stamp duty chargeable on the instrument of transfer and contract notes for the transfer of the Sale Shares from the Vendor to the Purchaser and

the transfer or assignment of the Subordinated Loan from Listco to the Purchaser shall be borne by the Vendor and the Purchaser in equal shares.
 
������������������������������������������������������

 
13.3 This Agreement shall be binding upon and enure for the benefit of the successors.

 
�����������������

 
13.4 Time is of essence in this Agreement

 
��������������

 
13.5 The terms of this Agreement, or any agreement relating to this Agreement, shall not be deemed to constitute a partnership or agency relationship

between the Parties to this Agreement.
 
������������������������������������������
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13.6 No failure of a Party to exercise, and no delay or forbearance in exercising, any right or remedy in respect of any provision of this Agreement shall

operate as a waiver of such right or remedy.
 
������������������������������������������������������������������������������������

 
13.7 If any provision or part of a provision of this Agreement shall be, or be found to be invalid or unenforceable, such invalidity or enforceability shall

not affect the other provisions or parts of such provisions of this Agreement, all of which shall remain in full force and effect.
 
������������������ ��� ����������������������������������������������������

 
13.8 This Agreement constitutes the whole agreement between the Parties relating to the subject matter of this Agreement and supersedes any previous

agreements or arrangements (if any) between them relating to the subject matter hereof.
 
���������������������������������������������

 
13.9 Any variations and supplements to this Agreement shall be made in writing and shall be effective after the execution by all Parties to this Agreement.

 
�����������������������������������

 
13.10 This Agreement may be executed in one or more counterparts, and each such counterpart shall constitute any original of this Agreement, and all the

counterparts shall together constitute one and the same instrument.
 
������������������������������������������������������

 
13.11 The Vendor and the Purchaser agreed that the English version of this Agreement shall prevail, the Chinese version of this Agreement is for reference

only.
 
���������������������������������

 
13.12 The Agreement is in duplicate, one held by Purchaser and the other by the Vendor.

 
�������������������������

13.13 Unless expressly provided to the contrary in this Agreement, a third party who is not a Party has no right under the Contracts (Rights of Third
Parties) Ordinance (Cap 623 of the laws of Hong Kong) to enforce or to enjoy the benefit of any term of this Agreement. Notwithstanding any term
of this Agreement, the consent of any third party who is not a Party is not required to rescind or vary this Agreement at any time.

 
��������������������������������������623�����������������������������������������������������������
�������������
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14. JURISDICTION AND ARBITRATION

 
�������

 
14.1 This Agreement shall be governed by and construed in accordance with the laws of Hong Kong. Any dispute, disagreement or claim arising out of or

in connection with this Agreement shall be settled in accordance with the laws of the Hong Kong Special Administrative Region in accordance with
the Arbitration Rules of the Hong Kong Mediation and Arbitration Centre. The place of arbitration is Hong Kong. The number of arbitrators is one.
The arbitration language shall be Chinese.

 
�������������������������������������������������������������������,�������������������� �������� ���
������ ��������
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SCHEDULE 1

 
Particulars of Sinofortune Securities Limited

 
Name of the Company:
����

Sinofortune Securities Limited
��������

 
Date of incorporation:
����

 

6 December 2000

Place of incorporation:
�����

 

Hong Kong
��

Company Number:
����

 

740288

Address of registered office:
�������

 

16/F, CMA Building, 64-66 Connaught Road Central, Hong Kong
��������64-66 ������16�

Directors:
��

 

LI Ping Sun
���

 
LAI Yuk Mui
���

 
Issued shares and fully paid-up share capital:
�����������

 

67,000,000 ordinary shares
 
HK$67,000,000
 

Shareholder:
��

 

Sinofortune Financial Holdings (BVI) Limited – 100%
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SCHEDULE 2

 
SFC Licence

 

 26  



 

 
SCHEDULE 3

 
2018 Audited Accounts
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SCHEDULE 4

 
Form of the Assignment
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IN WITNESS WHEREOF this Agreement has been executed by the Parties on the day and year first above written.
 
��������������������������

 
Vendor ��   
   
SIGNED by ���: Lai Yak Mui  ) /s/ Lai Yak Mui
  )
For and on behalf of ����  )
Sinofortune Financial Holdings (BVI) Limited  )
   
in the presence of:   
���   
   
/s/ Eva Woo   
Name: Eva Woo   
�����   
   
 
The Purchaser ��   
   
SIGNED by���: Ronghua Liu, Director  ) /s/ Ronghua Liu
  )
For and on behalf of ����  )
ATIF Limited  )
   
in the presence of:   
���   
   
/s/ Florence Ng   
Name: Florence Ng   
�����   
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Exhibit 99.1

  
ATIF Holdings Limited Entries into a Material Definitive Agreement for Sale and Purchase in Respect of

Shares and Subordinated Loan of Sinofortune Securities Limited
 

SHENZHEN, China, December 26, 2019 – ATIF Holdings Limited (“ATIF”, or the “Company”), a company providing financial consulting services to small
and medium-sized enterprises in Asia, today announced that the Company, through its wholly-owned Hong Kong incorporated subsidiary ATIF Limited
(“ATIF HK”), entered into an Agreement for Sale and Purchase in Respect of Shares and Subordinated Loan of Sinofortune Securities Limited (the
“Agreement”) with Sinofortune Financial Holdings (BVI) Limited on December 20, 2019.
 
Sinofortune Financial Holdings (BVI) Limited is a private limited company incorporated in the British Virgin Islands (the “Seller”) and a wholly-owned
subsidiary of Sinofortune Financial Holdings Limited (the “Listco”), which is a public limited company incorporated in the Cayman Islands.
 
Sinofortune Securities Limited, a limited company incorporated in Hong Kong (the “Target”), is licensed by the Securities and Futures Commission of Hong
Kong (the “SFC”) to carry on Type 1 (dealing in securities), Type 2 (dealing in futures contracts), and Type 4 (advising on securities) regulated activities
under the SFC.
 
Pursuant to the Agreement, ATIF HK agreed (i) to purchase from the Seller, 67,000,000 ordinary shares of the Target, representing 100% of the equity
interests of the Target and (ii) to purchase from the Listco, an unsecured interest bearing subordinated loan with a principal amount of HK$10,000,000 (the
“Subordinated Loan”) which was rendered to the Target by the Listco under a Subordinated Loan Agreement dated August 26, 2011, entered amongst the
Listco, the Target, and the SFC (the “Subordinated Loan Agreement”) (collectively, the “Acquisition”). As consideration of the Acquisition, ATIF HK agreed
to pay a cash consideration amounting to HK$5,700,000 plus the NAV (Net Asset Value) of the Target as of the closing of the Acquisition, which NAV was
estimated to be approximately HK$9,600,000 and should not exceed HK$9,700,000.
 
 



 
 
Upon signing the Agreement, ATIF HK is required to pay a deposit to the Seller in the amount of HK$1,710,000, and the remaining balance will be paid on
the closing of the Acquisition. The Acquisition is subject to the SFC’s approval of the change of substantial shareholder of the Target and the assignment of
the Subordinated Loan and the Subordinated Loan Agreement from the Listco to ATIF HK, and is expected to be completed within 15 business days after
ATIF HK obtains such an approval.
 
Mr. Jun Liu, CEO and Director of ATIF, commented, “We always spare no effort to provide comprehensive and professional listing consulting services to
Asian enterprises. The Acquisition is a key milestone of the Company. After the completion of the Acquisition, the Company will be eligible for IPO
securities underwriting and post-listing securities trading in Hong Kong, which is a very important complement to our IPO listing consulting services. With
our underwriting services and post-listing securities trading services, our Asian IPO listing service chain will be more complete.”
 
Mr. Liu continued, “At the same time, after holding a Hong Kong securities license, we plan to extend our Hong Kong securities trading services to cover
Hong Kong online securities trading, and to expand into U.S. online securities trading services through cooperating with certain U.S. securities firms, so as to
eventually realize our goal of serving securities trading worldwide.”
 
About ATIF Holdings Limited
 
Headquartered in Shenzhen, China, ATIF is a company providing financial consulting services to small and medium-sized enterprises in Asia. The
Company’s core businesses include going public consulting services, international financial consulting services, and financial media services. The Company
has advised several enterprises in China in their plans to become publicly listed in the U.S. At present, the Company has business centers and service centers
in Hong Kong and Shenzhen, composed of experienced consulting professionals. The Company owns www.chinacnnm.com, a news and media website that
provides social news and financial information to the Asian region. For more information, please visit http://www.atifchina.com.
 
 



 
 
Forward-Looking Statements
 
All statements other than statements of historical fact in this announcement are forward-looking statements. These forward-looking statements involve known
and unknown risks and uncertainties and are based on current expectations and projections about future events and financial trends that the Company
believes may affect its financial condition, results of operations, business strategy and financial needs. Investors can identify these forward-looking
statements by words or phrases such as “may,” “will,” “expect,” “anticipate,” “aim,” “estimate,” “intend,” “plan,” “believe,” “potential,” “continue,”
“is/are likely to” or other similar expressions. The Company undertakes no obligation to update forward-looking statements to reflect subsequent occurring
events or circumstances, or changes in its expectations, except as may be required by law. Although the Company believes that the expectations expressed in
these forward-looking statements are reasonable, it cannot assure you that such expectations will turn out to be correct, and the Company cautions investors
that actual results may differ materially from the anticipated results and encourages investors to review other factors that may affect its future results in the
Company’s registration statement and in its other filings with the Securities and Exchange Commission.
 
For more information, please contact Investor Relations at:
 
Tina Xiao
Ascent Investor Relations LLC
Phone: +1-917-609-0333
Email: tina.xiao@ascent-ir.com
  
 

 
 


