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Item
1.01 Entry into a Material Definitive Agreement.
 
Stock
Purchase Agreement and Convertible Promissory Note
 
As
previously reported in the Company’s current report on Form 8-K filed with the SEC on May 14, 2025, Alset Inc. (the “Company”)
entered into an
amended term sheet (the “Amended Term Sheet”) on May 8, 2025, with Chan Heng Fai (the “Seller”),
 the Chairman of the Board of Directors, Chief
Executive Officer and largest stockholder of the Company. Pursuant to the Amended Term
Sheet, the Company agreed to purchase from the Seller all of the
issued and outstanding shares of New Energy Asia Pacific Inc. (“NEAPI”),
a corporation incorporated in the State of Nevada. NEAPI owns 41.5% of the
issued and outstanding shares of New Energy Asia Pacific Company
Limited (“New Energy”), a Hong Kong corporation.
 
On
May 22, 2025, pursuant to the terms of the Amended Term Sheet, the Company and the Seller entered into a Stock Purchase Agreement
(the “Stock
Purchase Agreement”) to purchase from the Seller all of the outstanding shares of NEAPI for a purchase price
of $83,000,000 in the form of a promissory
note convertible into newly issued shares of the Company’s common stock (the “Convertible
Note”). The Convertible Note shall have an interest rate of
1% per annum. Under the terms of the Convertible Note, the Seller may
 convert any outstanding principal and interest into shares of the Company’s
common stock at $3.00 per share upon ten (10) days’
notice prior to maturity of the Convertible Note five (5) years from the date of the Term Sheet, and
upon maturity of the Convertible
Note any outstanding principal and accrued interest accrued thereunder will automatically be converted into shares of the
Company’s
common stock at the conversion rate.
 
The
closing of the Stock Purchase Agreement and the Convertible Note will be subject to certain customary closing conditions, including
the approval of
the stockholders holding a majority of the Company’s issued and outstanding common stock.
 
New
 Energy focuses on distributing all-electric versions of special-purpose and transportation vehicles, charging stations and batteries.
 The Company
intends for this to be a strategic move, in line with the Company’s commitment to advancing sustainable and eco-friendly
solutions for the future. The
Seller is a member of the Board of Directors of New Energy, and is a stockholder of New Energy.
 
The
Company’s Board of Directors has received a fairness opinion reflecting that the transaction is fair to the Company’s stockholders
from a financial
point of view. The Stock Purchase Agreement has been approved by the Audit Committee of the Board of Directors and by
the Board of Directors of the
Company. The Seller and his son, Chan Tung Moe, who is also a member of the Company’s Board of Directors,
recused themselves from all deliberation
and voting regarding this acquisition, the Amended Term Sheet, the Stock Purchase Agreement
and the Convertible Note.
 
The
foregoing is a summary only and does not purport to be complete. It is qualified in its entirety by reference to the Stock Purchase Agreement
and
Convertible Note, copies of which are filed as Exhibit 10.1 and Exhibit 10.2 hereto and incorporated by reference herein.
 
Item
2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of Registrant.
 
The
information contained in Item 1.01 above is incorporated by reference into this Item 2.03.
 
Item 3.02 Unregistered Sales of
Equity Securities.
 
The information included in Item 1.01
 of this Current Report on Form 8-K relating to the Company’s Stock Purchase Agreement is incorporated by
reference in this Item
 3.02. In connection with the issuance of the common stock of the Company which may be issued upon the conversion of the
Convertible Note,
the Company relied upon the exemption from registration provided by Section 4(a)(2) under the Securities Act of 1933, as amended, for
transactions not involving a public offering.
 
Item
9.01 Financial Statements and Exhibits.
 
(d)
Exhibits.
 
Exhibit
No.   Description
10.1   Stock Purchase Agreement, between Alset Inc. and Chan Heng Fai, dated as of May 22, 2025
10.2   Convertible Note, between Alset Inc. and Chan Heng Fai
104   Cover
Page Interactive Data File (embedded within the Inline XBRL document)
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Exhibit
10.1

 
STOCK
PURCHASE AGREEMENT

 
This
Stock Purchase Agreement (this “Agreement”), dated as of May 22, 2025, is entered into between Chan Heng Fai,
an individual having his business
address at 9 Temasek Boulevard #16-04, Suntec Tower Two, Singapore 038989 (“Seller”)
and Alset Inc., a Texas corporation (NASDAQ: AEI) (“Buyer”).
 

RECITALS
 

WHEREAS,
Seller owns all of the issued and outstanding shares of common stock, no par value (the “Shares”), of New Energy Asia
Pacific Inc.,
a Nevada corporation (the “Company”), which owns 76,896 shares, representing approximately 41.5%
of the issued and outstanding shares of New Energy
Asia Pacific Company Limited, a Hong Kong private limited company by shares
(“NEAP HK”);

 
WHEREAS,
the Seller also indirectly owns 7.62% of the issued and outstanding share capital in NEAP HK, as set forth on Exhibit A
hereto;
 
WHEREAS,
the capitalization of NEAP HK is set forth on Exhibit A, and except as disclosed on Exhibit A, there are no outstanding
warrants,

rights, calls or commitments of any character whatsoever relating to, or securities, rights or obligations convertible into
or exercisable or exchangeable for,
or giving any Person any right to subscribe for or acquire any shares of Common Stock, or contracts,
commitments, understandings or arrangements by
which the Company or any Subsidiary is or may become bound to issue additional shares
of Common Stock or Common Stock Equivalents, and there are
no convertible notes or other convertible debt to acquire the shares of NEAP
HK except as set forth on Exhibit A hereto;

 
WHEREAS,
pursuant to agreements between the Company and the other stockholders of NEAP HK, the Company’s ownership interest in NEAP

HK may
not be diluted without the Company’s consent;
 
WHEREAS,
Seller is one of the members of the board of directors of NEAP HK; Lui Wai Leung Alan, the Chief Financial Officer of the Buyer, is

a
member of the board of directors of the Company (the “Board”); and the Seller is the Chairman and Chief Executive Officer
of the Buyer. As of the date
of this Agreement, the current Board consists of Li Lai and another two (2) members affiliated with the
Buyer;

 
WHEREAS,
Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller, the Shares, subject to the terms and conditions set forth

herein;
and
 
NOW,
THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration,

the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

ARTICLE
I
DEFINITIONS

 
The
following terms have the meanings specified or referred to in this ARTICLE I:
 
“Action”
means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding, litigation,
citation,

summons, subpoena or investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law
or in equity.
 
“Affiliate”
of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is

under common control with, such Person. The term “control” (including the terms “controlled by” and “under
 common control with”) means the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of a Person, whether through the ownership
of voting securities, by contract or otherwise.
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“Agreement”
has the meaning set forth in the preamble.
 
“Ancillary
Documents” means the Convertible Note.
 
“Balance
Sheet” has the meaning set forth in Section 3.10.
 
“Balance
Sheet Date” has the meaning set forth in Section 3.10.
 
“Business
Day” means any day except Saturday, Sunday or any other day on which commercial banks located in New York are authorized or

required by Law to be closed for business.
 
“Buyer”
has the meaning set forth in the preamble.
 
“Buyer
Indemnitees” has the meaning set forth in Section 8.02.
 
“Buyer
SEC Documents” has the meaning set forth in Section 4.04.
 
“Closing”
has the meaning set forth in Section 2.04.
 
“Closing
Date” has the meaning set forth in Section 2.05.
 
“Code”
means the Internal Revenue Code of 1986, as amended.
 
“Common
Stock” has the meaning set forth in Section 3.05.
 
“Company”
has the meaning set forth in the recitals.
 
“Company
Intellectual Property” means all Intellectual Property that is owned by the Company.
 
“Company
IP Registrations” means all Company Intellectual Property that is subject to any issuance, registration or application by or
with any

Governmental Authority or authorized private registrar in any jurisdiction, including issued patents, registered trademarks,
domain names and copyrights,
and pending applications for any of the foregoing.

 
“Contracts”
means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings, indentures, joint ventures and

all other agreements, commitments and legally binding arrangements, whether written or oral.
  
“Dollars”
or “$” means the lawful currency of the United States.
 
“Encumbrance”
means any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or other), option,

security
interest, mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including any restriction
on use, voting,
transfer, receipt of income or exercise of any other attribute of ownership.

 
“Exchange
Act” means the U.S. Securities Exchange Act of 1934, as amended.
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“Financial
Statements” has the meaning set forth in Section 3.10.
 
“GAAP”
means United States generally accepted accounting principles in effect from time to time.
 
“Governmental
 Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or

instrumentality
of such government or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-
governmental
authority (to the extent that the rules, regulations or orders of such organization or authority have the force of Law), or any arbitrator,
court or
tribunal of competent jurisdiction.

 
“Governmental
 Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any

Governmental
Authority.
 
“Intellectual
Property” has the meaning set forth in Section 3.13.
 
“Interim
Balance Sheet” has the meaning set forth in Section 3.10.
 
“Interim
Balance Sheet Date” has the meaning set forth in Section 3.10.
 
“Interim
Financial Statements” has the meaning set forth in Section 3.10.
 
“Law”
means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other requirement
or

rule of law of any Governmental Authority.
 
“Liabilities”
has the meaning set forth in Section 3.11.
 
“Losses”
means losses, damages, Liabilities, deficiencies, Actions, judgments, interest, awards, penalties, fines, costs or expenses of whatever

kind, including reasonable attorneys’ fees and the cost of enforcing any right to indemnification hereunder and the cost of pursuing
 any insurance
providers; provided, however, that “Losses” shall not include punitive damages, except to the
extent actually awarded to a Governmental Authority or other
third party.

 
“Permits”
means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, variances and similar rights obtained,
or

required to be obtained, from Governmental Authorities.
 
“Person”
 means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated

organization,
trust, association or other entity.
 
“Pre-Closing
Taxes” has the meaning set forth in Section 6.03.
 
“Purchase
Price” has the meaning set forth in Section 2.02.
 
“Real
Property” means the real property owned by, or leased or subleased to, the Company, together with all buildings, structures
and facilities

located thereon.
 
“Representative”
 means, with respect to any Person, any and all directors, officers, employees, consultants, financial advisors, counsel,

accountants
and other agents of such Person.
 
“SEC”
means the U.S. Securities and Exchange Commission.
 
“Securities
Act” means the U.S. Securities Act of 1933, as amended.
 

Stock Purchase Agreement 3 May 2025



 
 
“Seller”
has the meaning set forth in the preamble.
 
“Seller
Indemnitees” has the meaning set forth in Section 8.03.
 
“Shares”
has the meaning set forth in the recitals.
 
“Straddle
Period” has the meaning set forth in Section 6.02.
 
“Taxes”
means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad valorem, transfer, franchise, registration,

profits, license, lease, service, service use, withholding, payroll, employment, unemployment, estimated, excise, severance, environmental,
 stamp,
occupation, premium, property (real or personal), real property gains, windfall profits, customs, duties or other taxes, fees,
assessments or charges of any
kind whatsoever, together with any interest, additions or penalties with respect thereto and any interest
in respect of such additions or penalties.

 
“Tax
Return” has the meaning set forth in Section 3.17.
 
“Unaudited
Financial Statements” has the meaning set forth in Section 3.10.
 

ARTICLE
II
PURCHASE AND SALE

 
Section
2.01 Purchase and Sale. Subject to the terms and
conditions set forth herein, at the Closing, Seller shall sell to Buyer, and Buyer shall

purchase from Seller, the Shares, free and clear
of all Encumbrances (other than restrictions on transfer arising under applicable state or federal securities
Laws), for the consideration
specified in Section 2.02.

 
Section
2.02 Purchase Price. The aggregate purchase price for the Shares shall be US$83,000,000.00
 (the “Purchase Price”), which shall be

payable at the Closing by the execution and delivery by Buyer to Seller of
 the form of convertible promissory note attached hereto as Exhibit B
(“Convertible Note”). The Convertible Note may be converted into shares of the common stock of the Buyer at the rate of $3.00 per share
of the Buyer’s
common stock, subject to adjustment for stock splits, if any. In the event that
 a Section 338(h)(10) election is made, the parties agree to allocate the
Purchase Price for tax purposes as provided in Section 6.05(b).

 
Section
2.03 Transactions to be Effected at the Closing.
 

(a)
At the Closing, Buyer shall deliver to Seller:
 

(i)
the Convertible Note; and
 
(ii)
 all other agreements, documents, instruments or certificates required to be delivered by Buyer at or prior to the Closing

pursuant to
Section 7.03 of this Agreement.
 

(b)
At the Closing, Seller shall deliver to Buyer:
 

(i)
a stock certificate evidencing the Shares, duly endorsed in blank or accompanied by stock powers or other instruments of
transfer duly
executed in blank, with all required stock transfer tax stamps affixed thereto; and

 
(ii)
the Ancillary Documents and all other agreements, documents, instruments or certificates required to be delivered by Seller

at or prior
to the Closing pursuant to Section 7.02 of this Agreement.
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Section
2.04 Closing. Subject to the terms and conditions
of this Agreement, the purchase and sale of the Shares contemplated hereby shall take
place at a closing (the “Closing”)
to be held no later than three (3) Business Days after the last of the conditions to Closing set forth in ARTICLE VII have
been satisfied
 or waived (other than conditions which, by their nature, are to be satisfied on the Closing Date), remotely by electronic exchange of
documents and signatures, or at such other time or on such other date or at such other place as Seller and Buyer may mutually agree upon
in writing (the
day on which the Closing takes place being the “Closing Date”).

 
Section
2.05 Withholding Tax. Buyer and the Company shall
be entitled to deduct and withhold from the Purchase Price all Taxes that Buyer and

the Company may be required to deduct and withhold
under any provision of Tax Law. All such withheld amounts shall be treated as delivered to Seller
hereunder.

 
ARTICLE
III

REPRESENTATIONS AND WARRANTIES OF SELLER
 

Seller represents and warrants to Buyer that the statements
contained in this ARTICLE III are true and correct as of the date hereof.
 
Section
3.01 Good and Valid Title of Seller. Seller is the record owner of and has good and
valid title to the Shares to be sold by such Seller

hereunder, free and clear of all Encumbrances, and, upon consummation of the transfer
of such Shares as contemplated hereby, Buyer shall have good and
valid title to such Shares free and clear of any Encumbrances.

 
Section
3.02 Authority of Seller. Seller has the requisite legal capacity, power and authority to: (a)
execute and deliver this Agreement and any

Ancillary Document; (b) perform his obligations hereunder and thereunder; and (iii) consummate
the transactions contemplated hereby and thereby. This
Agreement (assuming due authorization, execution and delivery by each other party
 thereto) constitutes a legal, valid and binding obligation of Seller
enforceable against Seller in accordance with its terms (subject
to any applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws now
or hereafter in effect relating to creditors’
rights generally or to general principles of equity). When each other Ancillary Document to which Seller is or
will be a party has been
duly executed and delivered by Seller (assuming due authorization, execution and delivery by each other party thereto), such
Ancillary
 Document will constitute a legal and binding obligation of Seller, enforceable against Seller in accordance with its terms (subject to
 any
applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws now or hereafter in effect relating to creditors’
rights generally or to general
principles of equity).

 
Section
3.03 Seller Status; Own Account. Seller is an “accredited investor” as defined in Rule
501(a) under the Securities Act. Seller represents

that he has had the opportunity to receive all information he considers necessary
 or appropriate for deciding whether to receive Shares hereunder and
further represents that he has had an opportunity to ask questions
 and receive answers from Buyer regarding the business, properties, prospects and
financial condition of Buyer and to obtain additional
information (to the extent Buyer possessed such information or could acquire it without unreasonable
effort or expense) necessary to
verify the accuracy of any information furnished to such Seller.

 
Section
3.04 Organization, Authority and Qualification of the Company. The
Company is a corporation duly organized, validly existing and in

good standing under the Laws of the state of Nevada and has full corporate
power and authority to own, operate or lease the properties and assets now
owned, operated or leased by it and to carry on its business
 as it has been and is currently conducted. All corporate actions taken by the Company in
connection with this Agreement and the Ancillary Documents
will be duly authorized on or prior to the Closing.
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Section
3.05 Capitalization of the Company. The authorized capital stock of the Company consists
of 1,000,000,000 shares of common stock,

par value US$0.0001 (“Common Stock”), of which 1,000 shares are issued and
outstanding and constitute the Shares. All of the Shares have been duly
authorized, are validly issued, fully paid and non-assessable,
and are owned of record and beneficially by Seller, free and clear of all Encumbrances. Upon
consummation of the transactions contemplated
by this Agreement, Buyer shall own all of the Shares, free and clear of all Encumbrances. All of the Shares
were issued in compliance
with applicable Laws. None of the Shares were issued in violation of any agreement, arrangement or commitment to which
Seller or the
Company is a party or is subject to or in violation of any preemptive or similar rights of any Person. There are no outstanding or authorized
options, warrants, convertible securities or other rights, agreements, arrangements or commitments of any character relating to the capital
 stock of the
Company or obligating Seller or the Company to issue or sell any shares of capital stock of, or any other interest in, the
Company. The Company does not
have outstanding or authorized any stock appreciation, phantom stock, profit participation or similar rights.
 There are no voting trusts, stockholder
agreements, proxies or other agreements or understandings in effect with respect to the voting
or transfer of any of the Shares.

 
Section
3.06 Capitalization of NEAP HK. The capitalization of NEAP HK is set forth on Exhibit A,
and except as disclosed on Exhibit A, there

are no outstanding warrants, scrip rights to subscribe to, calls or commitments of
any character whatsoever relating to, or securities, rights or obligations
convertible into or exercisable or exchangeable for, or giving
any Person any right to subscribe for or acquire any shares of Common Stock, or contracts,
commitments, understandings or arrangements
by which the Company or any Subsidiary is or may become bound to issue additional shares of Common
Stock or Common Stock Equivalents,
and there are no convertible notes or other convertible debt to acquire the shares of NEAP HK except as set forth on
Exhibit A
hereto. Pursuant to agreements between the Company and the other stockholders of NEAP HK, the Company’s ownership interest in NEAP
HK
may not be diluted without the Company’s consent.

 
Section
3.07 Management of NEAP HK. Seller is one of the members of the board of directors of NEAP HK;
Lui Wai Leung Alan, the Chief

Financial Officer of the Buyer, is a member of the board of directors of NEAP HK (the “Board”);
and the Seller is the Chairman and Chief Executive
Officer of the Buyer. As of the date of this Agreement, the current Board consists
of Li Lai, the Seller, and another two (2) members affiliated with the
Buyer.

 
Section
3.08 No Subsidiaries. The Company does not have,
or have the right to acquire, an ownership interest in any other Person.
 
Section
3.09 No Conflicts; Consents. The execution, delivery
 and performance by Seller of this Agreement and the Ancillary Documents to

which it is or will be a party, and the consummation of the
transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a
violation or breach of, or default
under, any provision of the certificate of incorporation, by-laws or other organizational documents of the Company; (b)
conflict with
or result in a violation or breach of any provision of any Law or Governmental Order applicable to Seller or the Company; (c) require
the
consent, notice or other action by any Person under, conflict with, result in a violation or breach of, constitute a default or an
event that, with or without
notice or lapse of time or both, would constitute a default under, result in the acceleration of or create
in any party the right to accelerate, terminate, modify
or cancel any Contract to which Seller or the Company is a party or by which
Seller or the Company is bound or to which any of their respective properties
and assets are subject (including any Material Contract)
 or any Permit affecting the properties, assets or business of the Company; or (d) result in the
creation or imposition of any Encumbrance
other than Permitted Encumbrances on any properties or assets of the Company. No consent, approval, Permit,
Governmental Order, declaration
 or filing with, or notice to, any Governmental Authority is required by or with respect to Seller or the Company in
connection with the
execution and delivery of this Agreement and the Ancillary Documents to which Seller is or will be a party and the consummation of
the
transactions contemplated hereby and thereby.
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Section
3.10 Financial Statements. Complete copies of the
 Company’s unaudited financial statements consisting of the balance sheet of the

Company as at December 31 for the fiscal years
ended 2024 and 2023 and the related statements of income and retained earnings, stockholders’ equity and
cash flow for the years
 then ended (the “Unaudited Financial Statements”), and unaudited financial statements consisting of the balance sheet
of the
Company as at March 31 and the related statements of income and retained earnings, stockholders’ equity and cash flow for
the three month period then
ended (the “Interim Financial Statements” and together with the Unaudited Financial Statements,
the “Financial Statements”) have been delivered to
Buyer. The Financial Statements have been prepared in accordance
with GAAP applied on a consistent basis throughout the period involved, subject, in the
case of the Interim Financial Statements, to
normal and recurring year-end adjustments (the effect of which will not be materially adverse) and the absence
of notes (that, if presented,
would not differ materially from those presented in the Unaudited Financial Statements). The Financial Statements are based on
the books
and records of the Company, and fairly present in all material respects the financial condition of the Company as of the respective dates
they
were prepared and the results of the operations of the Company for the periods indicated. The balance sheet of the Company as of
December 31, 2024 is
referred to herein as the “Balance Sheet” and the date thereof as the “Balance Sheet
Date” and the balance sheet of the Company as of the quarter ended
March 31, 2025 is referred to herein as the “Interim
Balance Sheet” and the date thereof as the “Interim Balance Sheet Date”. The Company maintains a
standard
system of accounting established and administered in accordance with GAAP.

 
Section
 3.11 Undisclosed Liabilities. The Company has no
 liabilities, obligations or commitments of any nature whatsoever, asserted or

unasserted, known or unknown, absolute or contingent, accrued
or unaccrued, matured or unmatured or otherwise (“Liabilities”), except (a) those which
are adequately reflected or
 reserved against in the Balance Sheet as of the Balance Sheet Date, and (b) those which have been incurred in the ordinary
course of
business consistent with past practice since the Balance Sheet Date and which are not, individually or in the aggregate, material in
amount.

 
Section
3.12 Absence of Certain Changes, Events and Conditions. Since the Balance Sheet Date,
 the Company has been operating in the

ordinary course of business consistent with past practice and there has not been, with respect
to the Company, any change, event, condition, or development
that is, or could reasonably be expected to be, individually or in the aggregate,
materially adverse to the business, results of operations, condition (financial
or otherwise), or assets of the Company.

 
Section
3.13 Material Contracts. All agreements, licenses, notes, bonds, mortgages, indentures,
leases, or other binding instruments or binding

commitments, whether written or oral, to which Company is a party of at least $100,000
(“Material Contract”) have been disclosed to Buyer.
 
Section
 3.14 Title to Assets; Real Property. (a) The Company has good and valid (and, in the
 case of owned Real Property, good and

indefeasible fee simple) title to, or a valid leasehold interest in, all Real Property and personal
 property and other assets reflected in the Financial
Statements or acquired after the Balance Sheet Date (other than properties and assets
 sold or otherwise disposed of in the ordinary course of business
consistent with past practice since the Balance Sheet Date). All Real
Property and such personal property and other assets (including leasehold interests)
are free and clear of Encumbrances.
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(b)
The Company is not a sublessor or grantor under any sublease or other instrument granting to any other Person any right to possess,
lease,
occupy, or use any leased Real Property. The use of the Real Property in the conduct of the Company’s business does not violate
in any
material respect any Law, covenant, condition, restriction, easement, license, permit, or Contract and no material improvements
constituting a part
of the Real Property encroach on real property owned or leased by a Person other than the Company.

 
Section
 3.15 Legal
 Proceedings; Governmental Orders. There are no claims, actions, causes of action, demands, lawsuits, arbitrations,

inquiries,
audits, notices of violation, proceedings, litigation, citations, summons, subpoenas, or investigations of any nature, whether at law
or in equity
(collectively, “Actions”) pending or, to Seller’s knowledge, threatened against or by the Company, Seller,
 or any Affiliate of Seller: (i) relating to or
affecting the Company or any of the Company’s properties or assets; or (ii) that
challenge or seek to prevent, enjoin, or otherwise delay the transactions
contemplated by this Agreement. No event has occurred or circumstances
exist that may give rise to, or serve as a basis for, any such Action. There are no
outstanding, and the Company is in compliance with
all, Governmental Orders against, relating to, or affecting the Company or any of its properties or
assets.

 
Section
3.16 Compliance
With Laws; Permits. The Company has complied, and
is now complying, with all Laws applicable to it or its business,

properties or assets. All permits, licenses, franchises, approvals,
registrations, certificates, variances, and similar rights obtained, or required to be obtained,
from Governmental Authorities (collectively,
 “Permits”) in order for the Company to conduct its business, including, without limitation, owning or
operating any
of the Real Property, have been obtained and are valid and in full force and effect. No event has occurred that would reasonably
be expected
to result in the revocation or lapse of any such Permit.

 
Section
3.17 Taxes.
(a) All returns, declarations, reports, information returns and statements, and other documents relating to Taxes (including

amended returns and claims for refund) (collectively, “Tax Returns”) required to be filed by the Company on or before
the Closing Date have been timely
filed. Such Tax Returns are true, correct, and complete in all respects. All Taxes due and owing by
the Company (whether or not shown on any Tax Return)
have been timely paid. No extensions or waivers of statutes of limitations have
been given or requested with respect to any Taxes of the Company. Seller
has delivered to Buyer copies of all Tax Returns and examination
reports of the Company and statements of deficiencies assessed against, or agreed to by,
the Company, for all Tax periods since formation.
The term “Taxes” means all federal, state, local, foreign, and other income, gross receipts, sales, use,
production,
 ad valorem, transfer, franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment, unemployment,
estimated, excise, severance, environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall profits,
customs, duties,
or other taxes, fees, assessments, or charges of any kind whatsoever, together with any interest, additions, or penalties
with respect thereto.

 
(b)
The Company has not been a member of an affiliated, combined, consolidated, or unitary Tax group for Tax purposes. The Company

has no
Liability for Taxes of any Person (other than the Company) under Treasury Regulations Section 1.1502-6 (or any corresponding provision
of state, local, or foreign Law), as transferee or successor, by contract, or otherwise.

 
(c)
There are no liens for Taxes (other than for current Taxes not yet due and payable) upon the assets of the Company.
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(d)
Seller is a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2. The Company is not, nor has it
been, a

United States real property holding corporation (as defined in Section 897(c)(2) of the Code) during the applicable period in
Section 897(c)(1)(a)
of the Code.

 
Section
3.18 Books and
Records. The minute books and share record and transfer
books of the Company, all of which are in the possession of the

Company and have been made available to Buyer, are complete and correct.
 
Section
3.19 Brokers. No broker, finder or investment
banker is entitled to any brokerage, finders or other fee or commission in connection with

the transactions contemplated by this Agreement
or any Ancillary Document based upon arrangements made by or on behalf of Seller.
 
Section
3.20 Full Disclosure. No representation or
warranty by Seller in this Agreement or any certificate or other
document furnished or to be

furnished to Buyer pursuant to this Agreement contains any untrue statement of a material fact, or omits
 to state a material fact necessary to make the
statements contained therein, in light of the circumstances in which they are made, not
misleading.

 
Section
3.21 Fairness Opinion. All information provided by or on behalf of the Seller to ValueScope
Inc. in connection with the fairness opinion

rendered by Valuescope Inc. attached hereto as Exhibit C is to the knowledge
of the Seller accurate, true, and complete.
 

ARTICLE
IV
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Except as disclosed in the Buyer SEC Documents at least five Business Days prior to the date hereof and that is reasonably apparent on the
face of

such disclosure to be applicable to the representation and warranty set forth herein (other than any disclosures contained or
referenced therein under the
captions “Risk Factors,” “Forward-Looking Statements,” and any other disclosures
contained or referenced therein of information, factors, or risks that are
predictive, cautionary, or forward-looking in nature), Buyer represents and warrants to Seller that the
statements contained in this ARTICLE IV are true and
correct as of the date hereof.

 
Section
4.01 Organization and Authority of Buyer. Buyer is
a corporation duly organized, validly existing, and in good standing under the Laws

of the state of Texas. Buyer has full corporate power
and authority to enter into this Agreement and the Ancillary Documents to which Buyer is a party, to
carry out its obligations hereunder
and thereunder, and to consummate the transactions contemplated hereby and thereby. The execution and delivery by
Buyer of this Agreement
and any Ancillary Document to which Buyer is a party, the performance by Buyer of its obligations hereunder and thereunder, and
the consummation
by Buyer of the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on the part
of
Buyer. This Agreement and each Ancillary Document constitute legal, valid, and binding obligations of Buyer enforceable against Buyer
 in accordance
with their respective terms.

 
Section
4.02 No Conflicts; Consents. The execution, delivery,
 and performance by Buyer of this Agreement and the Ancillary Documents to

which it is a party, and the consummation of the transactions
 contemplated hereby and thereby, do not and will not: (a) violate or conflict with any
provision of the certificate of incorporation,
by-laws, or other governing documents of Buyer; (b) violate or conflict with any provision of any Law or
Governmental Order applicable
to Buyer; or (c) require the consent, notice, declaration, or filing with or other action by any Person or require any Permit,
license,
or Governmental Order.

 
Section
4.03 Brokers. No broker, finder or investment banker
is entitled to any brokerage, finders or other fee or commission in connection with

the transactions contemplated by this Agreement or
any Ancillary Document based upon arrangements made by or on behalf of Buyer.
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Section
4.04 SEC Documents. Buyer has filed with the SEC all reports, schedules, forms, statements and
other documents as required under the

Exchange Act and Buyer has made available to Seller all reports, schedules, forms, statements and
other documents filed with the SEC (“Buyer SEC
Documents”). As of their respective
dates, the Buyer SEC Documents complied in all material respects with the requirements of the Securities Act or the
Exchange Act, as
 the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to such Buyer SEC Documents. The
financial
statements included in such Buyer SEC Documents comply as to form in all material respects with applicable accounting requirements and
the
published rules and regulations of the SEC with respect thereto, have been prepared in accordance with GAAP (except, in the case
of unaudited quarterly
statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis during the periods involved (except
as may be indicated in the notes
thereto) and fairly present the financial position of Buyer as of the dates thereof and the results
of operations and changes in cash flows for the periods then
ended (subject, in the case of unaudited quarterly statements, to normal
year-end audit adjustments as determined by Buyer’s independent accountants).

 
Section
4.05 Nasdaq Compliance. Buyer is in compliance in all material respects with all of the applicable
listing and corporate governance rules

of Nasdaq.
 
Section
4.06 Fairness Opinion. Valuescope Inc. has delivered
its fairness opinion attached hereto as Exhibit C on the transactions underlying this

Agreement and the Ancillary Documents to
the Buyer.
 

ARTICLE
V
COVENANTS

 
Section
5.01 Conduct of Business Prior to the Closing. From the date hereof until the Closing,
except as otherwise provided in this Agreement

or consented to in writing by Buyer (which consent shall not be unreasonably withheld,
conditioned or delayed), Seller shall, and shall cause the Company
to, (x) conduct the business of the Company in the ordinary course
of business consistent with past practice; and (y) use reasonable best efforts to maintain
and preserve intact the current organization,
business and franchise of the Company and to preserve the rights, franchises, goodwill and relationships of its
employees, customers,
lenders, suppliers, regulators and others having business relationships with the Company.

 
Section
5.02 Access to Information. From the date hereof
until the Closing, Seller shall, and shall cause the Company to, (a) afford Buyer and its

Representatives full and free access to and
the right to inspect all of the Real Property, properties, assets, premises, books and records, Contracts and other
documents and data
related to the Company; (b) furnish Buyer and its Representatives with such financial, operating and other data and information related
to the Company as Buyer or any of its Representatives may reasonably request; and (c) instruct the Representatives of Seller and the
Company to cooperate
with Buyer in its investigation of the Company. Any investigation pursuant to this Section 5.02 shall be conducted
 in such manner as not to interfere
unreasonably with the conduct of the business of Seller or the Company. No investigation by Buyer
or other information received by Buyer shall operate as
a waiver or otherwise affect any representation, warranty or agreement given
or made by Seller in this Agreement.
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Section
5.03 Confidentiality. From and after the Closing, Seller shall, and shall cause its
Affiliates to, hold, and shall use its reasonable best

efforts to cause its or their respective Representatives to hold, in confidence
any and all information, whether written or oral, concerning the Company,
except to the extent that Seller can show that such information
(a) is generally available to and known by the public through no fault of Seller, any of its
Affiliates or their respective Representatives;
or (b) is lawfully acquired by Seller, any of its Affiliates or their respective Representatives from and after the
Closing from sources
 which are not prohibited from disclosing such information by a legal, contractual or fiduciary obligation. If Seller or any of its
Affiliates
or their respective Representatives are compelled to disclose any information by judicial or administrative process or by other requirements
of
Law, Seller shall promptly notify Buyer in writing and shall disclose only that portion of such information which Seller is advised
by its counsel in writing
is legally required to be disclosed, provided that Seller shall use reasonable best efforts to obtain
 an appropriate protective order or other reasonable
assurance that confidential treatment will be accorded such information.

 
Section
5.04 Further Assurances. Following the Closing, each
of the parties hereto shall, and shall cause their respective Affiliates to, 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.

 
ARTICLE
VI

TAX MATTERS
 

Section
6.01 Tax Covenants.
 

(a)
Without the prior written consent of Buyer, Seller shall not, to the extent it may affect or relate to the Company: (i) make, change,
or
rescind any Tax election; (ii) amend any Tax Return; (iii) take any position on any Tax Return; or (iv) take any action, omit to take
any action, or
enter into any other transaction that would have the effect of increasing the Tax liability or reducing any Tax asset
of Buyer or the Company, in
respect of any taxable period that begins after the Closing Date or, in respect of any taxable period that
begins before and ends after the Closing
Date (each such period, a “Straddle Period”), the portion of any Straddle
Period beginning after the Closing Date.

 
(b)
All transfer, documentary, sales, use, stamp, registration, value added, and other such Taxes and fees (including any penalties and

interest)
incurred in connection with this Agreement and the Ancillary Documents shall be borne and paid by Seller when due. Seller shall, at its
own expense, timely file any Tax Return or other document with respect to such Taxes or fees (and Buyer shall cooperate with respect
thereto as
necessary).

 
(c)
Buyer shall prepare, or cause to be prepared, all Tax Returns required to be filed by the Company after the Closing Date with respect

to any taxable period or portion thereof ending on or before the Closing Date and all Straddle Period Tax Returns. Any such Tax Return
shall be
prepared in a manner consistent with past practice (unless otherwise required by Law) and without a change of any election or
any accounting
method.

 
Section
6.02 Straddle Period. In the case of Taxes that are payable with respect to a Straddle
Period, the portion of any such Taxes that are

allocated to Pre-Closing Tax Periods (as defined in Section 6.04) for purposes of this
Agreement shall be: (a) in the case of Taxes: (i) based upon, or related
to, income, receipts, profits, wages, capital, or net worth;
(ii) imposed in connection with the sale, transfer, or assignment of property; or (iii) required to be
withheld, the amount of Taxes
which would be payable if the taxable year ended with the Closing Date; and (b) in the case of other Taxes, the amount of
such Taxes
for the entire period multiplied by a fraction, the numerator of which is the number of days in the period ending on the Closing Date
and the
denominator of which is the number of days in the entire period.
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Section
6.03 Termination of Existing Tax Sharing Agreements. Any and all existing Tax sharing
agreements (whether written or not) binding

upon the Company shall be terminated as of the Closing Date. After such date neither the
 Company, Seller, nor any of Seller’s Affiliates and their
respective Representatives shall have any further rights or liabilities
thereunder.

 
Section
6.04 Tax Indemnification. Seller shall indemnify the Company, Buyer, and each Buyer
Indemnitee (as defined in Section 8.02) and hold

them harmless from and against (a) any loss, damage, liability, deficiency, Action,
judgment, interest, award, penalty, fine, cost or expense of whatever kind
(collectively, including reasonable attorneys’ fees
and the cost of enforcing any right to indemnification under this Agreement, “Losses”) attributable to any
breach
of or inaccuracy in any representation or warranty made in Section 3.17; (b) any Loss attributable to any breach or violation
of, or failure to fully
perform, any covenant, agreement, undertaking, or obligation in ARTICLE VI; (c) all Taxes of the Company or relating
to the business of the Company for
all Pre-Closing Tax Periods (as defined below); (d) all Taxes of any member of an affiliated, consolidated,
 combined, or unitary group of which the
Company (or any predecessor of the Company) is or was a member on or prior to the Closing Date
by reason of a liability under Treasury Regulation
Section 1.1502-6 or any comparable provisions of foreign, state, or local Law; and
(e) any and all Taxes of any Person imposed on the Company arising
under the principles of transferee or successor liability or by contract,
relating to an event or transaction occurring before the Closing Date. In each of the
above cases, together with any out-of-pocket fees
and expenses (including attorneys’ and accountants’ fees) incurred in connection therewith, Seller shall
reimburse Buyer
for any Taxes of the Company that are the responsibility of Seller pursuant to this Section 6.04 within ten business days after payment
of
such Taxes by Buyer or the Company. The term “Pre-Closing Tax Period” means any taxable period ending on or before
 the Closing Date and, with
respect to any taxable period beginning before and ending after the Closing Date, the portion of such taxable
period ending on and including the Closing
Date.

 
Section
6.05 Cooperation and Exchange of Information. Seller
and Buyer shall provide each other with such cooperation and information as

either of them reasonably may request of the other in filing
any Tax Return pursuant to this ARTICLE VI or in connection with any proceeding in respect
of Taxes of the Company, including providing
copies of relevant Tax Returns and accompanying documents. Each of Seller and Buyer shall retain all Tax
Returns and other documents
in its possession relating to Tax matters of the Company for any Pre-Closing Tax Period (collectively, “Tax Records”)
until
the expiration of the statute of limitations of the taxable periods to which such Tax Records relate.

 
Section
6.06 Survival. Notwithstanding anything in this Agreement
to the contrary, the provisions of Section 3.17 and this ARTICLE VI shall

survive for the full period of all applicable statutes
of limitations (giving effect to any waiver, mitigation, or extension thereof) 90 days.
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ARTICLE
VII
CLOSING CONDITIONS

 
Section
 7.01 Conditions to Obligations of All Parties. The
 obligations of each party to consummate the transactions contemplated by this

Agreement shall be subject to the fulfillment, at or prior
to the Closing, of each of the following conditions:
 

(a)
Nasdaq shall not have objected to this Agreement and the transactions hereby.
 
(b)
This Agreement and the transactions hereby will have been duly approved by the stockholders holding a majority of the issued and

outstanding
shares of the common stock of the Buyer.
 
(c)
No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Governmental Order which is in effect

and
has the effect of making the transactions contemplated by this Agreement illegal, otherwise restraining or prohibiting consummation of
such
transactions or causing any of the transactions contemplated hereunder to be rescinded following completion thereof.

 
Section
7.02 Conditions to Obligations of Buyer. The obligations
of Buyer to consummate the transactions contemplated by this Agreement

shall be subject to the fulfillment or Buyer’s waiver, at
or prior to the Closing, of each of the following conditions:
 

(a)
The representations and warranties of Seller contained in ARTICLE III shall be true and correct in all respects (except for de minimis
inaccuracies) on and as of the date hereof and on and as of the Closing Date with the same effect as though made at and as of such
date (except
those representations and warranties that address matters only as of a specified date, the accuracy of which shall be determined
as of that specified
date in all respects).

 
(b)
Seller shall have duly performed and complied in all material respects with all agreements, covenants, terms and conditions required

by this Agreement and the Ancillary Documents, as applicable, to be performed or complied with by it prior to or on the Closing Date.
 
(c)
No Action shall have been commenced against Buyer, Seller or the Company, which would prevent the Closing. No injunction or

restraining
 order shall have been issued by any Governmental Authority, and be in effect, which restrains or prohibits any transaction
contemplated
hereby.

 
(d)
Seller shall have delivered to Buyer a good standing certificate (or its equivalent) for the Company from the secretary of state or

similar
Governmental Authority of the jurisdiction under the Laws in which the Company is organized.
 
(e)
 Seller shall have delivered, or caused to be delivered, to Buyer stock certificates evidencing the Shares, free and clear of

Encumbrances,
 duly endorsed in blank or accompanied by stock powers or other instruments of transfer duly executed in blank and with all
required stock
transfer tax stamps affixed.

 
(f)
Buyer shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of Seller, that each of the

conditions
set forth in Section 7.02(a) and Section 7.02(b) have been satisfied.
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(g)
 Buyer shall have received a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of Seller certifying that

attached thereto are true and complete copies of all resolutions adopted by the board of directors of Seller authorizing the execution,
delivery and
performance of this Agreement and the Ancillary Documents to which it is a party and the consummation of the transactions
contemplated hereby
and thereby, and that all such resolutions are in full force and effect and are all the resolutions adopted in connection
 with the transactions
contemplated hereby and thereby.

 
(h)
Buyer shall have received a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of Seller certifying the names

and signatures of the officers of Seller authorized to sign this Agreement, the Ancillary Documents and the other documents to be delivered
hereunder and thereunder.

 
(i)
Seller shall have delivered to Buyer such other documents or instruments as Buyer reasonably requests and are reasonably necessary

to
consummate the transactions contemplated by this Agreement.
 

Section
7.03 Conditions to Obligations of Seller. The obligations
of Seller to consummate the transactions contemplated by this Agreement shall
be subject to the fulfillment or Seller’s waiver,
at or prior to the Closing, of each of the following conditions:

 
(a)
The representations and warranties of Seller contained in ARTICLE IV shall be true and correct in all respects (except for de minimis

inaccuracies) on and as of the date hereof and on and as of the Closing Date with the same effect as though made at and as of such
date (except
those representations and warranties that address matters only as of a specified date, the accuracy of which shall be determined
as of that specified
date in all respects).

 
(b)
Buyer shall have duly performed and complied in all material respects with all agreements, covenants, terms and conditions required

by
this Agreement and the Ancillary Documents to be performed or complied with by it prior to or on the Closing Date.
 
(c)
No injunction or restraining order shall have been issued by any Governmental Authority, and be in effect, which restrains or prohibits

any material transaction contemplated hereby.
 
(d)
The Convertible Note, and other Ancillary Documents, shall have been executed and delivered by the parties thereto and complete

copies
thereof shall have been delivered to Seller.
 
(e)
Seller shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of Buyer, that each of the

conditions
set forth in Section 7.03(a) and Section 7.03(b) have been satisfied.
 
(f)
 Seller shall have received a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of Buyer certifying that

attached thereto are true and complete copies of all resolutions adopted by the board of directors of Buyer authorizing the execution,
delivery and
performance of this Agreement and the Ancillary Documents to which it is a party and the consummation of the transactions
contemplated hereby
and thereby, and that all such resolutions are in full force and effect and are all the resolutions adopted in connection
 with the transactions
contemplated hereby and thereby.

 
(g)
Seller shall have received a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of Buyer certifying the names

and signatures of the officers of Buyer authorized to sign this Agreement, the Ancillary Documents and the other documents to be delivered
hereunder and thereunder.

 
(h)
Buyer shall have delivered to Seller such other documents or instruments as Seller reasonably requests and are reasonably necessary

to
consummate the transactions contemplated by this Agreement.
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ARTICLE
VIII
INDEMNIFICATION

 
Section
8.01 Survival. Subject to the limitations and other
 provisions of this Agreement, the representations and warranties contained herein

(other than any representations or warranties contained
in Section 3.17 which are subject to ARTICLE VI) shall survive the Closing and shall remain in full
force and effect until the
date that is two (2) years from the Closing Date; provided, that the representations and warranties in Section 3.01, Section 3.02,
Section 3.05, Section 3.06, Section 3.07, Section 3.16, Section 4.01, Section 4.02 and Section 4.03 shall survive indefinitely.
All covenants and agreements
of the parties contained herein (other than any covenants or agreements contained in ARTICLE VI which are
subject to ARTICLE VI) shall survive the
Closing indefinitely or for the period explicitly specified therein. Notwithstanding the foregoing,
 any claims asserted in good faith with reasonable
specificity (to the extent known at such time) and in writing by notice from the non-breaching
party to the breaching party prior to the expiration date of the
applicable survival period shall not thereafter be barred by the expiration
of the relevant representation or warranty and such claims shall survive until
finally resolved.

 
Section
8.02 Indemnification By Seller. Subject to the other terms and conditions of this ARTICLE
VIII, Seller shall indemnify and defend each

of Buyer and its Affiliates (including the Company) and their respective Representatives
(collectively, the “Buyer Indemnitees”) against, and shall hold
each of them harmless from and against, and shall
pay and reimburse each of them for, any and all Losses incurred or sustained by, or imposed upon, the
Buyer Indemnitees based upon, arising
out of, with respect to, or by reason of: (a) any inaccuracy in or breach of any of the representations or warranties of
Seller contained
in this Agreement or the other Transaction Documents; or (b) any breach or non-fulfillment of any covenant, agreement, or obligation
to
be performed by Seller pursuant to this Agreement or the other Transaction Documents.

 
Section
8.03 Indemnification By Buyer. Subject to the other terms and conditions of this ARTICLE
VIII, Buyer shall indemnify and defend each

of Seller and its Affiliates and their respective Representatives (collectively, the
“Seller Indemnitees”) against, and shall hold each of them harmless from
and against, and shall pay and reimburse
each of them for, any and all Losses incurred or sustained by, or imposed upon, the Seller Indemnitees based upon,
arising out of, with
 respect to, or by reason of: (a) any inaccuracy in or breach of any of the representations or warranties of Buyer contained in this
Agreement
or the other Transaction Documents; or (b) any breach or non-fulfillment of any covenant, agreement, or obligation to be performed by
Buyer
pursuant to this Agreement.

 
Section
8.04 Indemnification Procedures. Whenever any claim shall arise for indemnification
hereunder, the party entitled to indemnification

(the “Indemnified Party”) shall promptly provide written notice of
 such claim to the other party (the “Indemnifying Party”). In connection with any
claim giving rise to indemnity hereunder
resulting from or arising out of any Action by a Person who is not a party to this Agreement, the Indemnifying
Party, at its sole cost
and expense and upon written notice to the Indemnified Party, may assume the defense of any such Action with counsel reasonably
satisfactory
to the Indemnified Party. The Indemnified Party shall be entitled to participate in the defense of any such Action, with its counsel
and at its own
cost and expense. If the Indemnifying Party does not assume the defense of any such Action, the Indemnified Party may,
but shall not be obligated to,
defend against such Action in such manner as it may deem appropriate, including settling such Action,
after giving notice of it to the Indemnifying Party,
on such terms as the Indemnified Party may deem appropriate and no action taken
by the Indemnified Party in accordance with such defense and settlement
shall relieve the Indemnifying Party of its indemnification obligations
herein provided with respect to any damages resulting therefrom. The Indemnifying
Party shall not settle any Action without the Indemnified
Party’s prior written consent (which consent shall not be unreasonably withheld or delayed).
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Section
8.05 Tax Claims. Notwithstanding any other provision of this Agreement, the control of any claim,
assertion, event, or proceeding in

respect of Taxes of the Company (including, but not limited to, any such claim in respect of a breach
of the representations and warranties in Section 3.16
hereof or any breach or violation of or failure to fully perform any covenant,
agreement, undertaking, or obligation in ARTICLE VI) shall be governed
exclusively by ARTICLE VI hereof.

 
Section
8.06 Cumulative Remedies. The rights and remedies provided for in this ARTICLE VIII (and in ARTICLE
VI) are cumulative and are in

addition to and not in substitution for any other rights and remedies available at Law or in equity or
otherwise.
 

ARTICLE
IX
TERMINATION

 
Section
9.01 Termination. This Agreement may be terminated at any time prior to the Closing
by the mutual written consent of Seller and Buyer.
 
Section
9.02 Effect of Termination. In the event of the termination of this Agreement in accordance
 with this Article, this Agreement shall

forthwith become void and there shall be no liability on the part of any party hereto except:
 (a) that the obligations set forth in this ARTICLE IX and
ARTICLE X hereof shall survive termination; and (b) that nothing herein shall
 relieve any party hereto from liability for any willful breach of any
provision hereof.

 
ARTICLE
X

MISCELLANEOUS
 

Section
10.01 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.

 
Section
10.02 Notices. All notices, requests, consents, claims,
demands, waivers 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
or internationally recognized
courier (receipt requested); (c) on the date sent by e-mail 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. Such communications must be 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 10.02):

 
If
to Seller: c/o
Alset International Limited

9
Temasek Boulevard #16-04, Suntec Tower Two,
Singapore
038989
E-mail:
fai@alsetinternational.com

   
If
to Buyer: Alset
Inc.

4800
Montgomery Lane, Suite 210
Bethesda,
MD 20814
E-mail:
ronald@alsetinternational.com
Attention:
Rongguo Wei
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Section
10.03 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.
 
Section
10.04 Entire Agreement. This Agreement and the Ancillary
Documents constitute 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. In the event of any inconsistency between the statements in the body of this Agreement and those
in the Ancillary Documents,
and the Exhibits, the
statements in the body of this Agreement will control.

 
Section
 10.05 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, conditioned or delayed. No assignment shall relieve the assigning party of any of its obligations
hereunder.

 
Section
10.06 No Third-Party Beneficiaries. Except as provided
in Section 6.04 and ARTICLE VIII, this Agreement is for the sole benefit of the

parties hereto and their respective successors and permitted
assigns and nothing herein, express or implied, is intended to or shall confer upon any other
Person or entity any legal or equitable
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

 
Section
10.07 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 waiver by any
party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly
identified by such written
waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to exercise, or
delay
in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor
shall any single
or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof
or the exercise of any other right,
remedy, power or privilege.

 
Section
10.08 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.
 

(a)
This Agreement shall be governed by and construed in accordance with the internal laws of the State of Texas without giving effect to
any choice or conflict of law provision or rule (whether of the State of Texas or any other jurisdiction).

 
(b)
 ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS AGREEMENT, THE

ANCILLARY DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED
 HEREBY OR THEREBY MAY BE INSTITUTED IN THE
FEDERAL COURTS OF THE UNITED STATES OF AMERICA OR THE COURTS OF THE STATE OF TEXAS, AND EACH
 PARTY
IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING.
SERVICE OF PROCESS, SUMMONS,
NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH HEREIN
SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION
 OR OTHER PROCEEDING BROUGHT IN ANY SUCH
COURT. THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE
OF ANY
SUIT, ACTION OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN
ANY SUCH COURT THAT ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN
AN INCONVENIENT FORUM.
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(c)
 EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS

AGREEMENT OR THE ANCILLARY DOCUMENTS IS LIKELY TO
 INVOLVE COMPLICATED AND DIFFICULT ISSUES AND,
THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE
TO A TRIAL BY
JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE ANCILLARY
DOCUMENTS OR THE TRANSACTIONS
 CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS AGREEMENT
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A
LEGAL
ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (D) SUCH PARTY
HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.10(C).

 
Section
 10.09 Specific Performance. The parties agree that
 irreparable damage would occur if any provision of this Agreement were not

performed in accordance with the terms hereof and that the
parties shall be entitled to specific performance of the terms hereof, in addition to any other
remedy to which they are entitled at
law or in equity.

 
Section
10.10 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 facsimile, e-mail 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.

 
[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 written above.
 
SELLER
 
CHAN
HENG FAI, an individual
 
/s/ Chan
Heng Fai  
Chan Heng Fai  
 
BUYER
 
ALSET
INC., a Texas corporation
 
/s/ Lim Sheng
Hon Danny  
Name: Lim Sheng Hon Danny  
Title: Director  
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EXHIBIT
A
 

CAPITALIZATION
TABLE
 

Ownership
Interests in New Energy Asia Pacific Company Limited
 

   
Number of

Shares  
Ownership

Interest
Lik Fong HK Limited     85,000      45.88%
American Premium Water Corporation*     9,264      5.00%
Alset Construction EV Pte. Ltd.**     4,850      2.62%
Wong Hei     9,264      5.00%
New Energy Asia Pacific Inc.**     76,896      41.50%
      185,274      100.00%

 
* American Premium Water Corporation is majority owned by Chan Heng Fai
**Alset
Construction EV Pte. Ltd. and New Energy Asia Pacific Inc. are each wholly owned by Chan Heng Fai
 
Shares of New Energy Asia Pacific Company
 Limited owned by New Energy Asia Pacific Inc., American Premium Water Corporation and Alset
Construction EV Pte. Ltd have non-dilutive
rights regarding their ownership interests in New Energy Asia Pacific Company Limited.
 
Certain debt of New Energy Asia Pacific Company
Limited held by Mr. Wong Hei may be converted into up to 5% of New Energy Asia Pacific Company
Limited.
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Exhibit 10.2

 
THIS
 CONVERTIBLE PROMISSORY NOTE (THIS “NOTE”) AND THE SECURITIES ISSUABLE UPON CONVERSION HEREOF HAVE NOT
BEEN REGISTERED
 UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), APPLICABLE
STATE LAW, OR APPLICABLE
LAWS OF ANY FOREIGN JURISDICTION, AND MAY NOT BE SOLD, OFFERED FOR SALE, DISTRIBUTED,
ASSIGNED, OFFERED, PLEDGED OR OTHERWISE TRANSFERRED
UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT AND APPLICABLE STATE OR FOREIGN SECURITIES LAWS COVERING
ANY SUCH TRANSACTION OR (B)
SUCH TRANSACTION IS EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT AND APPLICABLE STATE OR FOREIGN
SECURITIES
LAWS COVERING SUCH TRANSACTION.
 

CONVERTIBLE
PROMISSORY NOTE
 

Principal
Amount: US$83,000,000.00 May
__, 2025 (“Effective Date”)
 
FOR
VALUE RECEIVED, Alset Inc., a Texas corporation, having its principal office at 4800 Montgomery Lane, Suite 210, Bethesda, MD 20814

(the
“Company”) promises to pay to Chan Heng Fai, an individual having his business address at 9 Temasek Boulevard #16-04,
 Suntec Tower Two,
Singapore 038989 (together with his permitted successors and assigns, the “Holder”), the principal
 sum of Eighty Three Million US Dollars
(US$83,000,000.00) (“Principal Amount”) and all accrued interest may be paid
by the “Optional Conversion” (as hereinafter defined) of such amount
into shares of the Company’s common stock
(“Common Stock”) at the Conversion Rate, provided all of the conditions precedent contained in Section 3 of
this Note
have been satisfied, together with interest in arrears, if any, on the unpaid principal balance from time to time outstanding from the
date hereof
until the entire Principal Amount due hereunder is paid in full at the rate(s) provided below. “US$” mean
 the lawful currency of the United States of
America (U.S.).
 

1.
Maturity.
 

1.1
Maturity Date. The aggregate outstanding Principal Amount, together with all accrued interest, if any, thereon, reduced by unamortized
prepaid interest, if any, (cumulatively, “Outstanding Amount”), shall, at the discretion of the Holder, either be
repaid in cash and/or convert into shares of
Common Stock of the Company as provided in Section 3 below and shall be due and payable
in full on the earliest to occur of (the earliest of such events
being the “Maturity Date”): (i) on or by the fifth
(5th) anniversary of the Effective Date (“Term”); or (ii) the acceleration of this Note upon the occurrence
of an Event of Default.

 
1.2
Redemption. The Company may, at its option, at any time during the Term, redeem a portion or all amounts of outstanding Principal

Amount, without incurring penalties, additional interest, or other fees or charges; provided that the Company shall send the Holder written
 notice
(“Redemption Notice”) of such redemption stating the amount of the Principal Amount being redeemed (“Redemption
Amount”) and, if such redemption
of the Note is in full, the place or places whether the Note is to be surrendered for payment.
After a Redemption Notice is given, the Company shall deliver
to the Holder the Redemption Amount within ten (10) business days of such
Redemption Notice, during which period of time the Holder shall not have the
right to convert any portion of this Note. If the Company
fails to deliver the Redemption Amount to the Holder within ten (10) business days, then (i) all
rights and remedies of the Holder under
this Note, including conversion rights in accordance with Section 3 of this Note, shall continue as though no such
Redemption Notice
had been given, and (ii) the Company shall not have the right to redeem any portion of the Principal Amount for a period of thirty (30)
calendar days following such failure to deliver the Redemption Amount.
 

2.
Interest.
 
2.1
Interest Rate. This Note shall bear one percent (1%) interest per annum. Interest shall be paid quarterly, in cash or in Common
Stock, at

the Holder’s election, subject to Sections 3 of this Note, on or before the thirtieth (30th) day after the
end of each quarter during the Term. Interest shall be
computed on the basis of a year (365 or 366 days, as the case may be) and the
actual number of days elapsed.

 
 



 
  

3.
Conversion.
 

3.1.
Optional Conversion. At any time during the Term, except as otherwise provided herein, the Principal Amount less any unamortized
prepaid interest, if any, and all accrued interest, if any, thereon (“Maximum Conversion Amount”) may, at the sole
option of the Holder, be converted, in
whole or in part, into fully paid and non-assessable whole shares of Common Stock (“Optional
Conversion”) in accordance with Section 3.4 below.

 
3.2.
 Mechanics of Conversion. The Holder shall notify the Company in writing of its election to convert all or part of the Maximum

Conversion Amount (“Conversion Amount”) in accordance with Section 3.1 (“Conversion Notice”). Such
conversion shall only become effective after
all of the following conditions have been satisfied:

 
a.
The Company receives the Conversion Notice;
 
b.
The Holder executes any and all documents required in connection with becoming a holder of Common Stock;
 
c.
The Company issues and delivers to the Holder a certificate or certificates for the number of Common Stock, if any, to which the

Holder
shall be entitled as provided herein, within ten (10) calendar days of receipt of the Conversion Notice (“Certificates”);
and
 
d.
 The Holder provides the Company with written confirmation that the outstanding balance of the Principal Amount and accrued

interest,
if any, has been reduced by the Conversion Amount (“Reduction Certificate”). Upon the occurrence of the events set
forth in Sections
3.2 (a), (b) and (c) above, and this Section 3.2(d), the Company shall deliver to the Holder a restated note (“Restated
Note”) evidencing the
remaining outstanding balance of the Principal Amount, if any, which the Restated Note shall in all other
 respects be identical with this Note,
except that the Maximum Conversion Amount shall be reduced by the Conversion Amount.

 
3.3
Conversion Rate. The price for conversion of Principal Amount into shares of Common Stock shall be US$3.00, subject to adjustment
of

stock split, if any (“Conversion Rate”).
 
3.4
Adjustment of Note Conversion Rate. In the event the Company shall in any manner, subsequent to the issuance of this Note, approve
a

reclassification involving a reverse stock split and subdivision of the Company’s issued and outstanding Common Stock, the Conversion
 Rate shall
forthwith be adjusted by proportionally increasing the Note conversion price on the date such subdivision shall become effective.
In the event the Company
shall in any manner, subsequent to the issuance of this Note, approve a reclassification involving a forward
stock split and subdivision of the Company’s
issued and outstanding Common Stock, the Conversion Rate shall forthwith be adjusted
by proportionally decreasing the Note conversion price on the date
such subdivision shall become effective.

 
3.5
No Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of this Note. In lieu of the Company
issuing

any fractional shares to the Holder upon conversion of the Note, the Company shall pay to the Holder the amount of the fractional
shares valued at the
Conversion Rate.

 
3.6
Automatic Conversion. The outstanding principal and accrued interest payable at the Maturity Date shall automatically be converted
into

the Buyer’s common stock, at the Conversion Rate. Upon conversion, the Buyer shall issue and deliver to the Seller the number
of common stock equal to
the outstanding principal and accrued interest divided by the Conversion Rate.
 
 



 
 

4.
Reservation of Authorized Shares.
 

4.1
Reservation. On the date of this Note, the Company shall have reserved all of its authorized unissued shares of Common Stock,
including
treasury shares of Common Stock (“Initial Reserve Amount”), solely for the purpose of effecting the conversion
 of this Note or other convertible
securities issued to the Holder, if any. After the increase in the Company’s authorized but unissued
 shares of Common Stock (“Authorized Share
Increase”), the Company shall at all times thereafter reserve out of its
authorized but unissued shares of Common Stock, a number of shares of Common
Stock equal to the Conversion Rate with respect to Maximum
Conversion Amount of this Note, solely for the purpose of effecting the conversion of this
Note (“Subsequent Reserve Amount”).
 

4.2
Insufficient Authorized Shares. If at any time after the Authorized Share Increase and while this Note remains outstanding the
Company
does not have a sufficient number of authorized and unreserved shares of Common Stock to satisfy its obligation to reserve the
 Subsequent Reserve
Amount (an “Authorized Share Failure”), then the Company shall take all action necessary to effect
an Authorized Share Increase.

 
5.
Warranties and Representations by the Company. The Company represents to the Holder as follows:

 
5.1
Existence, Qualification and Power. The Company (i) is duly organized or formed, validly existing and, as applicable, in good
standing

under the laws of the jurisdiction of its incorporation or organization; and (ii) has all requisite power and authority and
all requisite governmental licenses,
authorizations, consents and approvals to execute, deliver and perform its obligations under this
Note.
 

5.2
Authorization; No Contravention. The execution, delivery and performance by the Company of this Note have been duly authorized
by all
necessary corporate or other organizational action, and do not and will not (i) contravene the terms of any of the Organization
Documents of the Company;
(ii) conflict with or result in any breach or contravention of any material contractual obligation to which
the Company is a party or that is affecting the
Company or the properties of the Company; or (iii) violate any Laws, where such violations
would not reasonably be expected, individually or in the
aggregate, to have a Material Adverse Effect.
 

5.3
Governmental Authorization; Other Consents. No approval, consent, exemption, authorization, or other action by, or notice to,
or filing
with, any Governmental Authority or any other Person is required in connection with the execution, delivery or performance
by, or enforcement against, the
Company of this Note other than (i) those that have already been obtained and are in full force and effect;
 and (ii) approvals, consents, exemptions,
authorizations, actions and notices the absence of which would not reasonably be expected to
result in a “Material Adverse Effect” (as defined below).
 

5.4
Binding Effect. This Note will have been duly executed and delivered by the Company. This Note shall constitute a legal, valid
 and
binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to applicable bankruptcy,
 insolvency,
reorganization, moratorium or other laws affecting creditors’ rights generally and subject to general principles of
equity, regardless of whether considered
in a proceeding in equity or at law. The Principal Amount and interest accrued thereon are valid
corporate debts of the Company.
 

5.5
 Litigation. There are no actions, suits, proceedings, claims or disputes pending or, to the knowledge of the Company, threatened
 in
writing, at law, in equity, in arbitration or before any Governmental Authority, by or against the Company or any of its subsidiaries
 that (i) either
individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect and that has not been
publicly disclosed prior to the date
of this Note; or (ii) purport to enjoin or restrain the execution or delivery of this Note, or any
of the transactions contemplated hereby.

 
5.6
Investment Company Act. The Company is not and is not required to be registered as an “investment company” under the
Investment

Company Act of 1940.
 
5.7
Compliance with Laws. Each of the Company and its operating subsidiaries is in compliance in all material respects with the requirements

of all Laws, except in such instances in which (i) such requirement of Laws is being contested in good faith by appropriate proceedings
 diligently
conducted; or (ii) the failure to comply therewith, either individually or in the aggregate, would not reasonably be expected
to result in a Material Adverse
Effect.

 
 



 
 

5.8
Anti-Corruption. (i) Neither the Company nor any of its operating subsidiaries is in violation of the U.S. Foreign Corrupt Practices
Act of
1977, or other similar anti-corruption legislation in other jurisdictions applicable to the Company or any operating subsidiary
from time to time, the effect
of which is or would reasonably be expected to be material to the Company and its operating subsidiaries
 taken as a whole; and (ii) the Company has
instituted and maintained policies and procedures reasonably designed to promote and achieve
compliance with such laws.

 
5.9
Sanctions. Neither the Company nor any of its operating subsidiaries, nor, to the knowledge of the Company, any director, officer
or (other

than with respect to this Clause 5.9(iii) below) employee thereof, is an individual or entity that is (i) currently the subject
or target of any sanctions; (ii)
included on the Office of Foreign Assets Control (OFAC)’s List of Specially Designated Nationals,
 or any similar list enforced by the U.S. federal
government (including OFAC); or (iii) located, organized or resident in a Designated
Jurisdiction.

 
5.10
Financial Statements. The Company’s financial statements, as set forth in its filings with the U.S. Securities and Exchange
Commission

(SEC), are complete and accurate as of the dates stated and as required and to the extent required by applicable U.S. accounting
standards.
 

6.
Warranties and Representations by the Holder. The Holder represents to the Company as follows:
 

6.1
Requisite Power and Authority. The Holder has all requisite power and authority and all requisite governmental licenses, authorizations,
consents and approvals to execute, deliver and perform its obligations under Note.

 
7.
Usury. All agreements between the Company and the Holder are hereby expressly limited so that in no contingency or event whatsoever,

whether by reason of acceleration of maturity of the indebtedness evidenced hereby or otherwise, shall the amount paid or agreed to be
paid to the Holder
for the use, forbearance, or detention of the indebtedness evidenced hereby exceed the maximum permissible amount
under applicable law. If, from any
circumstance whatsoever, fulfillment of any provision hereof at the time performance of such provision
shall be due shall involve transcending the limit of
validity prescribed by law, the obligation to be fulfilled shall automatically be
 reduced to the limit of such validity, and if from any circumstances the
Holder should ever receive as interest an amount which would
exceed the highest lawful rate, such amount which would be excessive interest shall be
applied to the reduction of the principal balance
evidenced hereby and not to the payment of interest, and, if the Principal Amount of this Note has been
paid in full, shall be refunded
to the Company.
 

8.
Negative Covenants. So long as this Note shall remain in effect and until any Outstanding Amount (and liquidated damages, if any)
and all fees
and all other expenses or amounts payable under this Note have been paid in full, unless the Holders shall otherwise consent
in writing, which consent shall
not be unreasonably withheld or delayed, the Company shall not amend its charter documents, including,
without limitation, its certificate of incorporation
and bylaws, in any manner that materially and adversely affects any rights of the
Holder.

 
9.
 Replacement of Note. If this Note is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in exchange
 and

substitution for and upon cancellation hereof, or in lieu of and substitution for this Note, a new Note, but only upon receipt of
 evidence reasonably
satisfactory to the Company of such loss, theft or destruction and customary and reasonable bond or indemnity, if
requested.
 

10.
Events of Default. The following constitute an event of default (“Event of Default”):
 

10.1.
The Company fails to pay any amount of principal or interest under this Note when due and said failure continues for a period of thirty
(30) days after the Company’s receipt of written notice from the Holder;
 

10.2
The Company fails or neglects to perform, keep or observe any of the covenants, conditions or agreements contained in this Note and
such
failure or neglect continues after Holder provided the Company with thirty (30) days written notice thereof;
 

10.3
Any warranty or representation now or hereafter made by the Company in connection with this Note is untrue or incorrect in any
material
respect, or any schedule, certificate, statement, report, financial data, notice, or writing furnished at any time pursuant to this Note
by the Company
to the Holder is untrue or incorrect in any material respect, on the date as of which the facts set forth therein are
stated or certified and such failure or
neglect continues after Holder provided the Company with thirty (30) days written notice thereof;
 
 



 
 

10.4
A proceeding under any bankruptcy, reorganization, arrangement of debt, insolvency, readjustment of debt or receivership law or statute
is filed against the Company which is not dismissed within sixty (60) days of its filing, or a proceeding under any bankruptcy, reorganization,
arrangement
of debt, insolvency, readjustment of debt or receivership law or statute is filed by the Company or the Company makes an
assignment for the benefit of
creditors or the Company takes any corporate action to authorize any of the foregoing;
 

10.5
The Company voluntarily or involuntarily dissolves or is dissolved, terminates or is terminated; or
 

10.6
The Company becomes insolvent or fails generally to pay its debts as they become due, and said failure continues for a period of thirty
(30) days after written notice of same from the Holder to the Company.
 

11.
 Remedies. Upon the occurrence of an Event of Default, or Change of Control (as defined below), at the option and upon the written
declaration of the Holder (or automatically without such declaration if an Event of Default set forth in Section 10.4 occurs), the entire
Outstanding Amount
shall, without presentment, demand, protest, or notice of any kind, all of which are hereby expressly waived, be forthwith
due and payable, and Holder
may, immediately and without expiration of any period of grace, enforce payment of all amounts due and owing
under this Note and exercise any and all
other remedies granted to it at law, in equity or otherwise, including the demand for immediate
 transfer to the Holder of any ownership interests in the
Company. For purposes of this Note, the term “Change of Control”
 shall mean the consummation of any bona fide third party tender offer, merger,
amalgamation, consolidation or other similar transaction
the result of which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or
group of persons,
becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of a majority of total voting power of the
voting
stock of the Company. Change of Control specifically excludes any transactions involving the Holder and/or any entity or person affiliated
with the
Holder.

 
12.
 Certain Terms Defined. “Person(s)” means any natural person, corporation, limited liability company, trust,
 joint venture, association,

company, partnership, Governmental Authority or other entity. “Governmental Authority”
means the government of the U.S. or any other nation, or of
any political subdivision thereof, whether state or county or provincial
or local, and any agency, authority, instrumentality, regulatory body, court, central
bank or other entity exercising executive, legislative,
 judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.
“Law(s)” means,
 collectively, all international, foreign, federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances, codes
 and
administrative or judicial precedents or authorities, including the interpretation or administration thereof by any Governmental
Authority charged with the
enforcement, interpretation or administration thereof, and all applicable administrative orders, directed
duties, requests, licenses, authorizations and permits
of, and agreements with, any Governmental Authority, in each case whether or not
having the force of law. “Organization Documents” means (i) with
respect to any corporation, the certificate or articles
of incorporation and the bylaws (or equivalent or comparable constitutive documents with respect to
any non-U.S. jurisdiction); (ii)
with respect to any limited liability company, the certificate or articles of formation or organization and operating agreement
(or equivalent
or comparable constitutive documents with respect to any non-U.S. jurisdiction); and (iii) with respect to any partnership, joint venture,
trust
or other form of business entity, the partnership, joint venture or other applicable agreement of formation or organization and
any agreement, instrument,
filing or notice with respect thereto filed in connection with its formation or organization with the applicable
Governmental Authority in the jurisdiction of
its formation or organization and, if applicable, any certificate or articles of formation
or organization of such entity. “Material Adverse Effect” means (i)
a material adverse change in, or a material adverse
effect upon, the financial condition of the Company and its operating subsidiaries, taken as a whole; (ii)
a material impairment of the
ability of the Company to perform its obligations under any loan agreement to which it is a party; or (iii) a material adverse
effect
upon the legality, validity, binding effect or enforceability against the Company of any loan agreement to which it is a party.

 
13.
Miscellaneous.

 
13.1
Notices. All notices to any party required or permitted hereunder shall be in writing and shall be sent to the physical address
or email

address set forth for such party as follows:
 
  i. If
to the Holder:

 
Chan
Heng Fai
9
Temasek Boulevard #16-04, Suntec Tower Two, Singapore 038989
Email:
fai@alsetinternational.com
 

 



 
 
  ii. If
to the Company:

 
Alset
Inc.
4800
Montgomery Lane Suite 210, Bethesda, MD 20814
Attention:
Alan Lui
Email:
alan@alsetinternational.com

 
Any
such notice shall be deemed effectively given (i) upon personal delivery to the party to be notified; (ii) when sent by confirmed electronic

transmission or facsimile if sent during normal business hours of the recipient, if not, then on the next business day; (iii) three (3)
business days after
having been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one (1) day
 after deposit with a recognized national
overnight courier, specifying next day delivery, or two (2) days after deposit with a recognized
 international overnight courier, specifying two (2) days
delivery, in each case with written verification of receipt.
 

13.2
Waiver. No failure to exercise, and no delay in exercising, on the part of the Holder, any right, power, or privilege hereunder
 shall
operate as a waiver thereof; nor shall any single or partial exercise of any right, power, or privilege hereunder preclude any
other or further exercise thereof
or the exercise of any other right, power, or privilege. The rights and remedies herein provided are
cumulative and not exclusive of any rights or remedies
provided by law.
 

13.3
Amendments. Any term, covenant, or condition of this Note may be amended or waived only by written consent of the Company and
the
Holder in writing.
 

13.4
Expenses. Any reasonable expense incurred by the Holder (including, without limitation, reasonable attorneys’ fees and disbursements)
in connection with the exercise of any right or remedy upon the occurrence of an Event of Default, including, without limitation, the
costs of collection and
reasonable attorneys’ fees and expenses, shall be paid by the Company within thirty (30) days of receiving
written notice thereof from the Holder. Any such
expense incurred by the Holder and not timely paid by the Company shall be added to
the other obligations hereunder and shall earn interest at the same
rate per annum as the principal hereunder.
 

13.5
Governing Law and Exclusive Jurisdiction. This Note shall be governed by and construed according to the laws of the State of Texas
without regard to the conflict of law provisions thereof. Any dispute arising under or in relation to this Note shall be resolved exclusively
 in the U.S.
District Court for the District of Texas and states courts of the State of Texas including appellate courts thereto, (collectively,
the “Texas Courts”) and each
of the parties hereby submits irrevocably to the exclusive jurisdiction of the Texas
Courts and agrees that these courts are a convenient forum. Each party
waives any claim of forum non conveniens in respect of
the Texas Courts.

 
13.6
Transfer; Successors and Assigns. The terms and conditions of this Note shall inure to the benefit of and be binding upon the
respective

permitted successors and assigns of the parties. Each party shall not assign, sell or transfer this Note and its rights, privileges
and obligations hereunder,
unless with the prior written consent of the other party.
 

13.7
Entire Agreement. This Note constitutes the full and entire agreement of the Company and the Holder with respect to the subject
matter
hereof.
 

13.8
Confidentiality. In addition to separate confidentiality agreement, if any, the Holder will at all times keep confidential and
not divulge,
use or make accessible to anyone the terms and conditions of this Note and the transactions described herein, and any non-public
material information
concerning or relating to the business or financial affairs of the Company to which such party has been or will
become privy relating to this Note, except to
its employees and advisors in such capacity, as required to perform its obligations hereunder,
if required by law or rules of a stock exchange on which its or
its parent’s securities are listed, or with the prior written consent
of the Company.

 
13.9
WAIVER OF JURY TRIAL.

 
THE
COMPANY AND THE HOLDER EACH HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY WITH
REGARDS TO ANY “DISPUTE” AND
 ANY ACTION ON SUCH “DISPUTE”. THIS WAIVER IS KNOWINGLY, WILLINGLY AND
VOLUNTARILY MADE BY THE COMPANY AND THE HOLDER, AND
THE COMPANY AND THE HOLDER HEREBY REPRESENT
THAT NO REPRESENTATIONS OF FACT OR OPINION HAVE BEEN MADE BY ANY PERSON OR ENTITY TO INDUCE
THIS WAIVER
OF TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT. THIS PROVISION IS A MATERIAL INDUCEMENT
FOR THE PARTIES ENTERING
INTO THIS NOTE. THE COMPANY AND THE HOLDER ARE EACH HEREBY AUTHORIZED TO FILE
A COPY OF THIS SECTION HEREOF IN ANY PROCEEDING AS CONCLUSIVE
EVIDENCE OF THIS WAIVER OF JURY TRIAL. THE
COMPANY FURTHER REPRESENTS AND WARRANTS THAT (1) IT HAS BEEN REPRESENTED IN THE SIGNING OF
THIS NOTE
AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL, OR (2) HAS HAD THE OPPORTUNITY TO BE
REPRESENTED BY INDEPENDENT
 LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL, AND (3) EACH HAVE HAD THE
OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL.
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IN
WITNESS WHEREOF, the parties have caused this Note to be executed by its duly authorized representatives as of the day and year first
above written.

 
  Alset
Inc.
     
  By:  
  Name:  
  Title:  
 
  Chan
Heng Fai
     
  By:  
 

[Signature
Page to Convertible Promissory Note]
 
 

 


