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 STOCK PURCHASE AGREEMENT 
 
THIS STOCK PURCHASE AGREEMENT (the “SPA”) is made this 17th day of January, 2024, 
by and among Rasmus Refer, an individual (the “Seller”) and the controlling shareholder of 
Fastbase Inc., Nevada corporation (the “Company” or “FBSE”), and Chong Yi Yang, or his Assigns 
(the “Purchaser”), setting forth the terms and conditions upon which the Seller will sell a total of 
Seventy-nine Million, Nine-Hundred Sixty-six Thousand, Nine Hundred and Sixty-one 
(79,966,961) shares of the Company’s Common Stock, owned by him and representing 
approximately seventy-four percent (73.8%) of the issued and outstanding common stock of the 
Company (the “Shares”), to the Purchaser. The Seller and the Purchaser may be referred to herein 
singularly as a “Party” and collectively, as the “Parties”. 
 
   In consideration of the mutual promises, covenants, and representations contained herein, THE 
PARTIES HERETO AGREE AS FOLLOWS: 
 

WITNESSETH: 
 
   WHEREAS, the Seller and the Purchaser have appointed David L. Hill, II on behalf of Hill 
Innovative Law, LLC, to act as the Escrow Agent ("Escrow Agent”) for this transaction and to 
receive and hold all consideration received from the Purchaser for the sale of the Shares and all 
documents, stock certificates, medallion signature guaranteed stock powers and corporate records of 
the Company to be delivered by the Seller and the Company to the Purchaser hereunder 
(collectively, “Documents”), in the Escrow Agent’s account, as defined in the Escrow Agreement 
(the “Escrow Account”), unless other arrangements are agreed to by all parties. 
 
   WHEREAS, the Purchaser, the Seller and Escrow Agent, have entered into an ESCROW 
AGREEMENT dated January 17, 2024. 
 

NOW THEREFORE, in consideration of the mutual promises, covenants and 
representations contained herein, the parties herewith agree as follows: 
 

ARTICLE I 
SALE AND PURCHASE OF THE SHARES 

 
    1.01    Sale.   Subject to the terms and conditions of this SPA, the Seller agrees to sell the Shares 
and the Purchaser shall purchase the Shares, for a total of Two Hundred and Fifty-Five Thousand 
U.S. dollars (USD $255,000.00) (the “Purchase Price”).  This is a private transaction between the 
Seller and the Purchaser. 
      
    1.02    Escrow Agent.   The Seller and the Purchaser hereby appoint David L. Hill, II on behalf of 
Hill Innovative Law, LLC, to act as the Escrow Agent as to the distribution of the Purchase Price 
received for the sale of the Shares and distribution of the Documents of to be held in the Escrow 
Account. 
 
     1.03   Deposit; Due Diligence.   The Purchaser has made a deposit (the “Deposit”) in the amount 
of Fifty-One Thousand, Five Hundred U.S. dollars (USD $51,500) for the Shares being sold by the 
Seller.  The amount of $51,500 includes $1,500, which is the Purchaser’s portion of the Escrow fee. 
The amount deposited will be held in the Escrow Account until Closing (as defined in Section 3.01 
of this SPA) or until ordered released as per other sections of this SPA. 

The Deposit shall be fully refundable for a period of ten (10) business days from the date of this 
SPA for any reason or no reason (the “Due Diligence Period”).  After the Due Diligence Period, 
the Deposit will be non-refundable unless the Seller fails to fulfill all things to be completed 
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pursuant to the terms of this SPA and outlined in Article II, Section 2.15 and Article III, Section 
3.02 of this SPA. In addition if, after signing this SPA and prior to the Closing, in performing due-
diligence, the Purchaser, discovers something of significance that was not previously revealed that 
changes the structure and intent of this SPA and this transaction, the Purchaser will notify the Seller 
of the subject of its concern and their intention to cancel this SPA and the request for the refund of 
the Deposit, in writing, addressed to the individuals and addresses listed in Article VI, Section 6.09 
of this SPA.  The Seller shall have three business (3) days after receiving any such notice to correct 
the discrepancy, to the extent correctable, to the reasonable satisfaction of the Purchaser or the 
Deposit will be refunded to the Purchaser by the Escrow Agent. 

 
The account wire instructions for the Deposit herein and payment pursuant to Sections 1.04 and 
3.02(b)(i) are as follows: 

 
The amount of Fifty-one Thousand, Five Hundred U.S. dollars ($51,500) of the Deposit was wire 
transferred into the following Escrow Account: 
 
International: 
SWIFT Code:      WFBIUS6S 
Recipient Bank Name:   Wells Fargo 
Recipient Bank Address:    420 Montgomery Street 

San Francisco, CA 94104-1207 
Account number:     4978401370 
Credit to or Recipient Name:    Ameris Bank 
Special Instructions or Recipient Reference: David L Hill Attorney at Law IOLTA; 
Account #:                                                      5075386 
     
    As soon as reasonably practicable after signing this SPA, Seller will grant to Purchaser, and/or 
Purchaser’s Representative, access to the Google Drive containing of the corporate documents of 
the Company that are available, for review by the Purchaser, and any and all other documents of the 
Company which Purchaser might request. 
 
    1.04    Balance of Purchase Price, Termination prior to Closing.  It is agreed that the full amount 
of the Purchase Price will be wire transferred to the Escrow Account on or before February 7, 2024, 
and that the closing will take place contemporaneous with such payment (the “Closing”).  It is 
agreed that all of the Shares and the Documents shall remain in the Escrow Account until the full 
amount of the Purchase Price has been paid into Escrow Account, after which the Closing on the 
sale of the Shares shall take place and all stock certificates, stock powers and corporate documents 
listed in Article II, Section 2.15 and Article III, Section 3.02 below, and the full amount of the 
Purchase Price shall be disbursed in accordance with the terms of the Escrow Agreement. 
     

In addition to the termination provision set forth in Section 1.03 above, this SPA may be 
terminated prior to the Closing (i) unilaterally by Seller if: (a) the balance of the Purchase Price for 
the Shares is not paid in full on or before February 7,  2024, unless an extension of time is agreed to 
in writing by both parties; or (b) Purchaser has failed to comply with all material terms of this SPA; 
and (ii) unilaterally by Purchaser if: (a) the Seller has failed to comply with all material terms of this 
SPA; or (b) the Documents from the Seller and the Company are not delivered to the Purchaser or 
Purchaser’s representative on or before February 5, 2024, unless an extension of time is agreed to in 
writing by both parties. 
 

Upon such termination of this SPA pursuant to clause (i) above, all consideration paid by 
Purchaser and Documents shall be delivered to Seller in accordance with the terms of the Escrow 
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Agreement. Upon such termination of this SPA pursuant to clause (ii) above, all consideration paid 
by the Purchaser shall be wired back to the Purchaser and all Documents shall be delivered to the 
Seller in accordance with the terms of the Escrow Agreement. 
 

ARTICLE II  
REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER 

 
The Seller represents and warrants to and covenants with the Purchaser that as of the date of 

this SPA and as of the date of the Closing: 

 
2.01     Organization. The Company is a Nevada corporation duly organized, validly 

existing, and in good standing under the laws of that state, has all necessary corporate powers to 
own properties and carry on a business, and is duly qualified to do business and is in good standing 
in the state of Nevada and elsewhere (if required). The Seller believes that all actions taken by the 
incorporators, directors and/or shareholders of the Company have been valid and in accordance with 
the laws of the state of Nevada.  The Company reports to OTC Markets (Pink sheets) and is current 
in its reporting. 

 
Immediately following the Closing, the Purchaser shall file all required filings with any state 

and federal regulators, including the OTC Markets Group Inc. (the “OTC”), disclosing the 
acquisition of the Shares by the Purchaser, the change of control of the Company, all changes to the 
officers and directors, and all such additional disclosure as is required to keep the Company in good 
standing with any and all regulatory bodies having authority.  

 
2.02 OTC Markets Alternative Reporting Status/OTCPink. The Company is an OTC 

Alternative Reporting company and is required to file periodic reports with the OTC. 

(a) To the best knowledge of the Seller the Company is a not a “shell” company (as 
such term is defined in Rule 12b-2 under the Exchange Act). 

 
(b) To the best knowledge of the Seller, the Company is eligible to submit a Form 

211 under SEC Rule 15c2-11 if required for brokers to publish competing quotes 
and provide continuous market making. 

 
(c) The Company’s common stock is DTC-eligible to the best of knowledge of the 

Seller. DTC has not taken and will not take action to impose directly and/or 
indirectly a “chill” or other restrictions on the common stock. 

 
(d) The Company is preparing its federal and state tax returns for the years ended on 

December 31, 2023 and 2022. 
 
(e) To the best knowledge of the Seller: (1). All of the Company’s outstanding 

common stock and preferred stock have been legally issued in accordance with 
state and federal law and were approved by the board of the Company; (2). 
There are no liabilities or judgments against the Company, other than those 
included in the Company’s financial statements and reports filed with OTC. 

 

2.03 Authorization; Enforcement; Validity.  The Seller has all requisite power, authority 
and legal capacity to enter into and perform his obligations under this SPA, the Escrow Agreement 
and each of the other agreements to be entered into by the Seller in connection with the transactions 
contemplated by this SPA (collectively, the “Transaction Documents”).  The execution, delivery 
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and performance of the Transaction Documents by the Seller and/or the Company, if it is a 
corporation, and the consummation by the Seller of the transactions contemplated thereby, has been 
duly authorized by the board of directors of the Company and the Seller and no further consent or 
authorization is required by the Seller or the Company’s board of directors or its stockholders.  This 
SPA and all the other Transaction Documents have been duly executed and delivered by the Seller 
and constitute the legal, valid and binding obligations of the Seller, enforceable against the Seller in 
accordance with their respective terms.   

 
2.04     Capitalization.    
 

(a) The authorized capital stock of the Company consists of 195,000,000 shares of 
Common Stock, $0.001 par value, of which 108,367,902 shares of Common Stock 
are issued and outstanding as of December 31, 2023.  All outstanding common stocks 
are fully paid and non-assessable, free of liens, encumbrances, options, restrictions 
and legal or equitable rights of others not a party to this SPA.  At the Closing, there 
will be no outstanding subscriptions, options, rights, warrants, convertible securities, 
or other agreements or commitments obligating the Company to issue or to transfer 
from treasury any additional common stocks of its capital stock. 

 
(b) In addition, the authorized capital stock of the Company consists of 1,000,000 shares 

of Preferred Stock, $0.001 par value, of which no shares are issued and outstanding 
as of December 31, 2023.  At the Closing, there will be no outstanding subscriptions, 
options, rights, warrants, convertible securities, or other agreements or commitments 
obligating the Company to issue or to transfer from treasury any additional preferred 
stocks of its capital stock.   

   
(c) There are 521 shareholders of record of the Company plus shares in street name, if 

any.  It is believed by the Seller that all of such shareholders have valid title to such 
shares and acquired their shares in a lawful transaction and in accordance with 
Nevada corporate law and the applicable securities laws of the United States and their 
respective states of residence. 

 
2.05      Financial Statements.   The financial statements of the Company included in its 

Reports to OTC Markets are unaudited and have been prepared in accordance with the rules and 
regulations of GAAP and the SEC and fairly present the financial condition and operating results of 
the Company as of the Closing, and for the periods, indicated therein.   
 

2.06    Filings with Government Agencies, OTC Markets.   The Company reports to OTC, 
and files periodic reports with OTC Markets.  The Company is quoted on OTC Markets under the 
symbol FBSE.  The Company has filed all required reports with OTC Markets and is current in its 
filings. 

 
The Company has timely filed all reports, schedules, forms, statements and other documents 

required to be filed by it with the OTC pursuant to the reporting requirements of the OTC (all of the 
foregoing filed prior to the Closing together with all exhibits included therein and financial 
statements, notes and schedules thereto and documents incorporated by reference therein, all 
amendments thereto and all schedules and exhibits thereto and to any such amendments being 
hereinafter referred to collectively as the “OTC Documents”).  All of the OTC Documents are 
available on the OTC’s website: https://www.otcmarkets.com/stock/FBSE/disclosure.  To the best 
of knowledge of the Seller, as of the Company’s respective filing or effective dates, as applicable, 
the OTC Documents complied in all material respects with the requirements of the rules and 
regulations of the OTC.  
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As of their respective filing and effective dates, as applicable, none of the OTC Documents 
contained any untrue statement of a material fact or omitted to state a material fact required to be 
stated therein or necessary in order to make the statements therein, in the light of the circumstances 
under which they were made, not misleading.   
 

2.07 Subsidiaries. The Company does not own or control, directly or indirectly, any 
interest in any other corporation, partnership, trust, joint venture, limited liability company, 
association, or other business entity.  The Company is not a participant in any joint venture, 
partnership or similar arrangement. 

 
2.08     Liabilities.  Except as set forth in the Financial Statements included in the 

Company’s Quarterly Report for the quarter ended September 30, 2023 (the “Quarterly Report”),  
the Company has no liabilities (contingent or otherwise).  Notwithstanding the foregoing, the 
Company shall not, as of the Closing, have any debt, liability, or obligation of any nature, whether 
accrued, absolute, contingent, or otherwise that will not be paid, cancelled or forgiven at the Closing 
unless agreed to by the Parties in writing.   

 
2.09 Litigation. To the best of knowledge of the Seller, neither the Seller nor the 

Company is a party to any direct and/or indirect litigation, arbitration and/or other proceedings and 
the Seller are not aware of any pending, threatened or asserted claims, lawsuits or contingencies 
involving the Seller and/or the Company or any of their respective assets, including without 
limitation, in the case of the Seller and the Shares.  There is no dispute of any kind between the 
Seller and/or the Company and any third party.  Neither the Seller nor the Company is party to any 
suit, action, arbitration, or legal administrative or other proceeding, or pending governmental 
investigation.  To the best of knowledge of the Seller, there is no basis for any such action or 
proceeding and no such action or proceeding is threatened against the Seller and/or the Company.  
Neither the Seller nor the Company is party to or in default with respect to any order, writ, 
injunction, or decree of any federal, state, local, or foreign court, department, agency, or 
instrumentality. 

 
2.10     Tax Returns.  The Company is preparing its federal and state tax returns for the years 

ended on December 31, 2023 and 2022 before the Closing.  As of Closing, there shall be no taxes of 
any kind due or owing for the years ended on December 31, 2023 and 2022, respectively, and 
before. 

 
2.11     No Conflicts. The execution and delivery of this SPA and the other Transaction 

Documents by the Seller and the performance by the Seller of its obligations hereunder and 
thereunder will not cause, constitute, or conflict with or result in (a) any breach or violation or any 
of the provisions of or constitute a default under any license, indenture, mortgage, charter, 
instrument, articles of incorporation, bylaw, or other agreement or instrument to which such Seller, 
the Company or the directors and officers of the Company are a party, or by which they or their 
respective assets may be bound, nor will any consents or authorizations of any party other than those 
hereto be required, (b) an event that would cause the Seller and/or the Company to be liable to any 
third party; or (c) an event that would result in the creation or imposition of any lien, charge, or 
encumbrance on any asset of the Company or upon the Seller’ Shares. 

 
2.12     Contracts, Leases and Assets.    The Company is not a party to any contract, 

agreement, or lease (unless such contract, agreement or lease has been assigned to another party or 
the Company has been released from its obligations thereunder) other than the normal contract with 
the Transfer Agent.  No person holds a power of attorney from the Company or the Seller.  At the 
Closing, the Company will have no assets or liabilities or any obligations, which would give rise to a 
liability in the future. 
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2.13     Compliance with Laws.  To the best of knowledge of the Seller, the Company has 

complied in all material respects, with, and is not in violation of any, federal, state, or local statute, 
law, and/or regulation.  To the best of the knowledge of the Seller, the Company has complied with 
all federal and state securities laws in connection with the offer, sale and distribution of its securities 
in the United States and has filed all reports required to be filed with OTC Markets. The Shares 
being sold by the Seller to the Purchaser hereunder are being sold in a private transaction between 
the Seller and the Purchaser exempt from the registration requirements of the Securities Act. 
 

2.14     Conduct of Business.   Prior to the Closing, the Company shall conduct its business 
in the normal course, and shall not (without the prior written approval of Purchaser):  (a) sell, 
pledge, or assign any assets; (b) amend its Certificate of Incorporation or Bylaws; (c) declare 
dividends, redeem or sell stock or other securities; (d) incur any liabilities, except in the normal 
course of business, which liabilities will be paid, cancelled or forgiven at or prior to Closing; (e) 
acquire or dispose of any assets, enter into any contract, guarantee obligations of any third party; (f) 
enter into any other transaction; or (g) enter into an agreement to do any of the foregoing. 

 
2.15     Corporate Documents.  Each of the following documents, which shall be true, 

complete and correct in all material respects, will be submitted to Purchaser prior to Closing:  
 
Certificate of Incorporation and all amendments thereto; 

Bylaws and all amendments thereto; 

Minutes and Consents of Shareholders; 

Minutes and Consents of the board of directors; 

List of officers and directors; 

Current shareholder list from the Transfer Agent;   

Certificate of Good Standing from the Secretary of State of  Nevada; 

Copies of the Company’s agreements with its transfer agent, legal counsel, auditor and Edgar filing 
agent if, in each case, the terms of such agreement require the Company to pay any amount if it 
elects to terminate such agreement or it is making installment payments;  

Copies of agreements relating to any and all debt and liabilities that were cancelled, paid or 
forgiven; 

Copies of tax returns of the Company submitted to IRS for the years ended on December 31, 2023 
and 2022 and 

All accounting records, worksheets and books and statements relating thereto, and 

Officer’s Certificate representing that the Company has no subsidiaries or an agreement to spin off 
or dispose of all subsidiaries owned prior to Closing whether or not they have been properly 
disclosed on various filings. 

All minutes, consents or other documents pertaining to the Company to be delivered at or 
before the Closing pursuant to this Section 2.15 shall be valid and in accordance with the laws of 
Nevada. 
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2.16     Title. The Seller have good and marketable title to all of the Shares being sold by the 
Seller to the Purchaser pursuant to this SPA, and upon payment of the applicable portion of the 
Purchase Price therefore, Purchaser will receive good and marketable title to such Shares subject 
only to such liens thereon as may be created by Purchaser.  Such Shares will be, at the Closing, free 
and clear of all liens, security interests, pledges, charges, claims, encumbrances and restrictions of 
any kind, except for restrictions on transfer imposed by federal and state securities laws.  None of 
such Shares are or will be subject to any voting trust or agreement.  No person holds or has the right 
to receive any proxy or similar instrument with respect to such Shares.  Except as provided in this 
SPA, such Seller are not a party to any agreement which offers or grants to any person the right to 
purchase or acquire any of such Shares. There is no applicable local, state or federal law, rule, 
regulation, or decree which would, as a result of the purchase of such Shares by Purchaser (and/or 
assigns) impair, restrict or delay voting rights with respect to such Shares. 

 
2.17    Transfer of Shares.   
 

(a) The Seller shall have the responsibility for sending all certificates 
representing the Shares being sold by the Seller to the Purchaser pursuant to this SPA, 
along with the medallion signature guaranteed or notarized stock powers acceptable to 
the Transfer Agent of the Company, to the Escrow Agent for delivery to the Purchaser at 
Closing. 

 
(b) The Purchaser will have the responsibility of sending the certificates, along 

with the medallion signature guaranteed or notarized stock powers acceptable to the 
Transfer Agent of the Company to have the certificates transferred into its name and the 
Purchaser shall be responsible for all costs involved in such transfers.  Notwithstanding 
the foregoing, the Seller shall cooperate in furnishing the Purchaser with any additional 
information or documents required by the Transfer Agent to affect such transfer. 

 
2.18    Representations.  All representations shall be true as of the Closing and all such 

representations shall survive the Closing. 
 

ARTICLE III 
CLOSING DELIVERIES 

 
3.01       Closing for the Purchase of 79,966,961 Common Stock.  The Closing (the 

“Closing”) of this transaction for the Shares being purchased by the Purchaser will occur when all 
of the Documents and consideration described in Section 2.15 above and in 3.02 below, have been 
delivered or other arrangements have been made and agreed to by the Parties.  If the Closing does 
not occur on or before February 7, 2024, then either party may terminate this SPA upon written 
notice.  
 

 
This SPA can be terminated by either party as described in Section 1.03 above. 

 
            3.02    Documents and Payments to be delivered at Closing.   As part of the Closing of the 
SPA, those documents listed in Section 2.15 of this SPA, as well as the following documents, in 
form reasonably acceptable to counsel to the Parties, shall have been delivered to Escrow Agent at 
least 48 hours prior to the Closing: 
 

    (a)    By the Seller: 
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    (i)        stock certificate or certificates, along with medallion signature guaranteed 
or notarized stock powers acceptable to the Transfer Agent of the Company, 
representing the Shares, endorsed in favor of the name or names as designated by 
Purchaser or left blank, and such corporate authorization as may be required. 

 
    (ii)      the resignation of all officers of the Company and the appointment of new 
officers as designated by the Purchaser. 

 
(iii)    the resignations of all directors of the Company and the appointment of new 

directors as designated by the Purchaser. 
 
(iv)    the board resolution of the Company to authorize the officer of the Seller to 
enter into this SPA. 

 
(v)    true and correct copies of all of the business and corporate records of the 

Company, including but not limited to correspondence files, bank statements, 
checkbooks, savings account books, minutes of shareholder and director’s meetings 
or consents, financial statements, shareholder listings, stock transfer records, 
agreements, tax returns and contracts that exist. 

 
     (vi)  true and correct copies of the original stock purchase agreements or other 
document(s) pursuant to which the Seller acquired such Seller’ Shares. 
 

(vii)   copies of tax returns for the years ended on December 31, 2023 and 2022 
that the Company submits to IRS. 

 
(viii)    Officer’s Certificate representing that the company has no subsidiaries or 

an agreement to spin off or dispose of all subsidiaries owned prior to Closing 
whether or not they have been properly disclosed on various filings. 

 
(ix)  such other documents and records of the Company as may be reasonably 

required by the Purchaser, if available. 
 

    (b)     By Purchaser: 
 

(i) wire transfer to the Escrow Account the amount of Two Hundred and Five  
Thousand U.S. dollars (USD $205,000.00) representing the balance of the 
Purchase Price for the Shares. 

 
 
 
 

ARTICLE IV 
INVESTMENT REPRESENTATIONS AND WARRANTIES AND COVENANTS  

OF THE PURCHASER 
 

    The Purchaser represents warrants and covenants to the Seller the following: 
 

4.01   Investment Intent.  The Purchaser is acquiring the Shares for its own account for 
investment, and not with a view toward distribution thereof. 
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4.02   No Advertisement.   The Purchaser acknowledges that the Shares have been offered to 
the Purchaser in direct communication between the Purchaser and the Seller, and not through any 
advertisement of any kind. 
 

4.03   Knowledge and Experience.   The Purchaser acknowledges that he has have been 
encouraged to seek his own legal and financial counsel to assist him in evaluating this 
purchase.  The Purchaser acknowledges that Seller has given the Purchaser and his attorney and 
advisor access to all information relating to the Company’s business that they or any one of them 
have requested.  The Purchaser acknowledges that he has sufficient business and financial 
experience, and knowledge concerning the affairs and conditions of the Company so that he can 
make a reasoned decision as to this purchase of the Shares and is capable of evaluating the merits 
and risks of this purchase. 
 

4.04   Future Business of the Company.   The Purchaser represents that after the Closing of 
this transaction, the Purchaser will either carry on the existing business of the Company or vend in a 
legitimate business.  After the Closing, the Purchaser covenants not to manipulate or participate in 
manipulating the share price of the Company in a “pump and dump” scheme. 
 

4.05   Anti-Money Laundering, Anti-Corruption and Anti-Terrorism Laws.  The Purchaser 
confirms that the funds representing the Purchase Price will not represent proceed of crime for the 
purpose of any applicable anti-money laundering or anti-terrorist legislation, regulation or guideline 
and the Purchaser is in compliance with, and has not previously violated, the United States of 
America Patriot Act of 2001, as amended through the date of this SPA (the “Patriot Act”), to the 
extent applicable to the Purchaser and all other applicable anti-money laundering, anti-corruption 
and anti-terrorism laws and regulations. 
 

4.06   Representations.  All Representations shall be true as of the Closing and all such 
representations shall survive the Closing. 
 

ARTICLE V 
          INDEMNIFICATION 

 
5.01 Indemnification.  From and after the Closing, the Seller agrees to indemnify the 

Purchaser, and the Purchaser agrees to indemnify the Seller, against all actual losses, damages and 
expenses caused by (a) any material breach of this SPA by the indemnifying Party or any material 
misrepresentation by the indemnifying Party contained herein; or (b) any misstatement of a material 
fact or omission to state a material fact by the indemnifying Party required to be stated herein or 
necessary to make the statements herein not misleading. 
 

5.02 Indemnification Non-Exclusive.  The foregoing indemnification provision is in 
addition to, and not derogation of any statutory, equitable or common law remedy any Party may 
have for breach of representation, warranty, covenant or agreement. 

 
5.03 Survival.  All representations and warranties of the Parties made hereunder shall be 

true as of the date of Closing and shall survive the Closing. 
 

ARTICLE VI 
MISCELLANEOUS 

 
6.01      Captions and Headings.  The article and paragraph headings throughout this SPA are 

for convenience and reference only, and shall in no way be deemed to define, limit, or add to the 
meaning of any provision of this SPA. 
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6.02      No Oral Change.  This SPA and any provision hereof, may not be waived, changed, 

modified, or discharged, orally, but only by an agreement in writing signed by the party against 
whom enforcement of any waiver, change, modification, or discharge is sought. 
                                 

6.03     Non Waiver.  Except as otherwise expressly provided herein, no waiver of any 
covenant, condition, or provision of this SPA shall be deemed to have been made unless expressly in 
writing and signed by the party against whom such waiver is charged; and (i) the failure of any party 
to insist in any one or more cases upon the performance of any of the provisions, covenants, or 
conditions of this SPA or to exercise any option herein contained shall not be construed as a waiver 
or relinquishment for the future of any such provisions, covenants, or conditions, (ii) the acceptance 
of performance of anything required by this SPA to be performed with knowledge of the breach or 
failure of a covenant, condition, or provision hereof shall not be deemed a waiver of such breach or 
failure, and (iii) no waiver by any party of one breach by another party shall be construed as a 
waiver with respect to any other or subsequent breach. 
 

6.04     Time of Essence.  Time is of the essence of this SPA and of each and every provision 
hereof. 
 

6.05     Entire Agreement.  This SPA, including any and all attachments hereto, and 
including the Escrow Agreement, contains the entire Agreement and understanding between the 
parties hereto, and supersede all prior agreements and understandings. 
 

6.06    Partial Invalidity.   In the event that any condition, covenant, or other provision of this 
SPA is held to be invalid or void by any court of competent jurisdiction, it shall be deemed 
severable from the remainder of this SPA and shall in no way affect any other condition, covenant 
or other provision of the SPA.  If such condition, covenant, or other provision is held to be invalid 
due to its scope or breadth, it is agreed that it shall be deemed to remain valid to the extent permitted 
by law. 
 

6.07     Counterparts.  This SPA may be executed simultaneously in one or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument.  Facsimile signatures will be acceptable to all parties. 
 

6.09     Notices.  All notices, requests, demands, and other communications under this SPA 
shall be in writing and shall be deemed to have been duly given on the date of service if served 
personally on the party to whom notice is to be given, or on the third day after deposit with a 
recognized overnight courier, if prepaid and duly addressed to the party to whom notice is given. 
 

If to the Seller and Company:   
 

Rasmus Refer, President     
Fastbase Inc. 
140 Broadway, 46th Floor 
New York, New York 10005  
 
With a copy to Seller’s Attorney 
 
Scott Doney, Esq. 
The Doney Law Firm 
4955 S. Durango Rd., Ste 165 
Las Vegas, NV 89113 
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If to the Purchaser:  

  
Chong Yi Yang 
Trump Bldg., 29th Floor 
40 Wall Street 
New York, NY 10005 
 
With a copy to Purchaser’s Attorney  
 
William B. Barnett, Esq. 
Barnett & Linn 
60 Kavenish Drive 
Rancho Mirage, CA 92270 

 
6.10       Binding Effect.     This SPA shall inure to and be binding upon the heirs, executors, 

personal representatives, successors and assigns of each of the parties to this SPA. 
 

6.11       Effect of Closing.   All representations, warranties, covenants, and agreements of 
the parties contained in this SPA, or in any instrument, certificate, opinion, or other writing provided 
for in it, shall be true and correct as of the Closing and shall survive the Closing of this SPA. 
 

6.12       Mutual Cooperation.    The parties hereto shall cooperate with each other to achieve 
the purpose of this SPA and shall execute such other and further documents and take such other and 
further actions as may be necessary or convenient to effect the transaction described herein.  
 

6.13    Governing Law. This SPA and the rights of the Parties hereunder shall be governed 
by and construed in accordance with the Laws of the State of Nevada (regardless of its conflict of 
laws principles), including all matters of construction, validity, performance, and enforcement and 
without giving effect to the principles of conflict of laws. 
 

6.14   Exclusive Jurisdiction and Venue.  The Parties agree subject to the Courts of the State 
of Nevada shall have sole and exclusive jurisdiction and venue for the resolution of all disputes 
arising under the terms of this SPA and the Transactions contemplated herein. 
 

6.15   Attorneys Fees.   In the event any Party hereto shall commence legal proceedings 
against the other to interpret, enforce or otherwise arising from this SPA, the prevailing Party in any 
such proceeding shall be entitled to recover from the non-prevailing Party its costs of suit, including 
reasonable attorneys’ fees and costs, at both the trial and appellate levels. 

 
 

 
 
 

[Signatures on Following Page] 
 
 
 
 
 
 
 






