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[tem 1.01 Entry into a Material Definitive Agreement.

On June 12, 2015, Huayue Electronics, Inc., a Dalaworporation (the “Company”), entered into aodstimmated a Stock
Purchase Agreement dated as of June 12, 2015Rtivetiase Agreement”) between the Company and Mid&ty Pan, the Chairman of the
Board of the Company and the Chief Executive Offefethe Company’s principal operating subsidia®hangzhou Huayue Electronic Co.,
Ltd., a company organized under the laws of, andtkd in, The Peoples Republic of China (“Changztoayue”), pursuant to which the
Company sold to Mr. Pan 100% of the capital stddksovholly-owned subsidiary, China Metal Holdifrac., a Delaware corporation and the
owner of 100% of the capital stock of Changzhouytea in consideration of the sale and transfer lbyRan to the Company of 10,000,000
shares of the Company’s common stock. At the tifrthe sale, the business and assets of Changzhayuld constituted substantially all of
the business and assets of the Company, othethitbarcently-formed business the Company is dewrgdap Kazakhstan to manufacture and
distribute LED lighting products in Kazakhstan ater Central Asian countires. The Purchase Ages¢montained customary
representations and warranties by the parties.

On June 12, 2015, the Company entered into a Shidesls Agreement dated as of June 12, 2015 (thar&Blolders’ Agreement”)
with Shudang Pan, Xinmei Li, Kuanlian Peng, Hao @/atianxin Li, Shurong Li and Sutton Global Asstesalnc., a company that is
controlled by Mr. Isaac Sutton, the President ah@fExecutive Officer of the Company and a mendfehe Company's Board of Directors,
pursuant to which such stockholders of the Compaymged (i) not to sell, transfer, pledge or otheeadispose of any shares of common s
of the Company, except under certain limited cirstances primarily involving transfers for estatanpling purposes, prior to June 1, 2016,
(ii) during the two-year period ending on June 2017, to elect two persons to the Board as reptathess of such stockholders, which
persons were initially Dr. YunZhong Wu and Ms. Yllisa Pan, the daughter of Shudang Pan, (iii) thelCompany shall not cause a reverse
or forward split of its common stock, or enter iatoy kind of other similar arrangement with resgedts common stock, without the
unanimous consent of the full Board, and (iv) that Company shall not issue any equity securitieeedCompany or enter into any
management agreement, consulting agreement, emefdyagreement or other agreement for the provisiaervices with a senior executive
or any senior management of the Company withouapiproval of a majority of the directors then segvon the full Board.

In addition, in the Shareholder’s Agreement, tleelgbtolders party thereto, which constituted thelbd of 17,614,186 shares, or
approximately 51%, of the Company’s outstandingehaf common stock, consented to (i) the transasttontemplated by the Purchase
Agreement, (ii) a proposed transaction in which@oenpany may acquire from SavWatt USA, Inc., anotioenpany controlled by Mr.
Sutton, the “SavWatt” name and brand and all traatkmand related intellectual property owned byW#ait USA in consideration of the
issuance by the Company to SavWatt USA of 1,000sb@0es of its common stock, and (iii) proposedraineents to the certificate of
incorporation of the Company pursuant to whichrthee of the Company may be changed to such nathe &oard shall approve, the
authorized shares of common stock of the Comparnybaancreased from 60,000,000 shares to 150,00&08&res and the authorized shares
of preferred stock of the Company may be incredsed 1,000,000 shares to 10,000,000 shares . Omn J2n2015, the Board approved the
proposed amendments to the Company’s certificabecofporation to increase the Company’s authorzzadmon stock and preferred stock,
which amendments are expected to be effected up@dmpany’s compliance with the applicable reauéets for notice to the Company's
stockholders required by Section 14 of the Seasriixchange Act of 1934, as amended. Any propgaaddction with SavWatt USA
remains subject to approval by the Board.

The foregoing descriptions of the Purchase Agre¢mmed the Shareholders’ Agreement do not purpdeetoomplete and are
qualified in their entirety by reference to thel telt of the Purchase Agreement and the Sharetgldgreement, copies of which are filed as
Exhibit 2.1 and 10.1, respectively, to this Reord are incorporated herein by reference.

[tem 2.01 Completion of Acquisition or Disposition of Assets.

The information required by this Item is includedtem 1.01 and is incorporated by reference hereto




Item 3.03 Material Modification to Rights of Security Holders.
The information required by this Item is includedtem 1.01 and is incorporated by reference hereto

Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On June 12, 2015, in connection with the transastmntemplated by the Purchase Agreement, Mr.&fgBan and his wife, Ms.
Xinmei Li, resigned from the Board of DirectorsdttBoard”) of the Company and, pursuant to the teofithe Shareholders’ Agreement, the
Company appointed Dr. YunZhong Wu and Ms. Yile lB&m, the daughter of Shudang Pan and Xinmei lthedBoard, to fill a vacancies
the Board created by the resignations of Mr. PahMs. Li. Each of Dr. Wu and Ms. Pan will servetba Board until the next meeting of
stockholders of the Company at which directorsedeeted, at which time each of such directors eeted to stand for re-election.
Biographical information Dr. Wu and Ms. Pan arefseth below.

Dr. Wu, age 46, has for more than the past fiveg/baen a senior professor in structural mateaial¥alian Maritime University in
Dalian, Liaoning Province, The People’s Republi€baina. Dr. Wu has published numerous acadenmidestand technical papers in a
number of international publications, has headga@pmately ten national level research project€ina and has been awarded seven
Chinese national or provincial scientific reseasichievements. Dr. Wu received a masters in busiagsinistration from Macao University
in Macao, China and a Doctorate in TransportatiomfDalian Maritime University.

Ms. Pan, age 26, has, since March 2014, been atpp&ameral Manager of Changzhou Wujin Hengtong Méta Ltd. and, from
June 2011 to March 2013, was a Deputy General MaragChangzhou Huayue Electronic Co. Ltd., onewfsubsidiaries at that time. In
2011, Ms. Pan received a Bachelor degree from Sinaser University in Canada.

Other than the requirements of the Shareholdergie@ment, as described above, there are no arramger understandings
between either of Dr. Wu or Ms. Pan and any otleesqn or persons pursuant to which any of Dr. WM®rPan was selected as a directc
the Company. Except as described above with respéds. Pan, there are no current or proposeddrions in which any of Dr. Wu or Ms.
Pan, or any member of he immediate family of anpofWu or Ms. Pan, has an interest that is requioebe disclosed under Item 404(a) of
Regulation S-K promulgated by the Securities Exglea@iommission.

Item 9.01 Financial Statements and Exhibits.
(b) Unaudited Pro Forma Financial Informat

The required pro forma financial information foettransaction described in Item 2.01 above wiliileel under cover of a Form 8-
K/A no later than 71 days after the date on whith €urrent Report on Form 8-K is required to thedfi

(d) Exhibits
Exhibit No. Description
2.1 Stock Purchase Agreement, dated June 12, 2015ebptthie Company and Shudang F
10.1 Shareholders’ Agreement dated as of Jun2Qlh among the Company and Shudang Pan, Xinm&idanlian

Peng, Hao Wang, Jianxin Li, Shurong Li and Suttéob@ Associates Inc




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hpscdwsed this report to
signed on its behalf by the undersigned hereuntpalithorized.

HUAYUE ELECTRONICS, INC.

Date: June 25, 2015 By: /s/1saac H. Sutton

Isaac H. Sutton
Chief Executive Office




Exhibit 2.1

STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT, dated as of June 12, 2Qt& “Agreement”)by and between Huayue Electronics, Inc.
Delaware corporation having an address at 475 Ragnue, 30" Floor, New York, New York 10016 (“Seller’and Shudong Pan,
individual having an address at 51 Huilingxi Roathouhuizheng, Wujin District, Changzhou, Jiangswvitice, P.R. China 2130
(“Buyer”).

WHEREAS, China Metal Holding Inc., a Delaware cagimn (“CMHI"), a wholly-owned subsidiary of Seller, is the owner of 1(
of the capital stock of Changzhou Huayue Electr®inc., a Chinese corporation (“Changzhou Huayusiy

WHEREAS, Seller desires to sell to Buyer and Buyesires to purchase from Seller, all present ahdduight, title and interest
and to 100% of the issued and outstanding sharesmimon stock (the “Acquired Stockdf CMHI, which shares represent all of the iss
and outstanding shares of capital stock of CMHgrughe terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the promised #te mutual agreements, covenants and provisierarhcontained, tl
parties hereto hereby agree as follows:

ARTICLE I
PURCHASE AND SALE

Section 1.1 Sale of the Acquired Stotkpon the terms and subject to the conditionshisf Agreement, on the date her
Seller hereby sells, transfers and assigns to BiingeAcquired Stock and, on the date hereof, steiVer to Buyer a certificate represen
the Acquired Stock, duly endorsed or accompaniedtbygk powers duly endorsed in blank. Upon the $eamd subject to the conditions
this Agreement, on the date hereof, Buyer herebghamses and acquires the Acquired Stock and, Irpfyiment therefor, shall deliver
Seller on the date hereof 10,000,000 shares of a@mstock of Seller (the “Purchase Considerati@hily endorsed or accompanied by s
powers duly endorsed in blank.

Section 1.2 Transfer Taxes; Certain BEgps. (a) Seller shall be responsible for all transdad similar taxes assesset
payable in connection with the sale and transfahefAcquired Stock. Buyer shall not pay or beléafor or be required to pay any incol
capital gains or other taxes incurred by Sellea assult of the sale of the Acquired Stock to Buwdirof which shall be borne and paid
Seller.

(b) Buyer shall be responsible for all transfer aidilar taxes assessed or payable in connectitim tve sale and transfer of
Purchase Consideration. Seller shall not pay diabée for or be required to pay any income, cdmns or other taxes incurred by Buye
a result of the transfer of the Purchase Consieréd Seller, all of which shall be borne and paydBuyer.

ARTICLEII

REPRESENTATIONSAND
WARRANTIESOF SELLER

Seller hereby represents and warrants to Buyeolksvs:

Section 2.1 Title to the Acquired Stockeller is the sole beneficial and record ownethef Acquired Stock free and clea
any setoff, claim, restriction, pledge, securityenest, encumbrance or any other charges (colgtREncumbrances”)Upon delivery ti
Seller of the certificates for the Purchase Consiiten and receipt by Buyer of the certificates tfog Acquired Stock, Buyer shall have g
and marketable title to the Acquired Stock, fred elear of all Encumbrances.




Section 2.2 AuthorizatianSeller has full power and authority to enter iths Agreement and to carry out the transac
contemplated hereby. This Agreement constitutesalid and binding obligation of Seller, enforceabi accordance with its terms.

Section 2.3 ConsentBlo consent or waiver of any party is requiredhéoobtained by Seller in connection with the exea,
delivery and performance of this Agreement, exseph consents or waivers as have been obtainedllgy.S

Section 2.4 Brokerag&eller has not entered into any arrangement i@eagent binding upon Seller which would give ria
any claims for brokerage commissions, findeie®2s or similar compensation in connection with trensactions contemplated by
Agreement, the fees and expenses of which shabiobee by Seller. Seller shall pay, and hold Buyamniess against, any liability, loss
expense (including, without limitation, reasonast®rneys fees and out-of-pocket expenses) arisingnnection with any such claim.

ARTICLE Il

REPRESENTATIONSAND
WARRANTIES OF BUYER

Buyer hereby represents and warrants to Selleslasvs:
Section 3.1 Authorization and Bindingli@ation . Buyer has the requisite power and authority tecese, deliver and perfol

this Agreement. This Agreement has been duly erelcoy Buyer and constitutes the legal, valid, andibg obligation of Buyer, enforceal
against Buyer in accordance with its terms.

Section 3.2 Purchase For Own Accowilyer hereby confirms that the Acquired Stockcpased hereunder will be acqui
for investment for Buyes own account, not as a nominee or agent, and ittoawiew to the resale or distribution of anytpafrthe Acquire:
Stock in contravention of applicable law, and tBatyer has no present intention of selling, grantamy participation in, or otherwi
distributing the same. Buyer does not have anyraoftundertaking, agreement or arrangement withp@rson to sell, transfer or gr
participations to the person or to any third perigoor with respect to any of the Acquired Stock.

Section 3.3 Accredited InvestdBuyer represents that he is an “accredited iovgsas defined in Rule 501 of Regulatiol
under the Securities Act of 1933, as amended @eedrities Act”).

Section 3.4 No Market for SecuritieBuyer understands that the Acquired Stock hesdmiging pursuant to this Agreem
and the shares of capital stock of Changzhou Huthateare owned by CMHI are “restricted securiti@ithin the meaning of Rule 144 un
the Securities Act (“Rule 144Thasmuch as such shares will be acquired from iSglla transaction not involving a public offeriagd tha
under the federal securities laws and applicabdeiledions such shares may be resold without registr under the Securities Act only
certain limited circumstances. In this connectiBayer represents that he is familiar with Rule B4 understands the resale limitat
imposed thereby and by the Securities Act. Buyeth&r understands that there is no public or aathseket for the shares of CMHI
Changzhou Huayue and that such shares cannot digy nessold.




Section 3.5 LegendBuyer understands that the certificates evidentire Acquired Stock will bear an appropriate lal
restricting transfers.

Section 3.6 Buyer is an Affiliat(Buyer acknowledges and agrees that as an offie@rdirector of each of Seller, CMHI ¢
Changzhou Huayue, he is currently an “affiliatas @efined in the Securities Act) of each of sutlities and has knowledge of, and acces
all relevant information, some of which may not flagorable, relating to the business and operatmieach of such entities, includi
information that is not public and is not availaliteothers. In purchasing the Acquired Stock, Buigenot relying any representation
warranty of Seller other than those set forth is thgreement as Buyer has access to all relevémtnmation relating to each of Seller, CV
and Changzhou Huayue as is necessary to make hijngestment decision regarding each such entity.

Section 3.7 Due Diligenc®uyer has been given the opportunity for a reablatime prior to the date hereof to ask ques
of, and receive answers from, Seller or its otlegresentatives concerning the Acquired Stock, &ner anatters pertaining to this investm
and has been given the opportunity for a reasorabéeprior to the date hereof to obtain such aoldil information in connection with Sel
in order for Buyer to evaluate the merits and riskpurchase of the Acquired Stock and the salkeamsfer of the Purchase Consideratiol
the extent Seller possesses such information oacauire it without unreasonable effort or expense.

ARTICLE IV
MISCELLANEOUS

Section 4.1 Governing Law: Jurisdictiofihis Agreement shall be governed by and constmuedcordance with the laws
the State of New York (without giving effect to dhcts of law).

Section 4.2 Headings and Captioiitie headings and captions contained in this Ages are for reference purposes
and shall not affect the meaning or interpretatibthis Agreement.

Section 4.3 Counterpart$his Agreement may be executed in counterpaatsh ©f which shall be deemed to be an orig
but all of which together shall constitute but @mal the same instrument.

Section 4.4 Entire AgreemenThis Agreement constitutes the entire understan@dmong the parties with respect to
subject matter hereof, superseding all negotiatiprier discussions and preliminary agreements npaige to the date hereof.

Section 4.5 Assignmenthis Agreement shall not be assignable by antygereto without the express prior written con
of the others. Nothing in this Agreement is intethdi® confer upon any person, other than the panéesto and their successors or perm
assigns, any rights or remedies under or by reakthis Agreement.

Section 4.6 Separabilitylf any section, subsection or provision of thigréement, or the application of such sec
subsection or provision, is held invalid, the remdair of this Agreement and the application of ssettion, subsection or provision to pers
or circumstances other than those to which it Id lrevalid shall not be affected.




Section 4.7 NoticesAll notices, consents or other communicationsuiregl or permitted to be given by any party hereu
shall be in writing and shall be given by delivenyby certified or registered mail, postage prepagtionally recognized overnight cour
postage prepaid, or by facsimile (if followed bg@py sent by overnight courier) to the respectiddrass in the preamble of this Agreen
or at such other address as any party may from tintene specify to the other parties hereto. Awyiae, consent or other communica
required or permitted to be given hereunder shaltlbemed to have been given on the date of perdeiiaéry on the second business
following the date of mailing or, in the case ofeovight courier or facsimile, the next business ftdlpwing the date of delivery to su
overnight courier

Section 4.8 Costsach party will pay its own costs and expensegslugd in carrying out the transactions contempldiyg
this Agreement.

Section 4.9 Amendmenthis Agreement may not be amended except bysirument in writing signed by or on behalf of
parties hereto.

Section 4.10 Further Assurancé&ubject to the terms and conditions of this Agreet, each of the parties hereto will us
reasonable efforts to take, or cause to be takkaction, and to do, or cause to be done, allghinecessary, proper or advisable, u
applicable laws and regulations or otherwise, tiillfthis or her obligations under this Agreemenidato consummate the transacti
contemplated by this Agreement.

[ Remainder of Page Intentionally Left Blank ]




IN WITNESSWHEREOF , the parties hereto have duly executed this Agesd¢ras of the date first written above.
HUAYUE ELECTRONICS, INC.

By: /s/ Isaac Sutto

Isaac Sutton, Chief Executive Offic

/s/ Shudong Pa

SHUDONG PAN




Exhibit 10.1
HUAYUE ELECTRONICSINC.
SHAREHOLDERS AGREEMENT
Dated as of

June 12, 2015




THISSHAREHOLDERS AGREEMENT (this “ Agreement ") is made and entered into as of June 12, 20k5"@ffective Date),
by and among Huayue Electronics Inc. (th@dmpany ") and the shareholders of the Company signatorgtbdthe “Shareholders™).

WHEREAS, the Company intends to enter into a tretima (the “Disposition Transaction ") with Shudong Pan, the Chairmar
the Board and a principal stockholder of the Companrsuant to which Mr. Pan will purchase from @empany 100% of the capital st
of China Metal Holding Inc., a Delaware corporatifnCMHI ") and the owner of 100% of the capital stock of Clzéwog Huayu
Electronics Inc., a company organized under theslaivThe People’s Republic of Chinahangzhou Huayue "), in consideration of tt
sale and transfer by Mr. Pan to the Company of)@D0 shares of Common Stock, par value $000%hmeme (the ‘Common Stock ), of
the Company; and

WHEREAS, the Company intends to enter into a Sepiistributor Agreement with Changzhou Huayue mgvChangzhou Huay
the right to sell in China SavWatt branded proddiotsa royalty of 5% and further granting Changzhdwayue the right of first refusal
produce SavWatt LED bulbs provided that Changzhaoayde’s quality, terms of payment and delivery are thaes# not better than oth
suppliers; and

WHEREAS, the Company intends to enter into a tretisa (the “SavWatt Transaction ”) with SavWatt USA, Inc. (“SavWatt
USA ") whereby the Company will acquire from SavWattAJge “SavWatt’name and brand and all trademarks and relatedeictigh
property owned by SavWat USA in consideration efigsuance by the Company to SavWatt USA of 1,@@shares of Common Stock; ¢

WHEREAS, it is a condition to the consummation e Disposition Transaction and the SavWatt Tramsathat the Sharehold:e
and the Company to enter into this Agreement toideofor certain restrictions with regard to Traarsf (as defined herein) and for o
obligations and rights of the Shareholders andbpany as set forth herein.

NOW, THEREFORE, in consideration of the mutual cev@s and agreements set forth herein and for gtiedt and valuable considerati
the receipt and sufficiency of which are herebyraeledged, the parties hereby agree as follows:

ARTICLEI

GENERAL TRANSFER PROVISIONS

11 General Restrictions . No shares of Common Stock, or options or warremecquire Common Stock, now owi
or hereafter acquired by any of the Shareholdessleasold, assigned, transferred, given away aninway disposed of (any of the foregc
being hereinafter referred to as a “Transfer”)rat ime prior to June 1, 2016 (th&tansfer Term ), unless:

0] the individual, firm, corporation, partnership, stuor other entity (“Person ") in whose favor suc
Transfer is made (other than the Company) (a)Asrnitted Transferee (as defined below) and (byele to the Company a writt
acknowledgment that the shares of Common Stoclptiorts or warrants to acquire Common Stock to ken3ierred are subject
this Agreement, and that such Person and such fPgrsoccessors-imterest are bound hereby and thereby. For purpokésis
Agreement, ‘Permitted Transferee” shall mean (a) the guardian, conservator, heistate of any Shareholder, (b) any corpora
partnership or limited liability company in whicli af the outstanding securities and other inteyrese owned by a Shareholde
Shareholders, (c) any individual or corporatiort thans, directly or indirectly, all of the outstang securities and other interests
Shareholder or the guardian, conservator or esfatmy such individual as of the date hereof, oy amember of the immedi:
family of a Shareholder, (e) any trust, all of theneficiaries of which are a Shareholder or membéthe immediate family of
Shareholder, or (f) any affiliate controlled by, wmder common control with, a Shareholder; provideavever, that a Permitt
Transferee shall not be a competitor of the Comgasydetermined in good faith by the Board of Diivex of the Company, in
sole discretion); and




(i) such Transfer shall be made (a) pursuant to amtaferegistration under the Securities Act of 198¢
amended (as hereafter amended from time to tinee"(8ecurities Act ), or an exemption from the registration requireméméseo
and (b) in accordance with applicable state lawthederms of this Agreement; and

(iii) prior to any such Transfer, the Shareholder progp# make such Transfer shall give the Compar
written notice describing the manner and circunstarof the proposed Transfer and (b) if reasonedgjyested by the Company
written opinion in form and substance reasonablisfeetory to the Compang’legal counsel to the effect that the proposediSfes
may be effected without registration under the &#ées Act or any applicable state law.

Any attempted Transfer other than in accordanch thits Agreement shall be void, and the Companyl sbfuse to recognize a
such Transfer and shall not reflect on its recandg change in record ownership of the shares of @@mStock or options or warrants
acquire Common Stock pursuant to any such Transfer.Company shall also instruct any transfer ageput a hold on the Common St
held by the Shareholders, as reasonably neceskaiyg the Transfer Term.

1.2 M echanics of Transfer . Any Shareholder that Transfers shares of ComntockSr options or warrants to acqt
Common Stock shall (i) take all such actions anecate and deliver all such documents as may bessageor reasonably requested by
Company in order to consummate the Transfer of shelnes of Common Stock or options or warranttmiage Common Stock and (ii) ¢
to the Company such amounts as may be requireghfoapplicable stock transfer taxes.

13 Pledge and Hypothecation Prohibited . No Shareholder shall in any manner pledge, hyguatte or encumber,
grant options with respect to his, her or its skastECommon Stock or options or warrants to acqGioeenmon Stock during the Trans
Term.

14 Regulatory Reguirements . Notwithstanding any provision of this ARTICLE I this Agreement in its entire
the Company shall not take any action, and shallaier no obligation to take any action, if sucticacwould cause a reasonable probat
that the Company could be deemed to have violatgdaav or regulation to which it is subject (inclng, without limitation, the maintenar
of a sufficient capital surplus). In no event stalShareholder effectuate a Transfer to a Permittadsferee if such acceptance woul
contrary to any applicable law or regulation to eththe Company is subject.




ARTICLEII
CORPORATE GOVERNANCE

21 Board of Directors. During the two-year period commencing on the dateof (“Board Term”)the Shareholdel
by majority vote, may elect and appoint two (2ediors to the Board of Directors (the “Shareholdiectors”) of the Company (theBoard
"), who shall serve on the Board until their succesaoesduly elected. The Shareholders hereby initeipoint Dr. Yunzhong Wu and Y
Lisa Pan as the Shareholder Directors. During tharé Term, each Shareholder shall vote its shdr€@mmon Stock, and each Sharehc
and the Company shall take all other actions natgsto elect the Shareholder Directors to servdiastors of the Company and to ¢
effect to the provisions of this Agreement andriswre that the Company’s Certificate of Incorpamatfthe “Certificate of Incorporation ")
does not, at any time hereafter, conflict in argpext with the provisions of this Agreement andShareholder shall vote his or her shart
favor of any amendment of the Certificate of Inagiion or of any merger which would conflict withr, purport to amend or supersede,
of the provisions of this Section 2.1. The Shardéd agree that, during the Board Term, the ShidehDirectors may not be removed fr
the Board without the written consent of the ma&jodf the Shareholders. The Shareholders also apatethe Shareholders, by majo
consent, shall have the right, exercisable at amg tluring the Board Term with or without causerdmove a Shareholder Director from
Board and to nominate a replacement director asiged herein, whereupon the Shareholders and thrap@oy will convene a spec
meeting or act by written consent so as to elech saplacement to serve as a director of the Coynpre Shareholders shall take all act
that are necessary or desirable to ensure theaglantappointment of the nominees to the Boardatiigd in this Section 2.1.

2.2 Restrictions on Other Agreements . Except as provided for in this Agreement, no 8halder shall grant a
proxy, or enter into or agree to be bound by anyngotrust, with respect to shares of Common Starckonvertible securities or underly
shares of capital stock or enter into any sharefisldgreement or arrangement of any kind with any pevgith respect to shares of Comn
Stock or convertible securities or underlying skaoé capital stock, in any such case on terms isistent with the provisions of tl
Agreement, including, without limitation, agreenmemr arrangements with respect to the acquisitiisposition or voting of shares,
Common Stock, or convertible securities or undagyshares of capital stock in a manner inconsistithtthis Agreement.

23 Board Consent for Certain Action’The Company and the Shareholders agree thatdhgp&ny shall not caust
reverse or forward split of the Common Stock, ceemto any kind of other similar arrangement witlspect to the Common Stock, with
the unanimous consent of the full Board. In additithe Company and the Shareholders agree thatritpaponsent of the full Board
required for (i) all issuances of Common Stock oy &ther equity of the Company, and (ii) the Compaém enter into a managem
agreement, consulting agreement, employment agrgesnether agreement for the provision of servieéh a senior executive or any set
management of the Company.




ARTICLE Il
CERTIFICATES

31 Restrictive Endorsements . Each certificate evidencing any shares of cagtatk of the Company owned by
Shareholder or issued on or after the date heoemfiy Shareholder shall bear a legend in subsligrtti@ following form:

“THE SECURITIES EVIDENCED BY THIS CERTIFICATE ARE SRJECT TO A SHAREHOLDER
AGREEMENT, DATED AS OF JUNE 12, 2015. SUCH SHAREHOERS AGREEMENT PROVIDES, AMON
OTHER THINGS, FOR CERTAIN RESTRICTIONS ON VOTING, ABE, TRANSFER, PLEDGE
HYPOTHECATION OR OTHER DISPOSITION OF THE SECURIBE EVIDENCED BY THIS
CERTIFICATE.”

In addition, unless counsel to the Company shalkhadvised the Company that such legend is no fongeded, each certific:
evidencing any shares of Common Stock shall béagend in substantially the following form:

“THE SECURITIES EVIDENCED HEREBY HAVE NOT BEEN REGI&ERED UNDER THE SECURITIE
ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), ORNY STATE SECURITIES LAWS OR AN
OTHER APPLICABLE SECURITIES LAW. NEITHER THE SECURIES NOR ANY INTEREST Ol
PARTICIPATION THEREIN MAY BE REOFFERED, SOLD, ASSNED, TRANSFERRED, PLEDGEI
ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENGEF SUCH REGISTRATION O
UNLESS HUAYUE ELECTRONICS INC. HAS RECEIVED AN OPINN OF COUNSEL REASONABL'
SATISFACTORY TO IT THAT AN EXEMPTION FROM SUCH REGITRATION IS AVAILABLE.”

3.2 Stock and Stock Option Agreements . Each agreement granting to any employee of thengaoy or it
subsidiaries any shares of Common Stock or an mptiqgourchase any shares of Common Stock from &ed the date of this Agreem
shall include a provision requiring the granteeaamndition to the acquisition of any Common Stpaksuant to such agreement, to cor
to the terms of this Agreement and execute a copatehereof.




33 Replacement Certificates . Upon receipt of evidence reasonably satisfactorthe Company of the loss, th
destruction or mutilation of any certificate eviderg shares of Common Stock and of a bond or attemnity reasonably satisfactory to
Company and upon reimbursement to the Companylakatonable expenses incident thereto, and upoergler of such certificate,
mutilated, the Company will make and deliver a ro@ntificate of like tenor in lieu of such lost, ko, destroyed or mutilated certificate.

ARTICLE IV
SHAREHOLDER CONSENT

Each of the Sharholders, in his or her capacitg atockholder of the Company, hereby acknowledgmssents to and approves
following resolutions as the resolutions of thecktmlders of the Company:

RESOLVED , that the consummation by the Company of the ezfcthe Disposition Transaction and the Sav\
Transaction shall be, and hereby is approved, emgémeral terms set forth herein and on such ¢thess and conditions as the Bc
shall approve; and it is further

RESOLVED , that the Company shall be, and hereby is, amtbdrio amend the Certificate of Incorporation jar(creas
the authorized number of shares of Common Stockn fé®,000,000 shares to 150,000,000 shares, (ifgase the number
authorized shares of preferred stock, par valu®$@@r share, from 1,000,000 shares to 10,000/0@@s, and (iii) change the ne
of the Company from Huayue Electronics Inc. to snaime as the Board shall authorize and approve.

ARTICLEYV
MISCELLANEOUS
51 Equitable Relief . The parties hereto agree and declare that legaédies may be inadequate to enforce

provisions of this Agreement and that equitabléefeincluding specific performance and injunctikeief, may be used to enforce s
provisions.




5.2 Notices . Any and all notices, designations, consents rgff@cceptances, or any other communication pradvidk
herein shall be given in writing by hand, facsimil@nsmission or by registered or certified mailgdiessed to the address specified for
party on the signature pages hereof, or to sucér @tidress as may be designated in writing by aoly party. Except as otherwise provi
in this Agreement, each such notice shall be deegnhath when delivered in person or by facsimilenéraission or on a date which is tF
days after it is mailed at any post office or bfapost office regularly maintained by the Unitedt8$ Postal Service (registered or certi
with postage prepaid and properly addressed) te Stast Bureau of the Peoples Republic of China.

53 Entire Agreement; Amendment and Waiver . This Agreement constitutes the full and entiréenstanding ar
agreement among the parties, and supersedes @il yrderstandings or agreements, with regard tosthmgect hereof. No change in
modification of this Agreement or waiver of anytbé terms or provisions hereof shall be valid unlte® same shall be in writing and sig
by the Company and Shareholders of more than piftcent of the shares of Common Stock owned ofrdelop the Shareholders at the t
of such amendment. Any amendment, modification aiver effected in accordance with this Sectionshall be binding upon all Persons -
are parties to or bound by this Agreement wheth@obthey join in or consent to such amendmendifieation or waiver.

54 Waiver . No failure or delay on the part of the partiesaay of them in exercising any right, power or pege
hereunder, nor any course of dealing between theepar any of them shall operate as a waivemgfsach right, power or privilege nor st
any single or partial exercise of any such riglawer or privilege preclude the simultaneous orrlabeercise of any other right, power
privilege. The rights and remedies herein exprgsslyided are cumulative and are not exclusivengfrights or remedies which the partie
any of them would otherwise have. No notice to@ménd on the Company in any case shall entitl€tdmpany to any other or further not
or demand in similar or other circumstances or ttuie a waiver of the rights of the other partiesany of them to take any other or fur
action in any circumstances without notice or desnan

55 Counterparts. This Agreement may be executed in two or morentaparts, each of which shall be deemed-
an original but all of which together shall congtt one and the same instrument.

5.6 Governing Law . This Agreement shall be governed by, and condtaumal enforced in accordance with, the |
of the State of Delaware without regard to prinegpbf conflicts of laws.

5.7 Filing . A copy of this Agreement and of all amendmentsetee shall be filed at the principal office of
Company.

58 Termination . This Agreement shall automatically expire on tiz¢e that is the second anniversary of the
hereof.




5.9 Benefit and Binding Effect . This Agreement shall be binding upon and inur¢htobenefit of the parties her
and their respective executors, administratorssgreal representatives, heirs, successors and pearagsigns.

5.10 Severability . In the event that any portion of this Agreemdmdlisbe held to be invalid or unenforceable to
extent, such portion shall be enforced to the $tillawful extent and the remaining parts hereotl stevertheless continue to be valid
enforceable as though the invalid portions wereanpart hereof. If any time period set forth heiisiheld by a court of competent jurisdict
to be unenforceable, a different time period thatdétermined by the court to be more reasonablersptace the unenforceable time period.

[ Signature pages follow ]




IN WITNESSWHEREOF , the parties hereto have executed this Sharelsoffmeement as of the day and year first abovdenrit
HUAYUE ELECTRONICS INC.
By: /s/ Isaac Sutto

Name: Isaac Suttc
Title: Chief Executive Office

Address: 475 Park Avenue, 3" Floor
New York, New York 1001i

[SIGNATURE PAGE TO SHAREHOLDERS AGREEMENT]




IN WITNESSWHEREOF , the parties hereto have executed this Sharelsoffmeement as of the day and year first abovdenrit
SHAREHOLDER:

/s/ Shudong Pa
Name: Shudong P¢

Number of Shares: 10,809,C

Address: 3 Huanzheng Roa
Changzhou, China 2131:

SUTTON GLOBAL ASSOCIATES INC
By: /s/ Isaac Sutto

Name: Isaac Suttc
Title: Chief Executive Office

Number of Shares: 3,000,0

Address: 475 Park Avenue, 3" Floor
New York, New York 1001i

/s/ Xinmei Li
Name: Xinmei Li

Number of Shares: 2,270,3

Address: 3 Huanzheng Roa
Changzhou, China 2131:

/s/ Kuanlian Pen
Name: Kuanlian Pen

Number of Shares: 520,0

Address: Runzeyuan Kaifaq
Dalian, Chine

[SIGNATURE PAGE TO SHAREHOLDERS AGREEMENT]




/s/ Hao Wan(

Name: Hao Wan
Number of Shares:  450,0
Address:

Laoranfang Paot:

Dalian, Chine

/sl Jianxia Li

Name: Jianxia L
Number of Shares: 259,8

Address: 51 Huiling Roac
Changzhou, Chin

/s/ Shurong L

Name: Shurong L

Number of Shares: 305,0

Address: 51 Huiling Roac
Changzhou, Chin

[SIGNATURE PAGE TO SHAREHOLDERS AGREEMENT]






