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THIS AGREEMENT is made on the 27"day of May 2019
APRNTF 2019 45 5 A27 HE F A& 525407

(1)

)

3)

Mighty One Investments Limited, a company incorporated in the British Virgin
Islands, whose registered address is at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands (“Mighty
One” or the “Vendor”);

Mighty One Investments Limited, — &) 3% )& 4 /R 5URE S yE MR ST A 7]
HN A EMHNELE Vistra Corporate Services Centre, Wickhams Cay |, Road
Town, Tortola, VG1110, British Virgin Islands (“Mighty One” & “&/");

Mr. Kuah Ann Thia, holder of Republic of Singapore passport number
E5858865J having address at 16 Kew Drive Singapore 467957 (“Mr. Kuah” or
the “Guarantor”);

(the Vendor and the Guarantor are collectively referred to as the “Warrantors”)
MIEEESRAE, BRI 8 5 5 E5858865J #i 4 A, Hili-y 16 Kew Drive
Singapore 467957 (“FI54E” s HREN");

(377 BAGR NGEFR N PRIEN”)

Full Fortune International Co., Ltd., a company incorporated in the Republic
of Seychelles, whose registered address is at Vistra Corporate Services Centre,
Suite 23, 1st Floor, Eden Plaza, Eden Island, Mahe, Republic of Seychelles
(“Full Fortune” or the “Purchaser”).

ERERFRERAT , — 0T EHRICREEM RS A E, HAFEM LT
Vistra Corporate Services Centre, Suite 23, 1st Floor, Eden Plaza, Eden Island,
Mahe, Republic of Seychelles (“ERE R 58(“LH”) .

WHEREAS:

BT

(1)

Details of Kakiko Group Limited (the “Target Company”) are set out in
Schedule 1 to this Agreement, whose shares are listed and traded on the Main
Board of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”),
Stock code: 2225. As at the date of this Agreement, the authorized share capital
of the Target Company is HK$20,000,000, divided into 2,000,000,000 shares
of HK$0.01 each (the “Target Shares”), of which 1,230,000,000 Target Shares
have been issued.

Kakiko Group Limited (“BF3AH]"), HETRCHETAMA 1, HkH D
TEWIE 5 A IRA R (BREEFT)Ef b Jeskse, sl 2225, T4
P HI, Breaw #E e A8 20,000,000 76, 4% 2,000,000,000
BB 0.01 Tt (B FaRes”), i 1,230,000,000 [ H bt CKAT -



The Vendor is the beneficial owner of 632,500,000 Target Shares.
2779 632,500,000 Ji H F5 03 (1) 5L w4 N

The Purchaser agrees to purchase and the Vendor agrees to sell the Sale
Shares subject to the terms and conditions set out herein.
PRSI Z S e 23K > K07 [A) I S 52 077 [R] i H A B e

In consideration of the Purchaser agreeing to purchase the Sale Shares
pursuant to the terms of this Agreement, the Guarantor has agreed to
unconditionally guarantee the performance of all the obligations of the Vendor
hereunder.

H T 3K 5 R AR R A IS0 AR 2% K0 5K B L, FEAR N RISk A 4R ORSE Ty 2 B
T A A K 5T

IT IS HEREBY AGREED as follows:
#E, FHFAREWT:

1.1

Definitions and Interpretations

B Rk

Definitions- In this Agreement the following terms and expressions shall have
the following meanings except where the context otherwise states or requires: -

X = BRARCOC A AR ET 2R, BUN S AR AE A B3GR A BT 9

“Agreement” means this Agreement (including the Schedules
and Annexes hereto), as varied, amended and
supplemented from time to time;

NN RA M (BLHE I AE S B13R),  FLRTREANIN 44
BN A
“Assets” means all of the assets, properties and rights

(including interests on any debts, mortgages or

charges) of each Target Group Company;
“BEP Tt — 1) HAn g B A /A Z e 5577 0k e

BOR(BLFEATAT 55« Hmadfic 2 A i) 5

“Audited Accounts” means the audited consolidated accounts
(prepared and issued pursuant to the
international accounting standards) of the Target
Company for the recent three financial years
ended 31 December 2018, copies of which are
annexed to the annual reports for the years
ended 31 December 2017 and 31 December



“LH K E”

“Audited Accounts Date”

“SEZIKE H”

“Auditors”

“ﬁ*zyﬂi”

“Bank Loans”

“ERATHTER”

“Businesses”

“j_k%u

“Business Day”

ss%j—k EI L]

“Business Licence”

2018 of the Target Company;

T8 A bpa ml 2 WA 55 K H (P50 P T
T g Je e H), iias R 2018 4F 12 H 31 H Ik
BRI =AMBEER, He#isk T HirARER
2017 £ 12 H 31 Hik /& 2018 4= 12 F 31 HiE
ARV SR 5 A

means 31 December 2018;
¥8 2018 412 A 31 H;

means auditors appointed by the Target
Company from time to time;

& H AR A AN RAT 2 A%

means loans or advancement and/or debts
owed to banks, authorised financial institutions
or other similar institutions (in Hong Kong,
Singapore or elsewhere in the world);

T RATERAT A A LA B & A 2 B (T
T BN B B % ) 2 SR BT 3k A
1845 555

means the businesses, operations and affairs as
are presently being conducted by and/or prior to
the Closing will be conducted by each Target
Group Company;

=8l TNE B a3 /A Dl = N TIPS i o 5 ol
AT SS EiE K5

means a day on which banks in Hong Kong are
generally open for business (other than
Saturday, Sunday or public holidays, or any day
on which a tropical cyclone warning No. 8 or
above or a black rainstorm warning signal is
hoisted at 10:00 a.m. in Hong Kong);

Ta & AT — I T8 WA H 7 (A B S
BN BHIHEARMBRS, S&ST LA+
IEEH /S E & RIS Bl 105 B & 15
B2HT);

includes any licence, consent, approval,
authorization, permit, exemption, order,
qualification, registration, certificate,



“EEYA”

“Closing”
“}5&;3‘5”

“Closing Date”

“FREE FI 1

”

“Companies Ordinance

“ATBI”

“Consideration”

“%ﬁ:ﬁ’%@'ﬂ”

“Directors”

n%%:u

“Employee”

“Eﬁ”

“Encumbrance”

governmental or other ratification;
BLFEATAT AR L [F). HEME. AL . #fe.
e T M. IEBP. BUREH MR ;

means the completion of the transfer of the Sale
Shares pursuant to Clause 8 hereof;

FEMRYE A TR 8 4% 5 i 5 A Z e ik

means not later than 31 May 2019 at 5:00 p.m.
(or such other date as the Vendor and the
Purchaser may agree in writing);

FEAIRT 20194 5 H 31 H M- 5 IE (BiHE
275 Fe 3K D5 i [R]= i H )

means the Companies Ordinance (Chapter 622
of the Laws of Hong Kong);
B USRI 5 622 T a w5401

means consideration payable by the Purchaser
to the Vendor for the acquisition of the Sale
Shares, and its calculation basis is set out in
Clause 3.1 hereof;

fi& B K7 0] 207 SOSO HH85 Jf 2 SCAS 2 AR

FtSAHE T AT 3.1 25510,

means directors appointed by the relevant
company mentioned herein;

TR e 2 AT R A AN AR

means any employee or staff employed by the
Target Group in Hong Kong, Singapore or
elsewhere as at the date hereof and on the
Closing Date;

fa T A EEE AW RAAZ B, h HFREERT
Ads . W e T B 2 e G EER

means any mortgage, charge (whether fixed or
floating), debenture, pledge, lien, option, right
of first refusal, ownership, retention right,
equitable interests, third-party right or interest,
other security interest of any kind, or obligation
which may give rise to any of the above
Encumbrances (including any conditional



“FERUAR AR

“HK$”
oy 7
“Hong Kong”
Y

“Intellectual Properties”

AL

“Lease”

uﬂﬁu

“Liabilities”

obligations);

hﬁﬁ&% (AR I E BT E)). fide. B
L B ER EFERL IUSEI AL %ﬁﬂ {73
BB PG S = B B e T
A DR AR 2 B AT 32 A DA B AT AR 7 A A7 Y B AT
(BIEAEATAH KM TTE)

means Hong Kong Dollars, the lawful currency
of Hong Kong;
e TT, EIIE TR T,

means Hong Kong Special Administrative
Region of the PRC;
i v ] A AR 0 AT BLIX

means all the intellectual properties, and any
similar rights of any country and similar patent
right of any place in the world which are used
and/or licensed to use and/or enjoyed by the
Target Group Companies at the time of
execution of this Agreement and at Closing,
including the registration and application for
any such rights and the right to apply for
registration thereof (when such right would be
obtained or perfected by way of registration),
and interests on any and all consents of the
same (subject to its obligations) (including all
documents in connection therewith), details of
which are set out in Schedule 4;

T T ARV R BAS I 11 H A 4R B 2 =A%
SIS AU B/ B AT B BT FHAR PR
FAEATAR B K AFH A B J et ST ) 3
Ji A AR LRI, AT SR 2 T
J H AR B T UM (2 SRR TG LAY
7 B S ), S Bk Z AT R B A TR &
Z AR (PR T HIHUE NI 5 A R A X
F), FRRP AR VRS 51T B A 4+

means a lease which is occupied or leased by
each Target Group Company;
fatE—[a) H AR A1 2wl o5 Y Bop A 2 A1 55

means any and all liabilities (whether



uﬁﬁl{:‘.u

“Listing Rules”
“.J:ﬁﬁ‘%)ln.;ljl\u,’

“Litigation”

“.U%i/&u

“Material Adverse Change
or Effect”

contingent or otherwise), debts and obligations,
whether arising from law or equitable law or
pursuant to any guarantee, condition, security,
indemnity, insurance policy, lease, letter of
credit, transaction, commitment, contract (in
each case express or implied) or any other
way, including any and all business liabilities,
tax liabilities, tax provision, bad debts,
suspense accounts and debts (including
interests, costs and expenses), accounts
payable, dividends payable or other profit
distribution, depreciation, liabilities arising from
credit financial facilities or security interests, or
third party right and all and any reasons;

BAEART S AT Tt (AR B BB 595 Ko
£, ARREH T I RNER SR EUR
AR OR . S5F DRIUE. RBE. RESIBUR . #H
Tiv ABHIE. 225, & &R (FESIEOT 9
AN B 7R) BAT AR H By A SEAR AT S P k55
it BLosfit. Biss ke IRIKAN R 0K K fit
S (BRI, AN ). AT NAT
BECG SRR IR I 055 500t sl ORAIE AL
A BRER =7 BRI B A A A Ji X1 51 B0 475

means the Rules Governing the Listing of
Securities on the Stock Exchange;

TR IS A 5 I PR 2wl TR BT

means all litigations, claims (including those
adjudicated or pending for ruling), demands,
actions, proceedings, defences, counter-claims;
T T S EE 2 A AR Bl A w2 JRin s R (B
1o CHOE B A EUE ) 25K, T80, 127 Pk
BHR

means any change, event, occurrence, fact
which is or is expected to or could reasonably be
expected to have a material adverse effect on
the financial conditions, management, business
or properties, operation results, legal or financial
structure, business prospect or assets or
liabilities of any Target Group Company or the
Vendor, and “Material Adverse Change” or



“ B KA AR B

“PRC”
“EF‘ E[u

“Properties”

uif&%j—k”

“Purchaser’s Solicitors”

S R

“Sale Shares”

“HIBER

“SFC”
“ﬁEHﬁ%u

“Shareholders”

“HQ;J:\‘”

“Singapore”

“Hrmg”

“Material Adverse Effect” shall be construed
accordingly;

FRARAMTAE . k. KA. FHEr R EEzm
e R it e & B S RS 6T
o] B AR A 2w BSE 7 B H AR A\ 2 0 55 IR0
B BB BIZE R AR S5
B 55 A 5B 7 B T R R S AN R R
JOBERARAER 8l BRI N4 A
HERE

means the People’s Republic of China;

fa AR NEEANE ;

means the lands or properties owned or leased
by the Target Group Companies, details of
which are set out in Schedule 3;

& B An B A A wl A B B sy, HE
& 50T 3

means P. C. Woo & Co. having its address at
12/F., Prince’s Building, 10 Chater Road,
Central, Hong Kong;
TR ISP, Huhl AR PR 1E
10 5K TRE 12 #%;

means 632,500,000 Target Shares to be sold by
the Vendor to the Purchaser pursuant to this
Agreement, representing approximately
51.42 % of the issued share capital of the Target
Company as at the date hereof and at the
Closing;

iR e I 7 O NI G LT I =
632,500,000 B H st di HAra wEAS B
2528 U R AE S CRATIRAZ) 51.42%:;

means Securities and Futures Commission;
RS M TR RS IR R R 1 2

means holders of the Target Shares;

18 HbslcAn 758 N5

means the Republic of Singapore;

FEH ISR ;



«g$”
“HrmoT”

“Stock Exchange”
BT
“Takeovers Code”

“IT I <y U

“Target Group” or “Target
Group Companies”

“HIrGER" “BirEH AR

“Target Group’s Accounts”
“H¥rsEHIKE”

“Taxes”

means Singapore Dollars, the lawful currency of
Singapore;

TEEINIETT, BN E 5T

means The Stock Exchange of Hong Kong
Limited;
TR A S o I IR~ 7]

means the Codes on Takeovers and Mergers
and Share Repurchases issued by the SFC;
FRUE M 2 R A OB . & IF BB 81 <7
s

means the Target Company and its subsidiaries,
and details of such subsidiaries are set out in
Schedule 1A;

fe Hbn A w S H B AR, g AR TR Cy1#
T 1A;

means the audited accounts of the Target
Group;
R LMK H ;

means

(1) all forms of taxes imposed and levied by
any taxing authority in Hong Kong,
Singapore or any other part of the world
and include profits tax, provisional profits
tax, interest tax, salaries tax, property tax,
income tax, corporation tax, advance
corporation tax, national insurance and
social insurance premium, capital gain
tax, inheritance tax, capital transfer tax,
land development tax, tariff and import
duties, goods and services tax, add
valorem tax, estate tax, capital tax, stamp
duty, payroll tax and other similar
liabilities or contributions and other taxes,
charges, levies, customs, compulsory
pension contributions, or deductions
similar to, replaced by or replacing any of

10



uﬁ%n

“Tax Authority”

“BLESHLK”

“Tax Claim”

them; and

(2) all costs, interests, fines and penalty
attached to or in respect of the taxes
under the above paragraph (1),

and “Tax” shall be construed accordingly;

A

(1) AEARA BN B T AR AL 55 LG
P AT 7 2t 0 S AW 2R A Bk, 6o
RSB RSP MLUERL Fr il
PP AL NBBLS B 2 =] A
FOIRRI AL S PRI B BRA e B, 4k 7K
Bl BARRALEL, LR B KB
AR SRR S5 B AT B 387 Rt Bt
Bl BIERL. BTN H e SR AP $ £
RN ERL e Bl AEZR . KB, o
il VAR AR i B AR AT B3R 4
FARE, R AR B M

(2) BT AE() BB Bty B A SR 2

AR ST AR,
T ALK L L 5 L PR S5

means Hong Kong |Inland Revenue
Department, Inland Revenue Authority of
Singapore and/or any other revenue, customs,
governmental fiscal, statutory, central,
regional, state, provincial, local government or
municipal authority, institution or person,
whether in Hong Kong, Singapore or
elsewhere;

REFHERL ST R W IR 55 R B /el ] He el
A R BURIAEL, e e, X, B
A HTBUFBHRHLG . HUE AN, ok
B FINE e

means any assessment, claim, notice,
demand, letter, instructions, counter-claim or
other documents issued or actions taken by or
on behalf of any fiscal, taxing or other authority

11



“BLFHR”

“Tax Matter”

BB

“Tax Relief”

R4

“Transition Period”

in any part of the world, as a result of which any
Target Group Company is subject to or is
required to bear a liability for increased or
further taxes, or suffers rejection of tax relief;
ELFE T FATATH T R, Bl e G E R
BRI 2 VPe . IR, A, ZR, 3
iy $84 ROFEILE A ECREUAT S, T
o] B s B A 2 7] 20 47 8 Ba SR A 48 A B 5%
ZSE N EHE — A R A SO G A 52 A4

includes any event, act, transaction, omission
or matter of any nature (whether a Target
Group Company has involved therein or not)
which covers the completion or receipt of any
accumulated revenue or any distribution, non-
distribution, acquisition, sales, transfer,
payment, loans or advancement, including
event of failure to pay sufficient dividend or
apportion or deemed income distribution, and a
reference to a Tax Matter occurred on or before
any date shall be deemed to include a
combination of any two or above events of Tax
Matters provided that one of such event
happens on or before such date;

AL IR AT 285 BIREUT AT Y
FHAREFERARARZE)BRE TR, 1L
B EAEAT R THRABAER 3L Ak e
A Bk, ARG SERET S CEAE R e iR it 2
8 SO IR BRSO 7 BE B S, AT
] s m A B A B 9 S, AR 456
AEAT PR ER LA BB 55 FA AL &, Forh 5 — T
1E1% H W2 /T R A

means loss, relief, allowance, exemption,
offsets, claims, or credit or other relief of a similar
nature granted or claimed or available under any
relevant tax law or otherwise;

FRAEAEATA RS LR E B N T
RETF R, A, NG B, HREH. &R
R, BCHE K B SR o A

shall have the meaning set forth in Clause 6.1
hereof;

12



1.2

“Orkpll 55 HA R 5E SCASTMLES 6.1 2%

“Warranties” means  representations, warranties and

undertakings given by the Warrantors to the
Purchaser as set out in Clause 4 and Schedule
2 hereof, or any of them;

“ORiE” FRORUENGE T K7 HNE T A 4 2% S 2
Z AL RIS, B AR 4%

“Warrantors” means the Vendor and the Guarantor.

“OREN” EEENEIEL NS

Interpretations- Unless the context states and requires otherwise, in this
Agreement:

R - TN, BRI A RIS, ReRA LT

(@)

(b)

(c)

(d)

Companies Ordinance — Terms and expressions defined in the
Companies Ordinance shall have their respective same meaning herein.

AT - A 7S T € BIRIE SR N A & H B ERE

Associated companies — a corporate body shall be deemed to be an
associated company of another corporate body if the former is the
controlling company or subsidiary of the latter, or subsidiary of the
controlling company of the latter.

FHERR R - VAR R N 5 o R BIBIR AR &, nH A%
AR BT 928 i 2 i) BB 2 W) iz A B AR i A wT B A4 ]

Statutory Provisions - References to “statutory provisions” shall be
construed as references to those provisions as amended or re-enacted
or as their application is modified by other provisions (whether before or
after the date hereof) from time to time and shall include any provisions
of which they are re-enactments (whether with or without modification).
VERE 3L - AP XHE 8 25 SO BRI B N AN I A8 1T Bl T )
P2 55 2% ST B 2 AN IR i B 26 B el (AN 18 T A W AEAT H 12 i Bk
ZJ5), FERLALHE TR E AT 2 SC(TC IR B EIT).

Law — a reference to “law” shall be construed as a reference to Hong
Kong basic law, any common and customary law, any constitution,
decree, judgment, legislation, code, order, ordinance, regulations, rules,
provisions, treaties or other legislation measures as applicable from time
to time, and the expression “lawful” shall be construed accordingly.

B - AR IR IR RO RN BAR A AT . AR S

13



(e)

(f)

(9)

(h)

(i)

()

Wik PARZEVER FI4 FIe. Sk, sp), dr i 2600 . B,
R R A E AN G ] 22 SRR I B R e R A R

Clauses- References herein to “Clauses” and “Schedules” and
“‘“Annexes” are to clauses in and schedules and annexes to this
Agreement, and the Schedules and Annexes to this Agreement shall be
deemed to form part of this Agreement.

23 - AW RIS 30 T B BB FRAPIMIL I 5% 5L R P
FNFR R AT Z B3R S B ZR A AR FIRSCAS 7] 738 R

Headings - The headings are inserted for convenience only and shall
not affect the construction or interpretation of this Agreement.

FRRB = 56 SRR BN TT S ], FEANZ I A W B R BORE 3

Gender; Number - Words importing the singular include the plural and
vice versa and words importing a gender include every gender, and a
reference to a person include corporations and unincorporated
associations.

P BE - RO N SRR HEE, SRR, T R ] N LA A
PR B ok N - B 5 B B R RV A 1 A

Loss — A reference to “loss” in this Agreement includes all liabilities
(whether contingent or otherwise), losses, compensations, damages,
recoveries, penalties, fines, litigation costs, disbursements and
expenses arising from any claim, demand, action or proceedings.

PR - APPSR ) PR EIERET R R 20K, ATshEfE M 5l &
FTA AU (AR BA L) Bk, ks, i, AL IS, Sk, 2
o ISP LB .

Reserved Representations — any reserved representation expressed
to be made “to the information and belief of the Warrantors” or “to the
knowledge of the Warrantors” or any other similar expressions shall be
deemed to include an extra representation which is made after due
investigation and careful enquiry and is deemed to include the
knowledge of the Target Group Companies.

BRI RERIBRE - AEAT B R B FIRE L st ORAIE AP 0 & T (5B st Ok
UE NPT RN 38" B E AT AT AR BRIV S AN A LG — U A Bk i, BT
2008 2 A SAT A0 WSS AR IR R I R A A A H AR BRI A =) BT

A "Party" or "Parties" referred to in this Agreement is a reference to a
party or parties to this Agreement.

FBLT5 - AUA TR L L T RSB AR L5

14



2.1

(k)

(m)

(n)

Successors — The expressions “the Company”, “the Purchaser”, “the
Vendor” and “the Guarantor” shall include their respective successors,
permitted assigns and nominees.

AN - Anw]s SKJ7 2T HHRN AR S % R RN |

SVFA] AR LE N AR N

Structure - The rule known as the ejusdem generis rule shall not apply
and accordingly general words introduced by the word “other” shall not be

given a restrictive meaning by reason of the fact that they are preceded by
words indicating a particular class of acts, matters or things. General

words shall not be given a restrictive meaning by particular examples

intended to be embraced by the general words.

S5 - BiFRA ejusdem generis WIFIMIANIE A, BRI — A A& A5

PR A2 55— Rl BT TR B 12— 2R 047« SO G 45 T PR B = 3
— R R AN R Dy S THI 2 12— PR 3 98 ol ) A 7 491 T 47 PR A 2

Breach of Warranties — Reference to a breach of Warranty or
Warranties shall be deemed to include that a Warranty is breached,
untrue, inaccurate, incomplete or unfairly provided or misleading in any
respect.

B RARIE - 33 S ORUE NN BLAEZ IR EAR ] T oS e . AR A
AL AN TEEEA AR ER T

Currency Conversion — All sums denominated and/or payable under
this Agreement and all compensation amounts under or arising from this
Agreement, in each circumstance, if not in Hong Kong Dollars, shall be
converted into the corresponding Hong Kong Dollars at the prevailing
exchange rate and (if applicable) be paid and settled in Hong Kong
Dollars (if not in Hong Kong Dollars), or be paid and settled in such other
currency as agreed by the Purchaser and the Vendor.

BRMSE - A AR THER /BT 4 0 BT A R AR P 1B
ARG R R GRS, MG T, WA ICH, M4 LSRR
I O B A B A T (G 1) RAJ T (1 AN A2 7o) SO S B, B
KI5 A B LB B S A S 5.

Sale and Purchase of the Sale Shares

H B P 2 K3k

Subiject to the terms and conditions of this Agreement, at Closing, the Vendor
shall sell as beneficial owner and the Purchaser shall purchase, the following
Sale Shares free from any Encumbrances and with all rights attaching thereto
as from Closing (including the right to receive dividends and profit distributions

15



2.2

2.3

3.1

declared, made or paid with respect to the Sale Shares on and after the Closing
Date).

277 LS ad AT N S oy B DU B 0y 22T BsE H AR K B Itk th 5 A A
B (AT e se B & LS B AT IR AR BSCAHA 56 B I 2 i 8 kR 4y
UR)T3KT7, AR AN B SZARART P AU AR I 520, T S 7 W A AR B i 2% A4
SR RARAE T AT I ) S DL AR £

Number of the Sale Shares Approximate Shareholding

HH B I A 20 Percentage in the Target Company
at the date hereof and at the
Closing
i H AR 2w T A H B % 8 i
2) G

632,500,000 Shares 51.42%

632,500,000/

The Warrantors warrant and undertake that at Closing the Sale Shares
transferred by the Vendor to the Purchaser will include the beneficial ownership
thereto, free from Encumbrances.

PRAENPRIE S A VA E AN, SET7 k3 3K 07 1 S TR0 0 2 ANy P A A 4H 1) i
AL

The Parties agree that, the Purchaser shall have a right to procure its wholly-
owned subsidiaries to take up the Purchaser’s position in this Agreement so as
to take up the rights of the Purchaser hereunder and bear the liability and
obligations of the Purchaser hereunder. The Warrantors agree and undertake
to fully cooperate with the Purchaser if there is such arrangement.

A TT A, S5 B BURAE A B i 2 m] BUCSET E A WS R, 7k
SEITAEAS MBI BUR] K A AH SE T3 FE A BRSO AT A 55 o PRAUE N [A) E IF AR 42 )
N & T2 HE

The Purchaser shall not be obliged to complete the purchase of any of the Sale
Shares unless all Sale Shares are transferred to the Purchaser at Closing.
B AR A HOH B I 72 S B ik S5, 73 M SE 7 A U5 56 SO AT il HH 485 i

1ﬁj\0
Consideration
L2 AR /I

The total consideration for the purchase by the Purchaser and the sale by the
Vendor of the Sale Shares pursuant to this Agreement (the “Consideration”) shall

16



P

4.1

be HK$257,100,000, and the following Consideration shall be payable by the
Purchaser to the Vendor at the Closing:

ST RR A A Bl AL SN S T AR A P SR Lk B R LAY CRUT T AR B LA
X" RJyHE T 257,100,000 TG, SEJ7 TSI 1] 207 SRR AR KT 27 )
ST bk

Cash payable by the Purchaser

KT SCAT I 4 4

HK$257,100,000
#M257,100,0007G

Representations, Warranties and Undertakings

FEE . PRIE R AT

Warranties of the Vendor

75 RAE

The Vendor irrevocably warrants that:
25 AT ORAE:

(a)

(b)

The Vendor is duly incorporated and validly existing as a limited liability
company under the laws of the British Virgin Islands and has the full
capacity and authority to enter into this Agreement and to exercise its
rights hereunder and perform its obligations under this Agreement;
25— FAZ MR L 4 R SURE B AR SR O AN U S A IR TR A
Al I HIA 58247 R ST LARAT SEA L, FFA A AT 48 52 07 AR
L BATSETT 5

The execution of this Agreement by the Vendor, the exercise of its rights
and performance of its obligations under this Agreement by the Vendor
will not result in a breach of:

STV SLATIUL, LA AT 207 B S JBAT 205 X 55, A

(i) any law or decree applicable to the Vendor; or

F A AR ATE A A 45 B

(i)  any documents or constitutional documents of the Vendor
pursuant to which the Vendor is incorporated or by which the
Vendor is bound to handle affairs; or
2757 LI T AR I A/ BB S 077 A B SR 55 B AT A ST A B U7 2
s B
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(c)

(d)

(e)

(f)

(i)  any documents or agreements to which the Vendor is a party or
by which the Vendor or its assets are bound;
SR NZELYTT BARA ST M, B 3205 B B 7 A 200K
AR AT SO A BB

This Agreement constitutes a valid, binding and enforceable document
against the Vendor; All representations made by the Vendor in this
Agreement are true, accurate and complete in all material respects;
APV SETTRY A R B LRI JAT T AT IS SETEA BN
WA BRIk, FE& B ORTTH HL HERhA 72 %

The Vendor has not provided any form of guarantee or create any form
of third-party interests or Encumbrances in favor of a third party over the
Sale Shares, and the Vendor also warrants that the Sale Shares are free
from any third-party rights or interests or Encumbrances at Closing;
S2T7 IR LT A I A (m) A ART 26 = 5 2 (AR AT TR 200 48 OR BB S7AT AR
R =F R sl AU, 1M SE 7 IR ORAIE B B T A I W&
AR 26 =3 BAUR B 2 5 AL A7 4

The Vendor has obtained all the proper authorizations to enter into this
Agreement and perform and complete the transactions contemplated by
this Agreement;

X AP ZEE B JEAT AN 76 A DI E BIAE 5, 3207 IS I . 2445 5]
HOMEEEFZE

All corporate or other actions, conditions or matters required to be taken,

observed and performed pursuant to the constitutional documents and/or

applicable laws (as the case may be) applicable to the Vendor have been

taken, observed and performed on or before the date hereof, in order for:

(i) the Vendor to legally enter into this Agreement, exercise its rights
and perform its obligations hereunder;

(i) the Vendor’s relevant obligations and liabilities to be legal, valid
and enforceable; and

(i)  this Agreement to be a legal and valid document within the
relevant jurisdiction;

HT

(i) ESETT REMS BB SEAR I, ATAE ST BRI R B AT 207 X 5
(ii) RNAESETTA KU R THT R Ak, AR FHUT; K&

(i) AR A SRR R XA BN AR R S
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(9)

(h)

(i)

()

(k)

FITAT AR S 05 B R SCA R/ e PR (LTS DL T € ) 7 2RI 158 S AR H
DDA Mb B AT S SR, Y O T A WA B H B AR | i
¥ K JEAT

Except otherwise agreed and disclosed prior to the execution of this
Agreement, the execution of this Agreement and the performance and
completion of the transactions contemplated by this Agreement do not
require consent from any other economic entities or persons pursuant to
the agreements binding on the Vendor or the licences held by the Vendor,
and the execution of this Agreement and the performance and
completion of the transactions contemplated by this Agreement do not
violate the terms of the agreements binding on the Vendor or the licences
held by the Vendor;

R AE 258 AP AR CLEUS A R R L 55 2 Ah, ST ARHM 28 e B AT
A58 B A B R E FAE 55 AN e BEAR Y55 3205 B 4001 77 i B LB U7 Rf
A BIVFANE RS e L T SR s N R, AP 238 I @47 An
T RAS PRI RE 122 5 IR 3 SOnt 32 07 A 29 R0 1) Bl A R F
AIERTRLE ;

The sale of the Sale Shares to the Purchaser hereunder is not subject to
any pre-emptive right or similar rights;

R 5 A 4 IR AS S B 4 SE T A SEARAT AR S A AU B 20 35

The Vendor has not entered into any agreements or concluded any
arrangement with respect to the Sale Share with any other third party;
27 A i I S E AT AR B =07 AT AR AT Bl EE AT A
HE

The Vendor has disclosed to the Purchaser all the material facts or
circumstances relating to the Sale Shares in this Agreement, and no
facts provided in this Agreement are in a material respect untrue,
inaccurate or misleading as a consequence of failure to make such
disclosure;

STTAEA T EL 1) KT 4 I 5 R IRy AH 5 A B K SR s Bl L, A
FFAE R N AR 8 T BUA P BLER A% 10 AE 8K T7 T AN LS8 ANAERA B2 A

NI iR

Subject to the applicable law and confidentiality obligation, the Vendor
shall as soon as practicable notify the Purchaser upon the occurrence of
any circumstance which reasonably comes to the attention of the Vendor
and results in the representations and warranties given by the Vendor in
this Agreement being untrue and inaccurate in a material respect.
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4.2

4.3

2 PR3 FH 7R AN R 25 S AR I BR 1], — BURAEAT A 5] sz 07 A # o
FEAd AP 525 1 R0 R ARIEAE B KT AN B SE . ASHERR TS, 207
N SRR R ST

Warranties of the Guarantor

LR ARIE

(@)

(b)

The execution of this Agreement by the Guarantor, the exercise of its
rights hereunder and performance of its obligations under this
Agreement by the Guarantor will not result in a breach of:

HRNAT A, FHAZAR VAT BN K EAT 55, AR

(i) any law or decree applicable to the Guarantor; or

LR NZGE AR AR BidE & BR

(i) any documents, deeds or agreements to which the Guarantor is
a party or by which the Guarantor or its assets are bound.
HRNAEAZEL T WAEAT SO ~ 229803, BORHE PR B B
HA LRI HAEAT A B

This Agreement will constitute a valid, binding and enforceable
document against the Guarantor. All representations made by the
Guarantor (whether in the capacity of a Warrantor or the Guarantor) in
this Agreement are in all material respects true, accurate and complete.
A UCNHEOR N A R B LR JAT T AT IS AR A (AR B
PR N BPRAE NS A3 )EA N BT B BRIA , £E& H R T E kL.
B

Warranties of the Warrantors — The Warrantors hereby jointly and severally,
unconditionally and irrevocably represent and warrant to the Purchaser pursuant
to the terms of Clause 4 and Schedule 2 hereof:

PRUEANRIUE — CRUE N A BMALER 4 2% S P 2 22 Sk b 3L R Je A sty ook At
iy S AN AT R b ) SE 75 75 B R ORAIE -

(@)

(b)

each of the Warranties are true, complete, accurate and are given truthfully
on the date hereof and on the Closing Date;

B TRIE T A PNNEEE H TR H BN RS, e 8, A Lo shfg
it

the Purchaser is entering into this Agreement in reliance upon such
Warranties and the information disclosed in the Accounts;

S5 TIAE R RIIE LA H AR R AT H 45 2 BERN R T A G R
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4.4

4.5

4.5

4.6

(c) subject to the matters disclosed in the Accounts, no information relating to

the Target Group of which the Purchaser has knowledge (actual or
constructive) and no investigation by or on behalf of the Purchaser shall
prejudice any claim made by the Purchaser under the Warranties or
operate to reduce any amount recoverable, and liability in respect thereof
shall not be confined to breaches discovered before Closing.
FRAE HARSERIK H iz 2 BURE, S5 A ENZBAEATE 5% H AR B~ 7]
BB R ICATART 1 3K 77 BARER LT 0 H AR AR I A Rl BEAT 2 ML A o 0
SEJT AR CRAIE T4 HA ) HE 2R Bl D T i 2 B, SaB i S PRIE 2 i 2k
HA R TAE AT O 2 R I [ AR IEE -

Separate Warranty — Each of the Warranties shall be deemed as separate and
independent (its purpose is to grant the Purchaser the right to make separate
claims and recoveries against a breach of any of the Warranties) and is not limited
by reference to or inference from any other Warranty or any other terms of this
Agreement (except expressly provided herein).

Gy FEFC - B TURUESSAAR A 53 T RS 1) (G B BLE T 07 B AT AT RaIE 2 i3
BN 7371 B R JAB 2 BUH) S AN R Z AT AT HE RAE B AT e A T 2
Sk B2 HAEWT T 52 213 PR (BR AR B SCRLUEST) o

Disclosure - Subject to applicable laws and confidentiality obligation, the
Warrantors shall immediately disclose to the Purchaser in writing if the Warrantors
become aware of any circumstance occurring prior to Closing which is or is likely
to result in a breach of any Warranty or result in any Warranty being misleading,
inaccurate, incomplete in any material respect (or which would, with lapse of time,
constitute a breach of any Warranty or result in any Warranty being misleading,
inaccurate, incomplete in any material respect), or that any Material Adverse
Change or Effect has occurred or is likely to happen.

PR - M DR NS AT T A8 R AR 2 A6 0 51 3 mT 8 51 350 SO AT ORAIE
B BT A ORAE TATAT EOR T T B AR I AN AN 56 B (s[RI [a] At Ay
JE S AT AR PRAE BT BUE ] CRAE TATA B 5 T B A R 3 ANHERR . A58 8 )ak
AT RAM SR S e Ml R A, 2 IR T AN R DA R R A
PRAE N RS R A T 5 20 K 7 35k o

Representations and Limitations on Liability

BT B AR

The Warrantors will not be liable for any Claims under this Agreement after 24
months after Closing, except when the Purchaser has given a written notice
to the Warrantors with respect to a Claim or circumstances (with reasonably
sufficient particulars) of a potential Claim arising from this Agreement within
such 24 months. The Purchaser shall not file a Claim against the Warrantors
unless the sum exceeds HK$100,000. Save for title defects in relation to the
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Sale Shares, the maximum aggregate liabilities of the Warrantors under this
Agreement shall be capped at an amount not more than 50% of the
Consideration.

TRIEAN T HCZHE 24 A H Ja R YE A B SCHE B AR ] R I8 AR AEAT AT 5TAE, B
FEKTT ol F R S IUEORE 51 RS A I T IR R FE IO (A 23
MR T% 24 AW BIERIEAN . RELEEHET 100,000 #ok,
K7 T A RAE SR R o BRI AT AT P BUBIE A, PRAUE NARE A< 1
W) B e el AR A ST A I e LE A i 50%

47  Warranties of the Purchaser — The Purchaser irrevocably represents, warrants
and undertakes to the Vendor as follows:

SEJFARIE - S5 AT ) S 7 1R R AR B L AR S ORI :

(@) The representations, warranties and undertakings given by the
Purchaser are true, accurate, complete, full, unconditional and
unreserved on the date hereof and on the Closing Date;

KT Z AT PRUE ROR U T AR BMEET B A ECE H IR v Bse . . 58
BLORmo R REIRE

(b)  The obligations of the Purchaser as provided in this Agreement are legal,
valid and binding. The Purchaser shall implement and perform its
obligations hereunder pursuant to the terms and conditions of this
Agreement;

AP R E 20 S T7 AR I LSS B E R ARG IFRAAWR ), 3K
J7 B WAL H SRR B SR AT AT SIBAT H T AT XL 55

(c)  The execution and performance of this Agreement by the Purchaser will
not violate any relevant laws, regulations, agreements or rules, or any
obligations (contractual or otherwise) binding on the Purchaser or any of
its Assets; and
K7 REE I AT AV ANE: SATAT A SV FUE « P B, BT AR
X H AT 5 2 B AR (B REGHB PR D L5

48  Undertakings of the Warrantors - The Warrantors unconditionally and
irrevocably undertakes to the Purchaser that they will procure that no dividend or
profit distribution will be declared by the Company from the date hereof to Closing.

PRUE N TR —CRIE TG A B nT R s ) SE D7 K i, I SRAEA M H 21k

BB AT RTAME, H AR A wR g A B S B AT B AR A w1 e ] 73R -

5. [Deleted]
5. [Deleted]
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6. Undertakings of the Warrantors
6. PRIEAZKE

6.1

6.2

After the signing of the Agreement and until the completion of the change of the
directors of the Target Company as described in Clause 8.2(d) and 8.3 of this
Agreement (the “Transition Period”), the Warrantors undertake that each of them
will procure the day-to-day business of the Target Group Companies be
continually operated on a normal and prudent basis and in accordance with past
practice, and will not do or omit to do (or permit to do or omit to do) any act or
matter other than in the ordinary course of business. In particular, each of the
Warrantors shall procure (unless otherwise provided in this Agreement) the
Target Group Companies not to do, permit or procure any act or omission prior to
the end of the Transition Period without the Purchaser’s prior written consent
which will or might constitute a breach of the Agreement or Warranties or any
undertakings under this Agreement.

TR E 2 JG B BRI 8.2(d) 5 8.3 2 Amid HAn A & # 5 il i
AR T S8 BT (“ORIFIL ST HATE]”), PRUE N ARV S AR 5 H FRER AT 2 w11 H 31155 A
T AT R AR A R AT A UE R S 4R 8017, A SER AR (81
FOVFE H BAME AT A ) 5 H W IS RAT v I, IO, PRIE MRS (Fr A
PRI RE A1) H AR £R B 23 W) AN S 78 DR b 55 T 1) 25 SRR AE R 222 3K 05 356 15 i R &=
TEW L SVFER AT AT 23 B AT B B S A LBl CRAIE BCAS B BT AR AT
ARV AT N EGE o

During the Transition Period, except as provided in this Agreement or with the
Purchaser's prior written consent (if such consent is in conformity with the
provisions of this Agreement, such consent shall not be unreasonably delayed),
the Warrantors shall procure each Target Group Company not to do any of the
following matters:

FEDRFRNY S5 ITR], R AS BSOM 5E BE 7 3 506 45 1 [R) 2 (A0 i A SR A B A T s R
€, ARFEZBAFAGHMLER), LRk AZUREER] H PR B A mI AR H AR
T AR

(@) incur or permit or agree to incur any indebtedness of any Target Group
Company or for which any Target Group Company has commitments in
excess of HK$100,000 in aggregate, other than in the ordinary course of
business;

FEHFEN S5 lEAh, 7 A B VE B A AR AT H AR AR ] 2 ) 5 AR AT H
R AR 52 a3 AR ffs,  HEURIS 48 H 100,000 It

(b)  make a single payment in excess of HK$100,000 other than in the ordinary
course of business;
FEH ST EAh, A i1 100,000 TG AT K;

(c) add or delete or change any signatory of any bank and securities account
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(d)

(e)

(f)

(9)

(h)

(i)

(k)

authorization of any of the Target Group Companies, except pursuant to
this Agreement;

FRARYE AL, B0 SO B B B AT H R AR B4 B BAEATARAT AR
MK S A AT 2555

resolve to amend the memorandum or articles of association or
constitutional documents of the Target Group Companies;

RUE H bR B~ m H 2 TR R el & A A

make any changes relating to the business nature, scope, conditions or
organization of the Target Group Companies;

TEHAENTEE 2 HARSE R A w5 PR Tl 2P Bd A A,

issue or agree to issue any shares, warrants, bonds or other securities or
loan stock convertible into shares or bonds, grant or agree to grant, redeem,
modify any provisions of any rights or options to acquire or convert into any
shares or loan stock, or take any action, which would cause the
Purchaser’s shares in the Target Company (on a fully diluted basis) to be
lower than 51.42 % at or after the Closing Date;

RAT BRI KATAR A ARBGIE . 517 B B AT 4 il B 77 1
TIE 27 B B 58 AR B H B R] R 43 H B [ml BB e AnT H i T ySC D) =i T 4 46k
DNATART JB A7y B B 55 A B D) I AN ) SEA B 2% sk R U AT AT 30, PR
BUEETTE SN BURASIRAE H AR A 5] AL (FER AR Al B T
51.42% ;

enter into any single transaction, agreement or arrangement in excess of
HK$100,000 other than in the ordinary course of business;

FE HHA ST AEAh, HENATAT 5 — (B #23E100,0008 5 HIAE 57« BN E %
F;

modify, waive, extend any terms of any indebtedness of any of the Target
Group Companies or for which any of the Target Group Companies has
commitments;

AR Gl AR H AR 2 7] 5 DR H FREE B 2 7 A 32 25 A
FEAT G5t 2 A AT K

create, permit or agree to create and incur any Encumbrances over any of
its Businesses or Assets;

U AT HY 55 B BT 7 7 AR B S VR BRIR] 7 A e S AR AR P B A,

incur any capital expenditure of any of the Target Group Companies;

H b B2 mE AT AT S

sell, transfer, lease, sublease, license, sublicense, assign or otherwise
dispose of or agree to sell, grant or agree to grant any share options,
transfer, lease, sublease, license, sublicense, transfer or otherwise
disposal of, any Assets (especially including any of its Businesses or
Assets, or any part or interests thereof) other than in the ordinary course
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6.3

()

(m)

(n)

(0)

(P)

(@)

(r)

(s)

of business;

EHEN SIS, B Hik, WAL M. . By, ZREER
Hem b BeFEHE. RHE R ER BRI ik, . 7%
N VAT VPR kel DUH e 7 SOAL B AR AR 557 (5 ) B4 AT
Kk, B AR 2 B AR );

increase overdrafts limit or conduct any negotiations on drawing down on
existing facilities;

IS SR AT AR AT OR3P AT 38 SR R 7o

terminate any agreement of any of the Target Group Companies involving
an aggregate value in excess of HK$100,000, or waive any outstanding
contractual obligations under such agreement;

2 A AEAT B bR EE B2 A AR A (B 100,0009 7o 2 A ) B3 s
FAEZSE M AR JEAT 2 & 25T RIBUR;

commence, compromise, settle, waive, dismiss any civil, criminal, arbitral
or other legal proceedings or waive any of the above rights of the parties
regarding any claim, liabilities, action, demand, or dispute in a total amount
exceeding HK$100,000;

R840 100,000 7T 102 585 T 7 Bl o 2250047 B s R B4 MU
T BHh FUE. G, REAEMRS. %, RSICE R aL
SR e 13 %7 BRI

cancel, compromise or delete the amount recorded in the books of each
Target Group Company as debtor or creditor;

fEER Z W EE SR TIC AR ) A AREE R & FE 155 N BB 3
ST RS

terminate or permit the lapse of any insurance policy related to existing
Assets;

21 B VHE T S B BT R A ORFEIBUR R A

conduct any business other than any existing Businesses;

BEATARART I L 55 LAAR b 55

enter into any partnership or joint venture arrangement;
BATARAT B Ak B 51 221

do any act or thing that has a Material Adverse Effect or may result in a
violation of any applicable law.

1 AT AT HE AN R i BA] 5 B0E ST AT & R AR T Dy i

The Warrantors irrevocably and unconditionally warrant and undertake that, from
the date of this Agreement to 24 months thereafter or such date when the
Guarantor ceases to be the director or employee of any Target Group Company
(whichever is earlier) provided however that the Guarantor shall not resign from
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6.4

the office of directorship or cease to be a director or employee of any of the Target
Group Companies (other than the Target Company) for a period of 24 months
from the date of this Agreement, they will use their best endeavours to procure
that :

PRAUE NS TR B 2 T 2 A MO ORAIE SR, B AR EMNEEIT HilR % 24 A~ A JEEdH
TRAAFHAEAEAT— 2K B ARSI A ) FE S al R 01 (DA i), (HAELR AAT]
TARDWEEZ G 24 4 H WEAREE 1L AR R Bl A Rl S Bl 51, 155K 3
SN AR

(a) none of the Target Group Companies is or will be subject to investigation,
enquiry, condemnation or questioning by or before any statutory or
regulatory body in Singapore, Hong Kong or elsewhere as a result of breach
of or non-compliance with any applicable laws, rules or regulations;

AT AR AT — ) H A5 2 B 2 5] 172 BG2x PR 3 S A 38 ST AT ] o FH AR v
T BRG], TS BE I B BT AT T AR ATV E B LAY
WA A BT

(b) each of the Target Group Companies will comply with all applicable laws,
rules or regulations in all material respects, and will comply with and obtain
all Business Licences required for carrying on its Businesses and will
comply with all legal or regulatory requirements regarding any transaction
to which it is a party or regarding the Businesses;

B — 0] H 5 25 B 2 =] 2 76 BT A 5 K0 T 38 S o A7 o FH ik R DU B
R, P LR sy A O U A AR el 55 7 R E B VAT, Jf i sT
A RIE NE L T7 BT A 2 5 8k Tk 55 B B A VA R B A oK

(¢) none of the Target Group Companies is and will be subject to any
investigation, inquiry, condemnation, inquiry or punishment by or before any
statutory or regulatory body in Singapore, Hong Kong or elsewhere for any
act of any Target Group Company.

VA AT AR — ) H Ay 5 B 22 7 12 A8 B2 K AT AT — (8] H br 4R B2 =] K AT
AT D90 32 BT AR B D03 7 s BT AR 3t 5 A AT V2 g B B A 1
. B, T, BT EAL .

Undertakings of the Warrantor relating to financing - The Warrantors
unconditionally and irrevocably undertake to the Purchaser that from the date of
this Agreement to 24 months thereafter or such date when the Guarantor ceases
to be the director or employee of any Target Group Company (whichever is earlier)
provided however that the Guarantor shall not resign from the office of directorship
or cease to be a director or employee of any of the Target Group Companies
(other than the Target Company) for a period of 24 months from the date of this
Agreement, without the prior written consent of the Target Company, no Target
Group Company (other than the Target Company) shall incur or permit to incur
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6.5

6.6

any financial indebtedness or raise any fund or incur any liabilities by whatever
means.

PRIEAB KB B — CRUEAAE LT S A F AN AT b 1) ST 7, EAS By
WAETT H 2 2 24 4 7 J5 BE R AASFRAEAR AT — ¢ H ARSI 24 =) 3 5 Bl A Lk (BA
B O HE), (HABLRAANTT T AP EEE G 1) 24 > H W RAT B 109 H AR 4R 1A
NEEREE G, ERA iR A m B AERE T, BRI AT (HRA
] B AR ) AN RT DL A B AR V7 AR AT A 53 B A A A1 2GR B B BUE AR 54

Undertakings of the Guarantor relating to operation - The Guarantor
unconditionally and irrevocably undertakes to the Purchaser that from the date of
this Agreement to 24 months thereafter or such date when the Guarantor ceases
to be the director or employee of any Target Group Company (whichever is earlier)
provided however that the Guarantor shall not resign from the office of directorship
or cease to be a director or employee of any of the Target Group Companies
(other than the Target Company) for a period of 24 months from the date of this
Agreement, he shall use his best endeavours to operate the Target Group
Companies which remain under his lawful power and authority in his capacity as
directors of such companies on a normal and prudent basis and in accordance
with past practice, and will not do or omit to do (or permit to do or omit to do)
any act or matter other than in the ordinary course of business.
HRNFREZBRAE — IR NLEITC AT FEAS AT U 7 S 07 7Kk, H AR
WERIT HEE R 24 A H 5 8EE f A FHBAE T — 5 B ArdE ] 2 7) 36 5 2l 53 1k
(DR 9iE), (HAERAATT TAIMLEZEGH) 24 A H WEFAT S 0y B bR
L A m HEFEUE G, IR NGRS i K55 4% 15 A s R 2l A &
PAE RIS e AT N B2 HEEAU ) IR E i 2 HFRSERI A W], I HAS
AR EAMEH (BRI BAME )G 5 T H ISR R AT s T .

Undertakings relating to the operation of the Target Group — The
Warrantors unconditionally and irrevocably undertake to arrange site visits to the
premises of the Target Group Companies by the representative of the
Purchaser at any reasonable time upon serving reasonable notice and to meet
the management team of the Target Group Companies. Further, the Warrantors
must procure that the Purchaser’s representative shall have right to attend any
board, committee or management meetings of the Target Group Companies
(the Warrantors must as soon as possible arrange such attendance upon
reasonable request) and receive all notices, materials, proposed resolutions
and adopted resolutions in respect of the Target Group Companies and to
access and review any documents or contracts (including, but not limited to,
any corporate records, employee records, financial records and any agreement
or document entered into by the Target Group Companies).

WRIEANFREBIBHRIAE — ORIENTE I TC 5% A AN PR 3 0] 3K 07 7K o 22 HE K 7
ZRR HARFRAT UL 5 PRI JN IS AT AT & BRI 8] B 28 S P SE M 5 e 5 H
WERRI AR E R Fi4h, DRIE N AU AE K07 AR B R B ARSI &
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Al FE Sy R EUE B R S U (RIE A ER R & B8 A 5 RS2 ), Jod
e H PR BRI 2wl O T AT 30 S B L 0 K S 1 s R O K T E AR R
122 5] AT SO S A (B EA R TR 2w dolkidse. A Tidsk. W5
SKMAEA H AR S B 7] 23 1 P s st

7. Offer
7. Y
7.1 Subject to the Closing hereunder, the Purchaser undertakes to the Vendor that

7.2

the Purchaser is required to make a mandatory offer in accordance with the time
limit and terms stipulated in the Takeovers Code, and shall make all reasonable
efforts to facilitate the issuance of the offer document after the announcement of
the acquisition contemplated under this Agreement. The Vendor shall make all
reasonable efforts to procure the Target Company to issue the relevant response
documents to the Target Company's shareholders in accordance with the
requirements of the SFC, the Stock Exchange, the Takeovers Code and the
Listing Rules.

SR T AU EI AT, KT )32 07 A v K 7 254 RS < DU 7 22 IS BROFH 2%k 1
HH AR B L), T AP IS SO T H 2 15 5 RS — P15 B 85 e A [a] R
A, 32T BOR— V)& B8 el B bR A ml ARG IR M 2« BRAT Py WA <y U A
TR A A B 2 S B AR A R RR

The Vendor shall make all reasonable efforts to procure the Target Company to
provide the Purchaser (or its financial adviser or legal advisers) with all necessary
information and assistance in preparing the offer document to enable the
Purchaser to issue the offer document in accordance with the Takeovers Code.
The Vendor also undertakes to the Purchaser to issue the relevant announcement
in accordance with the time limit and terms stipulated in the Takeovers Code, and
to make all reasonable efforts to facilitate the issuance of the offer document. The
Vendor also undertakes to procure the Target Company to prepare the response
document, and to ensure that the response document contain the matters and
information applicable and necessary for the response document pursuant to the
requirements of the Takeovers Code. The Vendor and the Purchaser hereby
agree that the Vendor shall make all reasonable efforts to procure the Target
Company to agree on the announcement and the offer documents prepared by
the Purchaser's solicitors (the Vendor shall make all reasonable efforts to procure
the Target Company to prepare and provide the contents which has to be
prepared by the Target Company, such as the board circular, the financial
information and general information of Target Company, etc.), and the obtaining
of the clearance of the announcements and offer documents by the Purchaser’s
financial advisors or solicitors from the SFC and the Stock Exchange.

27 NS — Y16 B S5 A H AR 23 & 1) SE 775 (B0 55 0 1) S22t i) ) $2 4t —
VI B BRI B B DAE A 229 S04, A8 SE D5 Be SO s I & Y R 29 30 o 3205
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IR [ SE 5 7V 4% SO ST DU R 22 B BR AT 28k # I AR R i IR RS — D) &
B B5 T A I TSSO, R AR AE F A2 =] 46 [B] LSOO 5B O [l S SCA
LT~ U SR A 2 (0] B SO 3 AT L IR Bk KSR XU AR R T, 3k
Ji NR —U1E BRI 55 Tale il B AR~ 7] [R5 e S5 R 2 o 35 S BL S (A
LEL A H b Am R NE, GlnEFE SR, A w5 er k&
HARAm — GRS, 275208 — V)& BRI S e fl H bn A ml ks 23R ft), JFih
S5 W 55 Ot i B3 I MR 2 R IPRAS BT IS 58 28 T SR L AR Atk

8. Closing
8. HAL
8.1 Closing- Closing shall take place at the office of the Purchaser’s solicitors (or

8.2

at such other place and time as the Vendor and the Purchaser may agree in
writing) subject to due fulfiiment of all (but not part of) the matters set out in
Clause 8. The Vendor or the Purchaser is not obliged to perform the relevant
obligations under this clause if the other Party does not perform (or has not
performed) all of its obligations simultaneously under this clause.

FRAE = FRASAE AT H T S 07 1M i A p Ak kAT (BT 3207 M2 3K 77 DAAS 1 B AH P
W BT S|, HAUNS 8 2k i A (F AR S MR S U A2 32
T3 BGSETT T S5 JEAT A5 N E WA R 0T, 05y —J7 JRAR R AT (B AR
17 BT ARFRIUT 2 511E

Closing Deliveries by the Vendor — at or before Closing, the Vendor shall
deliver the documents below to the Purchaser:

A Z S =T A B R, S5 A AR S 3K T

(a) 12 sets of duly executed sold notes in respect of the Sale Shares in favor
of the Purchaser (or its nominee) in the denomination designated by the
Purchaser;

12 13 LASE 7 (BOHAREE N )y 32 8N R 1 SK 7 48 7€ THHE 252 2 L i) i &
JB 47 5 HL 40 (sold notes);

(b)  give irrevocable delivery instruction in the standard form of the relevant
CCASS Participant to enable the Sale Shares to be transferred and
delivered by way of Delivery versus Payment in accordance with the
Agreement and the CCASS General Rules and Operational Procedures,
in order to deposit the Sale Shares into the account (account number
B01565) of the CCASS Participant designated by Guotai Junan
Securities (Hong Kong) Limited in accordance with the details provided
by the Purchaser to the Vendor, or to complete the settlement in other
manner as agreed by the Purchaser and the Vendor;

TR RE T ARG S 5E MAERS AR S A 7w, (R

29



(c)

(d)

(e)

(f)

HAE I 3 AR PN T R 5 B RS (Y Je CEAEREF R # e
PABLERAZ AT (Delivery versus Payment) 5 sUiEAT Ik I P a2 W & &2 £, BA
4% K77 [ S J7 iR B A VEAR B RE, 4 B I A7 N B2 T a8 o7 (i)
ARAFFRE NP RETRES 5HKNIK P 0555 B01565 N, Bl
Foe 3277 K 3K 77 A5 1 R 1R 77 258 ORI

certified copies of the Vendor’s board resolutions approving the sale of
the Sale Shares;

SETT A A A BB PR S R R AR 5

copies of the resignation letters of the two current executive directors,
one non-executive director and three independent non-executive
directors of the Target Company resigning from their respective offices
as directors of the Target Company with effect on the earliest date as
permitted by the Takeovers Code, accompanying with confirmation from
each of the directors that he/she has no claim whatsoever against the
Target Company in respect of any nature due to the lost of directorship
or other positions in the Target Group.

HER AT 2 BIUEHATES ~ 1 LOUEAEIATEF K& 3 LT R
ITEFIAT H bR~ w3 5 R E RIS, A28 9SOt sy T B A -
H o HE, 2 & 3 iARAT N TR I LU ) B AR A w1 5
ZHR;

a certified copy of the board minutes of the Target Company, approving
at Closing, (1) the transfer documents referred to in Clause 8.2(a) and
the transfer of Sale Shares; (2) resignation of the two current executive
directors, one non-executive director and three independent non-
executive directors with effect from the earliest date as permitted by the
Takeovers Code; (3) change (if any) of the bank accounts authorized
person of the Target Company, and authorize (as the Purchaser
reasonably requires) an authorized person appointed by the Purchaser
to operate such bank accounts from the Closing Date; and (4) any other
matters under this Agreement to give effect to the Closing;

— I HFr A Rl Z R 22 VACRAZIERIA, fHfET gt (1) 725 8.2(a)
P e 2 ik U R ety 2 ks (2)4%2 2 M HEPATE S 1 AT
EPATHH S 3 IR AL AR PAT FE S R TFHR , SOz S5 R HR TS0 < U 4
VRIS ARG (B)N KT 2R, w H AR A w] AT IR P BRAL A H
B (A, FFERAL (123K 07 GEEDR ) KT B BN A RAEH
WIRB AR Z S ARATIR s S (AT AT AR A< bl 2 e S I A RS A 2

all records of the Target Company (including the certificate of
incorporation, register of members and directors, accounts, books and

record and all the documents relating to the Target Company);
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8.3

8.4

8.5

F bR 2 7] 1R 4 B I (BLAE A m) S uE 5 R A GE S id it itk H
S HAD F bn 22 =] B SCAF) 5

(g) all seal and chops of the Target Company (including the common seal
and all other company chops of the Target Company);

H b 2x ] il 2 v BV R (BB AN EN B H b 2a w] JLAR D 52

(h)  any other documents that the Purchaser may reasonably request to give
effect to the transfer of the Sale Shares and complete the handover of

the Target Group.
PR B KTy AT RE & BB R 22 S0, DS H B R 22 e LA B A U H b

Appointment - The Vendor and the Guarantor jointly and severally undertake
to procure the Target Company to appoint the persons nominated by the
Purchaser to take office as the executive directors and independent non-
executive directors of the Target Company. Such appointment shall take effect
on the earliest date as permitted by the Takeovers Code.

TAE - T7 SARLRNFL R S b A& v (2 i H bR 2w AR 1 SE 73R 44 2 N4y
AT HFR A B 2 04T 5 SRS AR AT 5 SR S AT T T O < U HE VR
e AR

Closing Deliveries - Subject to the satisfaction and compliance with the
conditions set out in Clause 8.2, the Purchaser shall, at Closing:
FRITEIA - % [RT265 8.2 265 I C & BAT LT, K720 T AC I :

(@) instruct its CCASS Participants to pay the Consideration by way of
Delivery versus Payment on the same day to the account of the CCASS
Participants designated by ChaoShang Securities Limited: Account
Number B02022; and
FH H LR A AT (Delivery versus Payment) () /7 sUHE 7R b e 45 57 R
9.2 5 AV AL R E IR AR AR R EN P RE R RG2S 5%
K AP 565 B02022; A

(b)  deliver a certified copy of the board resolutions of the Purchaser
approving the purchase of the Sale Shares.
K7 [R] B A IR S H 85 A B B s IR BUZ IR R A

Purchaser’s Remedy - Unless the Vendor fully complies with the requirements
of Clause 8.2, the Purchaser is not obliged to complete the Agreement or
perform any obligations under the Agreement. Without prejudice to any other
remedies available to the Purchaser on the Closing Date, the Purchaser may:

SETFANROTEE - BRARSL 7 e Al 8 8.2 S MER, B/, EHEA THETERA

31



8.6

PRSEEAT A T BT 55 o FE AR FAL AT H e+ R H TR 3R ik K05
MIANRIMNEZ DL, KTl

(@)

(b)

(c)

(d)

subject to the premise of time is of essence, postpone the Closing Date
to a date no more than 28 days after the original Closing Date (this
Clause 8 applies to the postponed Closing Date). If Closing is not
completed on the postponed Closing Date, the Purchaser may terminate
the Agreement and claim damages against the Vendor; or

FE I 1) N Ay B 2 R 2R I TR T, R a8 H IAE 22 AN )5k sz H 3 s
28 K (AR 8 25 ML E & FH T 18 )5 R s H ). 4n SR BRAE R REAE ZE
Ja B RAE B8, S5 AT AR BR A DRSO 1] 3207 BRI 40K s B

proceed to Closing so far as practicable (without prejudice to its rights)
to the extent that the Vendor has not performed its obligations under this
Agreement; or

ARBIEAT AL B V) AAT (EASFH LRI 2R T 3205 %A B AT 3
FEARPIUCN B LS5 B

terminate the Agreement as if the Vendor is in breach of the conditions
under the Agreement; or
ATV L7 S T AT 264 N &b P s 8.

demand specific performance of the obligations of the Vendor under the
Agreement without prejudice to any other remedies available to the
Purchaser under common law or equity law.

R SE T AE AN F K7 AE G IV BT P95 BT 3 AMROBUR T i |
PAT AP ZEL o

Vendor’s Remedy - Unless the Purchaser fully complies with the requirements
of Clause 8.4, the Vendor is not obliged to complete the Agreement or perform
any obligations under the Agreement. Without prejudice to any other remedies
available to the Vendor on the Closing Date, the Vendor may:

SEFTANBOTE - BRIELTT AR AE 8.4 4 MER, /W, Sk Tk
AP EEAT AP TE EAEAT L 550 AEATRFARAT BT sd I mT i it gy
L7 AN EZ G OL T, ST T

(a)

subject to the premise of time is of essence, postpone the Closing Date
to a date no more than 28 days after the original Closing Date (this
Clause 8 applies to the postponed Closing Date). If Closing is not
completed on the postponed Closing Date, the Vendor may terminate
the Agreement and claim damages against the Purchaser; or

FE I ) B2 Dy B PR 3R B AR T, R RS H U 2 ANl it Ji R i 22 H 91 Je
28 K (A28 8 AR HIHE G T35 RO RS H ) o A SR AS R BEAE AE Y]
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10.
10.

Ja B RAZ HIISE i, S 07 Al g BRAS IR ) K7 ZER AR Ok BX

(b)  proceed to Closing so far as practicable (without prejudice to its rights)
to the extent that the Purchaser has not performed its obligations under
this Agreement; or
BT A B YL ATAT (EAFHF L7 B 2R T 77 %A AT 3
FEADVT LS5 B

(c) terminate the Agreement as if the Purchaser is in breach of the
conditions under the Agreement; or

WAV ST S T AR AR R &b BY

(d)  demand specific performance of the obligations of the Purchaser under
the Agreement without prejudice to any other remedies available to the
Vendor under common law or equity law.

R ST AE AN F 327 AE G I BT P95 BT AR E AN ROBUR T s |
PAT AT 553

Confidential information and Announcements
PRETER R A S

Each of the Parties to the Agreement hereby undertakes that, before or after
Closing, without the consent of the other Parties (such consent shall be granted
subject to specific conditions and under general or specific circumstances, and
shall not to be unreasonably withheld or delayed), no Party shall make any
announcement in connection with the Agreement or transactions contemplated
by this Agreement (except for any press release, other public announcement or
disclosure required to be issued, permitted or authorised under laws applicable to
any Party or its controlling company, any regulations or rules relating to the
relevant securities transaction (including Listing Rules and the Takeovers Code),
or on demand of regulatory or supervisory body).

BRI Z B T A& G T ST Ja, BRARR —2 47 Ctiz A dds T
A R (1 L [F) S T AE 2 PR T e 55 1 R R AE — R E G 0L N 4 7, AT AGEE
A TEUER), B, HANMBA PSP BT 2 2 51 F AR 2
(55 T AEATAT 2L 07 B AR I 2 =) P 52 R R R R BT R AR SRUE SR A B T T 22
FR ) AR (AT L 77 R0 D0 R S e = DA ) A A s B 8 AT LA 5K T O B
EARAURE Y 2ZATART 7 P A BH & 8 T 7 B B )

Further Assurance
B—BRIE
Each of the Parties to the Agreement hereby undertakes to the other Parties that
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11.
11.

12.
12

13.
13.

it will (notwithstanding Closing) take all such actions and sign all such deeds and
documents as necessary or advisable to give effect to and make effective the
Agreement and the transactions contemplated by this Agreement.

BREL TR Iy — O BRAE, Hols OV RS 5D M Firf vl /e /5 22 Bd B AT
B BT O3 Lo, AEA SR LT 3 AT 2 58 5 AR 3% B
R

Waiver

i

Any waiver by the non-breaching Party of any breach of any provision of this
Agreement by the breaching Party shall not be deemed as a waiver of any
subsequent breach or a waiver of any breach of any other provisions of this
Agreement. Meanwhile, no failure in exercise of any right under this Agreement
by the non-breaching Party shall be construed as a waiver of such right.

FEA E AR 4 75 T FEE U 4 75 FEAS U AT AT 2% SCH I SOAS REAAE T FE B
FATA J5 2238 [ B e A VMR A e S i e, RIS, AR 27 9 PR EGRE
IBAT A SO BAEATAUR], AR BT AR .

Non-Assignment

AL

This Agreement shall be binding upon and inure to the benefits of the successors
or assignees of the Parties. Without the consent of the other Parties, none of the
Parties shall assign its rights and obligations hereunder.

AP 22 T7 Ak AR N BRI NI B AW Ty, X & T7 2 Ak N B E A RF]
AR ARATREL) T ABEERIG RN 55— J7 AR Tl T AT ZBOM e 5T
TRl FE L.

No Merger
EEIHFK

The provisions of this Agreement including all the undertakings, warranties,
representations and indemnities of this Agreement shall remain in full force and
effect.

AU SCEFE AL T &RV  IRIE. 75 B R R i 4k 4 4 T A2 R
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14.
14.

15.
15.

16.
16.

17.
17.

171

17.2

Time of Essence

RGPS EN

The time, date and period referred to in this Agreement and those time, date
and periods in lieu of the foregoing as agreed by the Parties shall be the
essence of this Agreement.

AT AR B 2 INF AL R e TR A 8440 BN BB i i 2 B
1R 0 S A A i 2 B

lllegality and Unenforceability
ANEERA RESRBIPAT

If any provision of this Agreement is declared illegal, invalid or unenforceable in
law, such provisions shall be deemed to have not been included in this Agreement
and the validity of the remaining provisions of this Agreement shall not be affected
thereby.

A AWML S SRR R B AT AN B T REAE IR AT SR i AT,
AR AN RTINS A, 1A 2R AS DM & 26k A R -

Entirety
A WL 2 SO

This Agreement and any documents referred to herein constitute the entire
agreement between the Parties. Any variation to this Agreement shall be valid
only if made in writing and signed by the authorized person of each Party.
AL A I BT B ZATAR A A A DSB8 240 7 B R AR Bl . AS BiM AL
FEATAR BB AL 2 ) T RN T a8 2 B 07 A 2K

Costs and Expenses

A} B

Costs- Each Party shall bear its own costs and expenses (including attorney fees
and transaction costs) for the preparation, execution and performance of this
Agreement.

BA - B REL TR BT ST S B R . AT SBAT AL A 2 B
(BTN B S5 5 AR ) o

Stamp duty- The stamp duty (if any) payable for the transfer of the Sale Shares
will be equally borne by each Party. Save for the aforementioned stamp duty, such
other taxes payable arising from the transfer of the Sale Shares (if any) in PRC or
Hong Kong shall be borne by the respective Parties.
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18.
18.

19.
19.

19.1

19.2

19.3

ENZERL - DAL S Bt Sk i ASOAT 2 BN (AT )4 b K07 S sy ¥kt . B B
RENTERLSL, A H B A e k1 51 B0 28 2 77 T v [ B 8 2 28 1) A B 3
(W) A 252077 % B BAT AR,

Execution and Counterparts

BN R BIA

This Agreement may be made in one or more counterparts, each of which shall
be binding on the Parties or their representatives, but all counterparts together
constitute a single document. For avoidance of doubt, this Agreement shall not be
binding on all Parties unless and until all Parties or their representatives have
signed this Agreement.

AT LA B3 DL BIARSE ST, 03 Bl A BT WS 25 28 240 7 B AR
BALKRT), WA BIA— IR — b e dest, AMNERAELEERR
NI ZEL 75 A N L BHARER BT 5 5 R AR P ST R 25 29 77 R4 T

Governing Law, Jurisdiction and Process Agent

EHER. ERXERAEEERFREA

Governing law. This Agreement shall be governed by and construed in
accordance with the laws of Hong Kong. Any claim or matter arising under this
Agreement shall be irrevocably submitted to the non-exclusive jurisdiction of
the Hong Kong courts.

EHERR: AU E A R AR . AT A ISR A
AT FR 28 B I AN PR ] IR S A R ) AR R TR R R

Non-exclusive jurisdiction. No provision in this Agreement shall be deemed
to restrict the rights of either Party to bring a lawsuit against another Party in
any court with jurisdiction. Litigation initiated or conducted in any jurisdiction
does not constitute a limitation or exclusion of litigation initiated or conducted
simultaneously in another jurisdiction.

R REFE X IR AW PR T 25 3K AN BEAL R AT — J7 AEAT ] B w8 R AL
R 5 1) 53— 7 42t UR VA IBOR] B R 1] o T AEATAR] — AN W]V AE 4 X I die Hh Bk AT
IRV H AN BAE T3 — A mVE B X [R] IR BT iz ) PR A Bk

The Vendor hereby irrevocably appoints Messrs. Loong & Yeung of Room 1603,
16/F, China Building, 29 Queen’s Road Central, Central, Hong Kong as its
process agent to receive on its behalf service of notices, demands, other
communications, legal actions or other legal process arising from or relating to
this Agreement in Hong Kong. The Vendor hereby agrees that any such legal
process of a court or arbitral tribunal (including any writs and originating
summons or any other summons or notifications in other forms) which are
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19.4

delivered by others to the Vendor shall be sufficiently and properly served on it
if:

SEUTRFBEAS AT O R AT i ~ Ak ZEimeT, Hthb v &b 25 KE
29 SHNAT 16 #£ 1603 =, (FNHIRAREFPAREN, AR 32 th A T ™
A2 B R T S @ SN . EOR AR VA B AT B B R VA R P kiR . ST
R AL [ ARV e B R R AR AR AR 1 AR AT AT & R B R e A S B DA A T
TS AT AT H At A 252 B0 SR 22 oy FLAth 5 ) SE 73808, ZRA N R 8 J 32 IR TA:

(a) itis given by personal delivery to the following address provided by the
process agent, when delivered face to face; and
fisi s B NSRS E AR AR T- I T 1R 4 2 ik, T 4 TRk as
K

(b) it is given by prepaid mail to the following address provided by the
process agent, forty-eight (48) hours after it is posted.
fisi 7 LAFIAST IR 5545 2 ARV AR AR N T 00 R 8 ik bk, T2 A+
J\(48)/NE .

The Purchaser hereby irrevocably appoints Z=HJ#% of Room 2503, Cosco
Tower, 183 Queen’s Road Central, Sheung Wan, Hong Kong as its process
agent to receive on its behalf service of notices, demands, other
communications, legal actions or other legal process arising from or relating to
this Agreement in Hong Kong. The Purchaser hereby agrees that any such legal
process of a court or arbitral tribunal (including any writs and originating
summons or any other summons or notifications in other forms) which are
delivered by others to the Purchaser shall be sufficiently and properly served
on itif:

SEJT RIS AT RS 2T 2R, Hthhb o A& B 25 KJEH 183 S Him kK
JZ 2503 EAF N HIEER PPN, AR ETT 152 A A B0F 8 T B s Y
WA BRGNS 18 BE AT B ERR VA R P ZIRTE o K7 R I R e AR VR B B
B E FATATVE AL P, BLFE AT A R B A% 22 B DA A 3 R AT A A A% 22
BN R Ay 1) SE TRk, AN R o NikA:

(a) itis given by personal delivery to the following address provided by the
process agent, when delivered face to face; and
fisir BB NSRS E AR PP AR T IR 1R 2 bk, - Rk as
K

(b) itis given by prepaid mail to the following address provided by the process
agent, forty-eight (48) hours after it is posted.
fisi 5 LAFIASY B 5545 2R ARV R A AR N T 00 R R ik ik, T3 EIN+
J\(48)/NET .
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19.5 The Guarantor hereby irrevocably appoints Messrs. Loong & Yeung of Room

20.
20.

201

1603, 16/F, China Building, 29 Queen’s Road Central, Central, Hong Kong as
its process agent to receive on its behalf service of notices, demands, other
communications, legal actions or other legal process arising from or relating to
this Agreement in Hong Kong. The Guarantor hereby agrees that any such legal
process of a court or arbitral tribunal (including any writs and originating
summons or any other summons or notifications in other forms) which are
delivered by others to the Guarantor shall be sufficiently and properly served
on itif:

THORNFF LA AT ZAT P ~ Rk ZeEImTT, bk N A i b 3h 25 K8
H1 29 S NAT 16 #£ 1603 %, 1ENIERREF AN, ARRMBRNEZ A b
WO AR B R T A A AT SR A 8 BGE AT S ERR A AR P LIk
THLR N 1 [F) B AE V2 Bt AP B AT AR AR e, ALFRAT A 2 IR B VA% SR B
FLAh I 30 ATAny Al A 252 G s 22 i HoAth 75 1) 4R N8, AU 218 J 2
IRIA:

(a) it is given by personal delivery to the following address provided by the
process agent, when delivered face to face; and
fisi s B Y DR SR AR AR T I T R4 bk, T4 Tk ad i
K

(b) itis given by prepaid mail to the following address provided by the process
agent, forty-eight (48) hours after it is posted.
fisi 5 LAY R 5545 B AR VAR AR N T T fR i sk, T3 R+
J\(48)/IN

Notices

BRI

Address. Notices, requests or other communications issued or made under this
Agreement shall be in writing and delivered or sent to the relevant Party at the
address or fax number set out below (or other address or fax number
designated by the recipient by giving the other Parties two (2) Business Day’s
prior written notice):

Huhk: ARYEAPUSCR 1BV S 0SS . 2R e e R LB T, %
oI EE RS (BT (2 ANENLH TR 5T e K
15 T 3E N i i S B B B S ) A B R R A T

(@) Tothe Vendor
Sl

Mighty One Investments Limited
Address: 16 Kew Drive Singapore 467957
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20.2

20.3

ik

Fax number: (65) 6363 9971

& 550

Attention: Mr. Kuah Ann Thia
eI

(b) To the Guarantor
iR

Mr. Kuah Ann Thia

f g et

Address: 16 Kew Drive Singapore 467957
Hudik:

Fax number: (65) 6363 9971

e H S

(c) To the Purchaser
SXT;

Full Fortune International Co., Ltd.

TR [ PR R A A

Address: R 9T 5 MRS 398 FE 102 5
Huik:

Fax number: (86) 021 36328999

& B A5 0

Attention: % [E =&

1IN

Delivery - Any notice under or in connection with this Agreement shall be
delivered personally or by first-class mail or fax.
1R - ATATA AP ER LIS 2 38 RN L N AE AT 85 — 45 iR sl JR C

Service - Notices under this Agreement shall be deemed to have been duly
served as follows:

IRTX - A IR LT I R SR AN C IR Tk

(a) notices given by personal delivery shall be deemed officially delivered
upon delivery to the recipient;

WNBLL NS RIE AL, T 3R L 1 A

(b)  notice given by mail shall be deemed to be officially delivered forty-eight
(48) hours after the post office has sent the mail;
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20.4

20.5

20.6

AR LR 2y 75 SR B A, T e B L B AR e 48 /NI JE B I
FARES LY

(c) notices given by facsimile transmission shall be deemed effectively
delivered twelve (12) hours after the transmission.
W ME FAR 7 SO A @R, T Hak 12 AN el oy 1R A
Ko

Proof of Delivery- In proving the formal delivery of a notice it shall be sufficient
to prove that the notice was delivered by personal delivery or the envelope
containing the notice was properly addressed and served to the post office for
safekeeping (as the prepaid first-class mail) or that the facsimile transmission
was properly addressed and dispatched.

RIEUER - DL N ORI B 108 AN A5 3 2 2 g W ik I3k ik 48 s
BRIV E DR (T TGS — S5 IR A ) i % 5075 3 E 2 iy B 5 A Akt A2
DAE BA 38 0 1R 2 UA Tk -

Acknowledgement — In executing this Agreement, it is hereby acknowledged
that P. C. Woo & Co. acts as legal counsel to the Purchaser only in connection
with this Agreement and Loong & Yeung acts as legal counsel to the Vendor
only in connection with this Agreement. The other Parties have been duly
advised to seek independent legal advice and obtain separate legal
representatives.

BN - AT IE L LR B 1 AT S 55 Pl A U O K7 AR AT
JERI AR L ARITAT A DA Dy 2205 2 ARTRARIN B2 B % g WL B2 475
TR WG T IR AR

Language — If there is any inconsistency or ambiguity between the English
version and the Chinese version, the English version shall prevail.

VB Wi s SO A AR IR AR B AR R 2Z AL, B AT SCRRA 9 -
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement on
the day and year first above written.
|

SIGNED by

for and on behalf of

Mighty One Investments Limited
In the presence of

0

CHIU WANG KEI
Solicitor, Hong Kong SAR
Messrs. Loong & Yeung

)

)

)

)
/

AWM BEEICE ik H #8478, IKIEN:

i )
. Mighty One Investments Limited )
)
)

&E
JAEN :



SIGNED, SEALED and DELIVERED )

by Mr. Kuah Ann Thia )
In the presence of )
CHIU WAN@VK;)

Soliciter, Hong Kong SAR
Messrs. Loong & Yeung

AT 2 SE A )
K&, AMEHE URLAEAZLE) )
JAEA )



SIGNED by Chen Guobao

For and on behalf of

Full Fortune International Co., Ltd
[n the presence of

H R =

REFREFFRAH

BE

TLUEN :

Lo
A

A\

DN

\,
o

TSANG HIU MAN
Solicitor, Hong Kong SAR
P.C. WOO & CO.

N N s

S N’ N N



_Schedule 1
B8 1

Particulars of the Target Company

Name of Company

IR

Registered Office
TN A bk

Principal Place of Business

in Hong Kong
A 2 B

Place of Incorporation
AL Ty

Date of Incorporation

A7 H 3

Registration Number
M=

Directors

HH

Secretary
/Sy
Authorized Share Capital

e A

BAn a2 Bkl

Kakiko Group Limited

Vistra (Cayman) Limited

P. O.Box 31119

Grand Pavilion, Hibiscus Way

802 West Bay Road, Grand Cayman
KY1-1205 Cayman Islands

Room 1603, 16/F, China Building, 29
Queen’s Road Central, Central, Hong Kong
FHTI R G KIEF 29 54 A1T 16 £ 1603

2

Cayman Islands

T2 M 5

14 February 2017
2017 %2 414 H

319822
319822

Mr. Kuah Ann Thia, Ms. Dolly Hwa Ai Kim, Mr.
Lu Yong, Mr. Ong Shen Chieh, Mr. Lau Kwok
Fai Patrick, Mr. Lam Raymond Shiu Cheung
FlZgE e A Mgt Miskd . £
Jedi s XIERESGAE AR B 5

Mr. Chan Yip Wang
PRtk 2 e A

HK$20,000,000 divided into 2,000,000,000
Target Shares of HK$0.01 per share

#sm 20,000,000 Jt4r v 2,000,000,000 %
A #E M 0.01 iy H b
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Issued Share Capital

CRAT A

Auditor
AT

Mortgages and Charges
248 LA

Other Issued Securities
(including convertible bonds or
other securities convertible
into the Target Shares)

He o KATHUES: (B4
J £33 B H & AT 4 H Aw 4 11
WEFF)

1,230,000,000 Target Shares
1,230,000,000 % H br i

Foo Kon Tan LLP
Foo Kon Tan LLP

Nil
i

Nil
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Schedule 1A

fHfE 1A
Members of the Target Group Company
H prge A 5 A
Company Name Place of|/Authorized Issued Share Capital/Equity Major Business
AFILIR incorporation Share Capital /|CR1THAIRAL FEESF
FOLHE Registered Directly Held|Indirectly Held by the
Capital by the Target Target Company
ERBE AN A |Company Hir AR REHFE
HAr AR HER
2l
Real Value Global Limited British Virgin Islands|US$50,000 US$10 Investment Holding
o Jam 4k IR BB B 50,000 7t (10 3£7t) R
100%
Harbour Gold British Virgin US$50,000 US$1 (1 3£0) Investment Holding
Investments Islands 50,000 7t 100% RTIEI
Limited L 4 IR GURE &)
Leading Elite Global British Virgin US$50,000 US$1 (1 3£0) Investment Holding
Limited Islands 50,000 37T 100% R
IR YR HURE B
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Company Name

Place

of

Authorized

Issued Share Capital/Equity

Major Business

ANBZHR incorporation Share Capital /|CRATHEAIER FEWSE
FEALHE 5 Registered Directly Held|Indirectly Held by the
Capital by the Target Target Company
ERBRANEME A | Company HAr A HEEE
Hir AR B
il
Priceless Developments |British Virgin US$50,000 US$1 (1 3£70) Investment Holding
Limited Islands 50,000 37T 100% o
o J IR HURE I

Promising Elite British Virgin US$50,000 US$1 (1 3£0) Investment Holding
Investments Islands 50,000 37T 100% R
Limited IR YL /R HURE
Tenshi Resources Singapore - S$50,000 (50,000 #r i |Provision of Human
International B o) Resources Service
Pte. Ltd. 100% RPN TR
Accenovate Engineering |Singapore - S$100,000 (100,000 3 |Provision of Human
Pte. Ltd. Hrnig ik e Resources Service

100% R ATIIRSS
Keito Engineering & Singapore - S$500,000 (500,000 i |Provision of human
Construction Pte. Ltd. B ng JIjiE e resources service

100% RHEATIIRS
KT&T Engineers and Singapore - S$150,000 (150,000 i |Provision of human
Constructors B JijiE e resources service
Pte. Ltd. 100% NSRS
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Company Name Place of|/Authorized Issued Share Capital/Equity Major Business
ANBZHR incorporation Share Capital /|CRATHEAIER FEWSE
FEALHE 5 Registered Directly Held|Indirectly Held by the
Capital by the Target Target Company
ERBRANEME A | Company HAr A HEEE
HAn A6 BER
il
KT&T Resources Pte. Ltd.|Singapore - S$50,000 (50,000 3#ijin |Provision of human
Hn e resources service
100% N
Nichefield Pte. Ltd. Singapore - S$150,000 (150,000 3 |Provision of dormitory
EEyIibe YIRS service
100% e fitrE RS
Kanon Global Pte. Ltd.  |Singapore - S$50,000 (50,000 3#7hin |Provision of dormitory
EEyIibe I service
100% e fitrE RS
Accenovate Consulting  |Singapore - S$200,000 (200,000 3t |Provision of
(Asia) Pte. Ltd. Hrnig JIIE) information
100% technology services
and supporting
services
FRAL TR B IRST I
it E RS
KT&T Global Pte. Ltd. Singapore - S$100,000 (100,000 3 |Provision of
B VL S information

100%

technology services
and supporting
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Company Name
By

Place
incorporation

L £

of

Authorized
Share Capital /
Registered
Capital

TR SE A A A 3 A

Issued Share Capital/Equity

ERAT B A AL

Directly Held
by the Target
Company

HAn A6 BER
il

Indirectly Held by the
Target Company
Hir AT AERFE

Major Business

FEWSE

services
FRAE TR RS &
HIGERCE RS
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Schedule 2
B 2
Warranties
PRIUE

Except otherwise disclosed in this Agreement, the prospectus, annual/interim report(s),
annual/interim results announcement(s) and such other documents published on the
website of the Stock Exchange and all findings that come to knowledge of the
Purchaser and/or its legal or financial advisers during the due diligence exercise
against the Target Group, the Warrantors hereby jointly and severally makes the
following representations, warranties and undertakings to the Purchaser, and all
representations and facts statements listed in Schedule 2 or included in this
Agreement are true and accurate to the best of his/its knowledge, information and
belief in all material respects at all times as of the date of this Agreement and as at
the Closing Date.

FRE TRV R FER . FERE IR g R S o RIS B Rt Y
AT A SO R, DA R A TR BRI A Y 1) 3K R/ B GV A B 5% 1) 45 78 ) P
BEXF H bR AR A U 2 25 B AN, ORAIE AT e 3 R B2 A ) st 4 LB R i AR A 1) K 5 AR
AN T A YL ORAE SR W, BT LR 2t 81 AR AR B A R L R
LRI T A AT H LA 2 A Y i A I TR) £ 2% B K 5 T 3 O SR S A

1. General Matters

— T

1.1 The information in Schedule 1 and Schedule 1A to this Agreement is true,
accurate and complete in all respects.

AU AT 1 LB A B BORME 7 T 2 O Hosk . HERA K e %

1.2 The issued share capital, equity interests or other entittements of each of the

Target Group Companies with which the shareholders have the power to
appoint directors, managers or trustees, are free and clear of any
Encumbrances, together with all rights and interests attaching thereto. None of
the Target Group Companies has agreed to issue or allot any securities or other
ownership interests.
T AR — A )k tH 2 PR 2 B N R — 18] H AR SR B A\ 2 B RAT
A« OB 78 B & A BB 2t I T AT AT P AU AR A, TR 5 A B T AR
Pt — I A B — 1) H AR SR 1A A w) B0 AT [A) m AT BRIEC R AT ART HIE 23 B
EINA B

1.3 The Target Company has no other subsidiaries or affiliates other than the
Target Group Companies (except the Target Company).
H 5 2 &) Br H AR5 B~ &) (H A5 2 7 B M) LLAN A AT T B & 2 =) B8
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1.4

1.5

2.1

2.2

2.3

Other than the Target Group Companies (except the Target Company), the
Target Company will not become the owner or registered holder of any shares,
equity interests or any securities interests of any corporate body, partnership,
joint venture/association or any other capital, at present and at Closing,
wherever such corporate body, partnership, joint venture/association or capital
are registered or established, nor will the Target Group directly or indirectly hold
any interests in such corporate body, partnership, joint venture/association or
capital.

H s 2wl B H AR A A 7 (H b2 w1 BR M) BLAN , BIAE S AE S I AN 2 1
FEATENEE . S0k % G5 1EGE VBRI E R AR ZARMIB A B
Bas . HEIESAGE A NBCE IR A AN, ARk NFR . S1kok 5.
B BT A E AR MY BB AL AT bR W RS, AN o BRI VR N A A
HAOWS . A BEE AT A TR .

The Target Company does not have any investment or interests in any other
aspect other than the Businesses of the Target Group Companies (except the
Target Company).

H 5 2w B H bR 8 2 7] (B #5258 BRSNS BLAL, FEAT AT LB U7 %A AT
] 45 5% B 2

Compliance with Laws

e RRER

Each of the Target Group Companies has properly and appropriately complied
with all the requirements for filing or registration of corporate or other
documents under the relevant laws of its place of establishment.

B — 18] H b8 H A \] 35 & % 24 Jd 2 38 7 HoL A SSE R R A o8 T
O BRSO IR S A A B 2 R

The Target Company has at all times complied with the requirements of the
Listing Rules and the Takeovers Code after its listing on the Main Board of the
Stock Exchange. The Target Company has not received any enquiries from and
is not subject to investigation by, the Stock Exchange or the SFC on any breach
of the Listing Rules or the Takeovers Code.

HAR AR ERAS T F R B G, — B sy by 0000 S o <5 Il i) )€ « H bx
25w A B B AZ BT BRAIE W 4 AT 9% 3 e L i R DO s A D < D) ) 9 A
A 52 B A T BE s 22 R A

The statutory books, meeting minutes or other equivalent documents of each

of the Target Group Companies have been properly filled in all respects in
compliance with the legal requirements of each of the Target Group Companies.
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2.4

2.5

The shareholding records of all equity interests, registered capital, bonds or
other securities held by each of the Target Group Companies are properly kept
in the principal place of business of each of the Target Group Companies.

B — 1A H AR SR ] & w922 @M . 2 B0 S @M B0 B &5 SO T R
IO % IS, JF Ol sy A ks — ) J bR B A w KA E - &1 B
b B B B A AR &8 S TR AS L 57 2 B R 2 1 R IR sk T AR ()
H b5 2 B2 &) B 32 2208 b %2 38 IR A7 .

The register of members, register of shareholders, register of directors, register
of mortgages and charges (if applicable) or equivalent documents of each of
the Target Group Companies are correct, and to the knowledge of the
Warrantors, none of the Target Group Companies has received any application
or request for corrections to register of members, register of shareholders,
register of directors, register of mortgages and charges (if applicable) and there
is no circumstance happened or occurring that may cause an application or
request to correct such registers.
B—EHRERAR KA AR EFE., \EMic 2 GEdEH) s
FHAE SR 3 8 TER, SUORUE N ENZR, WA AF AT — (8] B bR &R A 7 G #3574 E
IR G . R . B MMC A CGrEH) KR IEBER, TR
A W BLER A AT R ] BE 5 B % L A 0 s BB SR 2 1 .

(a) None of the Target Group Companies has violated or breached any

applicable laws, rules or regulations or has been investigated,
questioned, condemned or inquired by any statutory or regulatory body
in Singapore, Hong Kong or elsewhere. To the knowledge of the
Warrantors, none of the Target Group Companies are subject to
investigation by any statutory or regulatory body in Singapore, Hong
Kong or elsewhere.
B AT A — ) H A 5 2 &) A i S BAN 38 53 A 4] 3 A AV A 00 0
FRAF] 5 T T 32 2 N3 A S AT 4] 3 5 B AT A 92 B A LA TR 2
A ETTEUTT . BLORIEAPTENZE, A AR — (8] H Ar 5 B A 7] 52 2
HOII 7 s BT AR 3 5 B AT 4] Vs i B LA 1 A

(b)  Each of the Target Group Companies has complied with all applicable
laws, rules or regulations in all material respects, and has complied with
and obtained all Business Licences as required to conduct its
Businesses, and prior to Closing will comply with all legal or regulatory
requirements regarding any transaction to which it is a party or regarding
the Businesses.

B — 8] H bR R B A =] CAE B A 31 OK 7 T 3855 B A dE ik B R
AN, e O Sy A AT BT A B Fb 5% R I E B VAT, IR T
i 8 SF A7 9% e B O & 29 07 WAE A 58 5 505G Tk 55 1) P AT 3 A B ik

BER
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(c)

(d)

(e)

All the returns, details, resolutions or documents required to be filed by
the Target Companies in the Companies Registry or any other relevant
authorities in Singapore, Hong Kong or elsewhere under the Business
Licences or the Companies Ordinance or any other applicable laws,
rules or regulations are properly filed and are correct and accurate in all
material respects.

MR8 B 3 VEA] B2 7)o B B AT A Bl BRI B, P A
H b 8 B2 w] Z50F 2w i W Ak s 3« 7 9 B AR b 7 A 47T 3L A
RN AR AR R . TEIE . RO E 2 A RO E PR B E R TT
T 35 TE 1 B2 HE 1

Each of the Target Group Companies has full power, qualifications and
statutory rights to own its Assets and to conduct its Businesses in
jurisdictions in which it currently operates or prepares to conduct
Businesses.

B —E B A A Rl -+ BT B L & B A H 5% 7 S AE B
AT 2 S B & 2B WS aEE X NEE S

None of the Target Group Companies, either individually or through
others,

BAEM— B BB~ R, LwgasodEdhAN, f: -

(i) is in breach of any laws or rules and regulations that bind or

restrict such Target Group Company, or its memorandum,
articles of association, by-laws, or the provisions of the trust
deed, agreements or permits to which it is a party, or any
Encumbrances or covenants given by such Target Group
Company;
i AT Ao 249 2R B PR A A B [ | B RN AT R, Bl
ERER . AN Mz %30, S NEL TG
Tl UM CEVE T 2 56 00, BH AR AR B A B 4 T BOAT AR A AL 4
B

(i) has entered into any transaction which has not been completed
and which is unenforceable or likely to be unenforceable due to
ultra vires acts, invalidity, illegality thereof or invalidity
attributable to other contractual parties; or

BENAEAT AR FE R, AR BB R ARG s e & 24007 A
il e o AN AT BT BEAS AT AT A 5 s B
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(iii) has failed to take any act (needed or permitted) as required to
protect the title to its owned Assets, to enforce or preserve the
order of priority of the title to its owned Assets.

B AR R HANE BB 2 A B AT BUOR A7 BT 1A 58 7
(BT A B2 A 56 TR e P 5 2 B AT An] (75 22 3R PR )47 5
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3.1

3.2

3.3

3.4

3.5

Shares, Equity Interests and Stock Options
B4 B AR 2 A A B AR

On the date of this Agreement, the Vendor is the beneficial owner of the Sale
Shares and has full power to enter into this Agreement, perform the obligations
under this Agreement and perform the transactions contemplated by this
Agreement, including but not limited to: having full legal right to sell the Sale
Shares. The Warrantors warrant and undertake that the Sale Shares
transferred by the Vendor to the Purchaser at Closing include beneficial
ownership thereof.
FEADWREZ H, L7 BB Sl N, 678 BT A 0
JEAT A VBN B SR EAT A T R AT 258 5y, BFEREAR T
76 R ) S B B B S VA RUR] o ORIE N ORAIE SR Vi AE BRSNS 3275 ik 77 3%
J7 B BB By A0 S S A AL

The Vendor has good and sufficient power to transfer the good title to the Sale
Shares in accordance with this Agreement and to transfer the beneficial
ownership of and interests in the Sale Shares to the Purchaser.

ST A R R 78 A A i B B B 8 R 1) R A BT RO 8 6y
) SE 7 A AU A 2 4 1k T K7 .

Any part of the unissued share capital or the loan stock of the Target Group
Companies is not subject to any Encumbrances, and there is no agreement or
commitment to grant or create such Encumbrances, and there is no outstanding
or pending claims brought by any person entitled to the benefits of the above-
mentioned Encumbrances.

H 5 £ 1] 2 5] B9 R RAT B A B0 BF B8 AR AT AR &8 49 I 0 2 AT AT 7= B A7 4H 5
LT E 7)Y W% 1= i e e A e i G/ (= )\ W = 2 = B e Y S G A 2
N B AT AR AR 58 4 S PR R T S5 F R

The Sale Shares is not subject to any Encumbrances, equitable interests,
claims or any adverse interests at present or at Closing.

S B BILAE LA R AL A I AE AN SZATAR B AR L M- 2« F R BT A AN
MR s 2 50 R e ik 7 3K 7 .

There are no outstanding warrants, options, derivatives, agreements or
commitments which may require any of the Target Group Companies to allot or
iIssue any shares, other securities or bonds, or grant any person a right to
request the Target Group Companies to allot or issue the above shares or
interests.

B A ATAT M AR JEAT FIA R BOIE « IR, 742 T H . i i EsR 0 mT 2 SRAT o] —
6] H A5 8 A A W) BC R BURAT AT AT AR« HBE 2R BB 27 R ad , BREE T AT AT
N EESRH A 8 2w B K B AT 38 B AR BB a3 B BUA
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4.1

4.2

4.3

4.4

5.1

Corporate Affairs

L ES

Each of the Target Group Companies is properly and duly established or
constituted and validly existing in accordance with the laws of its place of
establishment.

5 [A) B A5 88 4 A 7 35 AR B H Rl Sz i 7 2 v % 38 KA i Rl ST B

e s AF 7 .

All Encumbrances in favor of or created by any of the Target Group Companies
have, if applicable, been registered with the relevant registries or agencies in
accordance with relevant laws, rules or regulations.

PUAT AT — T[] H A 4 B 24 7 05 52 2 N B HAT o) — [a) H AR 88 [ 23 =] 77 A2 3 77 8L
TR CAni& D 42 JEAR SSVE A 0 =R AT T AR 5 T A B A4 v 0

Each of the Target Group Companies owns, maintains or controls: -

B AR AR ER . RE SRR

(a) the signed copies of all the material agreements to which it is a party;

FT A 5 &4 T7 BRI 88T A

(b) all other documents of a material nature that are owned or ought to be
kept by it.
H1 3 T 41 BN 3 OR B 1 P A e R o A S

The memorandum, articles of association (or other equivalent documents) of
each of the Target Group Companies provided to the Purchaser are true,
accurate and complete and there is no or after the date hereof there will not be,
any change thereto.

[7) 3K 7 F S A AR Bk 8] H bn 2 B m) B T AR RN L A AR A ) (BB SRR
D) MRS, W R e, HBUERAT B A P AT H R E A S A AR
B

Accounts

KE

Target Group’s Accounts

H tr 5 ik H

(a) are prepared in accordance with all applicable laws of the jurisdiction in
which the Target Group Company operates and the generally accepted
accounting principles or applicable financial reporting principles and prac
tices (including all applicable accounting practices).
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(b)

(c)

(d)

(e)

MR B bn 5 2 778 18 10 7E B RS X0 B A 3l A AR A DA i R
AR 2 D U B 55 A UM 9] B3 P A R s
SN D e

are true and fair, and are either provided for or fully make full provision
for any identified Liabilities (including dividends or other profit
distributions), including but not limited to limited deductions for litigation,
and are properly and sufficiently provided for (or marked with notes in
accordance with standard accounting practices for) all claims made by
third parties against any of the Target Group Companies, if not included
in the insurance policy, and for all delayed, disputed or contingent
liabilities as well as all the capital commitments of each of the Target
Group Companies as of the Target Group’s Accounts Date, and the
provisions and reserves for all capital commitments of each Target
Group Company on the Target Group's Accounts Date, and provisions
and reserves (if any) for all taxes on the Target Group’s Accounts Date
or any prior period thereof are proper and sufficient.

e HSE AR, FEEUE T COA E Y BB CRLEE S B R S D
PEH B IS 2 k&, BIFEART R T URAKA R EZEMERE. 558
=7 R XATAT — () H AR AR Bl A ml R BT A HOR, A ] Re AN AE AR
W s DR N, A i te 2 KR IR A NPT E IR . A L E A
JE B A B A 1 SR W B R Cald HEObR o 22 1048 B Bt
NAREIE] H bR R A A 5] T H AR BIIK H H 8T 58 A KBAE U ta B8 2
% 1) $k 2% LAy HAREE IR H B 502 /7 AT AT I 39 1 BT 8 254 H 9k
g (D BIRE SRR .

present a true and fair view of the state of affairs, financial and business
conditions of each Target Group Company ending on the Target Group's
Accounts Date, and show a true and fair view of the performance thereof
for the financial period made up to the Target Group’s Accounts Date.
NAEEIAH AR R A A T HARSERIIK B H S 55K 00 0 B R R B
P a8k 22 H ARSI H B Lk 0 0 B R b S 32 it B 52 R AP R .

the Assets owned by each of the Target Group Companies on the Target
Group's Accounts Date have been correctly recorded, and the
depreciation rate used therein is appropriate for each of the fixed Assets
of each Target Group Company to write down the value of such Assets
to nil after the end of their estimated lives.

CIE#IC k&0 H bR A 7 T HisERIK H A 5%~ mprk
FH A7 IH 2250 4 18] H b5 5 B2 =] i & — T € 57 £ i 73 o 5 3
REFWAHEGE.

the same depreciation basis as consistently applied in the past accounts
is applied for fixed Assets.
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5.2

(f)

Xt I 5E B oK A S I AR MK A [ 3 H Sk

have not been adversely affected by any unusual, exceptional, special
or non-recurring items which have not been disclosed in the Target
Group's Accounts.

B ZAETA T H L BIAh Rk AR 2 W R B0 H AR, iz JF
AT AbrSERIK H A E& A 5%

Except in the ordinary course of business of each Target Group Company, or
except for matters disclosed in the interim report of the Target Group or in the
announcement of the Target Company, as of the Audited Accounts Date—

PR 7E B A) H AR R B A m ) H Wk 5 e, sE7E B bn g B A 3] i 50
EW A AE SRR FEDS, BRFEZKHHRE: —

(a)

(b)

(d)

None of the Target Group Companies has entered into an unusual or
special contract or is bound by long-term or cumbersome commitments,
and has acquired or disposed fixed or long-term Assets or has entered
into any material contract with the same effect.

o] — 18] H b5 88 B A 7] %A 1T S A T BURE IR 1) & 7] 3032 31 K R
SR P AR, HOBCR OB BCHS B [ E Bl ) B B 2T AT
(EESREIEEVE SN AR

Save as disclosed in Schedule 7, none of the Target Group Companies
has borrowed or lent a sum in excess of HK$100,000 in aggregate that
have not been repaid, or increased any indebtedness (with or without
collateral) or incurred or entered any other indebtedness in excess of
HK$100,000 in aggregate.

R AEAS D LB A 7 5058 A, A AT AR — 1) H Fn 4 122 w6 A5 N B H
&t 100,000 5 7GR JH 38 BRI, BRG] 77 fit (CRieH o
AT D B Bl A AE ] B A T 100,000 # o) A £

None of the third parties has become entitled to terminate any material
contracts or material interests enjoyed by any of the Target Group
Companies, or to demand repayment of any amount or debt prior to the
scheduled due date.

B =TT R NA A AR B REY), sUEAA —[a H brdE 2 = B
R E R AT, BT IR 2 H AT SRR I AT AR R0 B A5 55

Save as disclosed in Schedule 7, none of the Target Group Companies
has granted or created any Encumbrances or other financial facilities,
financial leases, hire purchase commitments or other obligations on all
or part of its Assets, which may cause such company to be bound by
continuingly expected or contingent debts after the date hereof.
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(e)

()

(2)

(h)

(1)

BRAEAS PP LA 7 PEER A, AT AR AT 18] H b 58 A1 2 =) A7 £ 2L 4
0y BE 7 A% T B AR AR A A AE B e W 55 AR S5 L WS AL TR L AL
W 7 AH BB A5 55, & A2 BIR]RE T A W R 0T H 5 7 22 1) TV B A
Bl € [ 153 55 £ R

The Businesses have been conducted normally in the ordinary course
and consistent with past practice (both in nature and scope); none of the
Businesses is subject to unusual factors in material respects.

W55 BAIEH e H 8 s v e 5 BART R — 7 N CRLAE I B L Vs D & 5
MV 555 A ATART — 0 Ay 5 H K 7 T 32 AR S B R ER R

None of book value of any fixed Assets has been raised and no debts
are written off, and the Assets of each of the Target Group Companies
are not depleted by illegal acts of any person.

A AT ART ] 72 B K T A7 B A 3 v R VA AT A 5 T e ) B, TR —
() 5 A5 5 2 & 1 B8 77 A T T N ARV AT R

Each of the Target Group Companies pays its creditors for all of its debts
as they become due and payable in the ordinary course of business and
in accordance with the generally accepted trade practices in the markets
in which it carries out business, and none of the material payments
remains overdue. None of the Target Group Companies has made
payment to any person for transactions not concluded at arm’s length.

B — 8] H b5 5 4 2wl 2 ARV 55 10 B da 4F & 2 310 S N SEAT I
ETIHMR, DL R 4% HE 2278 Mk 55 16 11 b 2 385 i 2 52 1) 58 B 10491, e ol
A HATS AT BN, 17 HL A A ] B R R ad oK A o A A A —
6] H An 4 A &) A 78 JE 1B Rk ¢ R R 22T A8 5 AT AT A AT 3K

There has been no Material Adverse Effect on the business prospects,
financial position and business of each of the Target Group Companies
as a consequence of any events or circumstances occurring after the
Audited Accounts Date, and none of such Material Adverse Effect will be
expected to happen in the foreseeable future on the part of any Target
Group Companies.

B — 8] H Ar 8 B2 w22 1 b B 5 W BOIR B AN 55 5 B 485 1%
W L HS B AT ART S5 S 00 32 BT 4] B RS S2 M, 1 3T AE AT
F K oK 12 L6 E R AN R 50 JE AN 2 K AR AEAT A — 18] B AR SR Bl =) & b

Except in the ordinary course of business, none of the Target Group
Companies incurred capital expenditures, nor has it entered into any
agreements, arrangements or commitments to make such expenditures.
None of the Target Group Companies has incurred any significant capital
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5.3

5.4

()

(k)

commitments or participated in any program or project that requires high
non-recurring expenses.
R N S o (S o Rl T NS e SN /A P B I (S i N3 B AP
1% HIREA ZEATAE M P00, R BUR AR LR SO, A AR
— 6] A br & Bl 22 7] A R BUEAT R B A KN B 2 5] /5 AT H = #tn)
AR 2 T S THRI B .

None of the Target Group Companies holds any Encumbrances that are
invalid or unenforceable against the grantor.

B AT — (8] H AR EE B A B 45 AR A0 4% T A Jo 3R TG V2 2 il AT FE) 7
BEIEGER

None of the Target Group Companies has issued, repurchased,
redeemed or repaid or agreed to issue, repurchased, redeemed or repay
any shares, equity interests or loan stock.

BAEET— R H R AR 2 CRAT B, 8 s fan el m/ kAT 1
V) VB[R] R EATAR A B ABUR 28 B BE R A

All data and information stated in the Target Group Accounts are true and
correct in all material respect.

H br SR BIIK H BT A 208 B R e R R TT E 3 8 Sk S b

Accounts, ledgers and other financial records of whatever kind of each of the
Target Group Companies (including but not limited to statutory and accounting
records) —

B—[A] HAn L A A/l ik H o R E M EGds (B EAR T g Ma it
W), ARAEFTFREE: -

(a)

are and will be under the possession of such company;

BUE SRR B A

have been and will be properly and accurately recorded;
20 0 SR = % AL o

there is and there will be no major inaccuracies or differences of any kind;

BUE SR R A A AR RS (10 B AN HER Bl 2 75

give a true and fair reflection of its commercial transactions, financial,
contractual and business conditions, Assets and Liabilities, debtors and
creditors at present and at Closing; and

UAE T TG S o IR AE 5 . W & ZIFIRIR Ol B8
T QUIS NI E  NE 0 Y NE
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6.1

6.2

6.3

(e) are and will be properly recorded and maintained in accordance with
relevant laws, generally adopted accounting principles or applicable
financial reporting principles.

IAEL O RAEKGE RAZ A VA . SR 0 1 2 v it D0 s ) ) W 9%
i iR ) 2 310 A ORAT

Businesses

W5

The operations of the Businesses of each of the Target Group Companies are
within their authority and only in the name of the respective companies, do not
infringe the proprietary rights or interests of any person, and there is no liability
to pay patent royalties or other similar expenses, and such Businesses or
activities do not violate any laws or third party rights and interests in Singapore,
Hong Kong or elsewhere.

Bp—[al Hip SR BRI A TS A E BIERR LA, RES AL FEE, &
AAZCAEFT NPT A AR ERAL 78, A ARG & R 2 H 5 H e 2 A
B, T2 8V 55 B B ORI SR I . F R B 2R R =
TP

The distribution of dividends or profits (if any) declared, made or paid by each
of the Target Group Companies is declared, made or paid in accordance with
its articles of association, other similar constitutional documents or applicable
laws in Singapore or elsewhere.

B8] HARER B A R B EAT G R 70 IR A H BRSO B I B B A o it ()
Byt LA 2V R« 8 [R] 38 A 2 V2 SO BT T I g B b U
F BRI IR A BT .

Each of the Target Group Companies has obtained all necessary Business
Licences (whether issued by the public or private sector) to own its Assets and
validly conduct its Businesses in the manner and at the place as currently
conducted and in the place where the products or services of each Target
Group Company are sold or provided. Such Business Licences remain in full
force and effect, and terms thereof are valid and binding. There are no
circumstances that are likely to result in a breach of any terms and conditions
of such Business Licences, and nothing has been done by any Target Group
Company which might result in, give rise to or incur the suspension, termination,
revocation or cancellation of such Business Licences, or might affect the validity,
renewal or reissue of such Business Licences. There are no modifications,
changes or transformation, or suggested modifications, changes or
transformation to such Business Licences.

W HRERARYECRAIA®ENEZH (GIRHAEBURE DL
Ry D Al FLAT BLRAIRAT MV 55 278 1 07 O b U7 B 7E B — (8] H bR 4R A A 7
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6.4

6.5

6.6

6.7

7 B 01 5 SRR G 55 (T, I S R OB B T b
TEVFTTH T R AT RAR N, BV T 05 R B A . 4T HEBLAE
T i 31 B JRAE ] 08 208 ¥ T 2 ORI 6 P RO L, T 7 — 1) A 5
i 4 70 1 4 4E 47900 B 22 S 1R 3I SO o £k, HiH SR
RV BT SRR S A UV T AR SRR . I
VERT AT AE BT 2 AT R, BRI i A B

Each of the Target Group Companies is not in default under any terms of such
Business Licences (including the requirements for declaration, reporting or
providing information). None of the Warrantors is aware of, or after making
reasonable enquiries ought to be aware of, or knows any circumstances likely
to give rise to invalidity or forfeiture, amendment of the Business Licences or (if
a renewable Business Licence is involved) factors that may affect the renewal
of the Business Licences.

B AT — (8] H bR S A A wlE SOZ BB S V] AR 25k (R XS E 18 V]
RKTAEHH R hed B gt RN ZR) o fRIEANJF SR, BUE/E ) & 2
W) Ja N AZ RN IR AN RITE AT A0 W] BE 2 AT A % L8 TS 18 VR AT R AT A
L I VF AT R II B BB B0 R AT SE B ) e IS VE T ) 52 L SR Y 1
U o

Each of the Target Group Companies makes no representations, warranties or
other terms (whether express or implied) in respect of any of its services (except
as required by law), and there are no material outstanding liabilities (including
contingent liabilities) resulting from maintaining or replacing terms for such
services.

B —I8) H br 4 B2 7B AT ] R 55 AR AT 75 B PRAE BB 26K O
WHIREERE ) (GRREORERAN) A AT A BB 45 1F 550 4 1% 26 iR 55 1 25 3K
1117 75 190 AR ¥ 25011 2K o (B 68 A 1 0 1) 01 )

Each of the Target Group Companies has not (except in the ordinary course of
business and subject to confidentiality obligations) disclosed, agreed to
disclose or authorized the disclosure of, any supplier and customer information,
trade secret or confidential information relating to the Businesses, and all of the
above information is completely and properly recorded in writing or in other
proper way, and there is no inaccuracy, incompleteness or improperness in any
respect.

B8] HARSE A w3 A CBRolk 25 138 5 3a 4 vh DL 32 B0 25 53 AE BT BR D
B[R] RN R B AR FR AT AT % T ML S R HE B R L 2 T b B R B B
BE, bR & 0 R DL e A Uy e ANk, AR T T
B AR AeBElAEE.

The Businesses of each of the Target Group companies are solely managed
by their responsible personnel and employees, and no other person has the
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6.8

6.9

6.10

6.11

6.12

authority to bind the acts of such personnel and employees during their
performance of duties.

B — 0] H AR S 2w Bl 55 34 3 i A o N AT SV 3, IR e AL
HLFREANTH B 55T N A AR ST R 2 4709

All major outstanding obligations of any Target Group Company to any third
party have been properly performed and discharged in each case, and such
Target Group Company is not required to pay further consideration and bear
further liability therefor.

AR AT — [8) H A5 2 B2 &) [ A A7) 26 =07 557 O BT A B OROR S8 i ST AR AE B — A
RE L ZNIBAT IR, HARSE B A 5 AT AT 2 AR A 4 B2 54T

No power of attorney granted by any of the Target Group Companies remains
valid and each of the Target Group Companies has not granted any power of
attorney in favor of any third party.

A AR — ) H A5 4R B A 7 25 TR ACBAR R AR, TR —F H AR R 2
F] WA X T AT AT I SATAT 56 =7 A5 .

There are no agreements or authorizations (express or implied) that are still
valid to grant third parties the right or power to sign any agreement or do any
things on behalf of the Target Group Companies, or to grant to any persons the
other right of delegation or power of attorney.
BAEATHORA B I R A (WPRERR &) 48 T =T REE R ERA
) VT AT AR W U0 B AR A 2 AT 5 Eiz%ﬁ;fffi)\/\ AR AEL I BUR) B
BT

Any connected transaction (as defined in the Listing Rules) that needs to be
disclosed in accordance with the Listing Rules or other statutory regulations has
been approved by the Board of Directors. No major transactions, commitments
or negotiations which have not been disclosed or authorized have been or will
be entered into or agreed to be signed by any of the Target Group Companies
or their respective directors or authorized representatives on behalf of any of
the Target Group Companies.
AR 5 % b T 2% ) BRI SR BINE B B 1 D 2 5y (8 L TR ) 28 B AR
%%%%M@J%ﬁﬁﬁ&ﬁﬁﬁﬁ&ﬁﬁﬂ%%ii%\ﬂﬁﬁ%ﬁ%aﬁ
& HATAT — i) H b5 45 B 2 7] 50 & B 2 38 FER AR R AT AT — 18] H A5
%IATﬁiiﬂ ANV

Except for matters as disclosed in the Prospectus dated 4 October 2017, the
2017 Annual Report, the 2018 Interim Report and the 2018 Annual Report
published by the Target Company or the announcements published by the
Target Company on the Stock Exchange, there are no material contract or
arrangement made by any of the Target Group Companies as a party, while the
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6.13

7.1

7.2

Vendor or its connected persons or directors of any of the Target Group
companies or connected persons of such directors have or once had direct or
indirect interest therein.
BROEHPART 2017 4 10 H 4 HAKMBEKR . 2017 FEEHRKE
2018 ik & M 2018 FEEME W H bR AR LKL PIEM A EH
W e K F TS, BUAE N — B USRI — W AR A= B &4 T7 .
3207 B AR H B — W HAr R AR W E R 5 2L EHH
WK 2R 5 LA B H 4 L R 4 o A R 28 B B KA A e

There is no pending material legal, administrative, arbitration or other
proceedings challenging the validity of the Businesses or any other business
operations of any of the Target Group Companies, and to the knowledge of the
Warrantors, there are also no such proceedings threatened against the Target
Group Companies.

B A PR R BRI L AT B A B B B RE PR Bk AR Y 25 AR AT — 18] H b 4R 1A
AF LN FREMISEZAGHNE, MREARZE, HAnER A7 IRK
52 3 bR R .

Financial Matters

W} 55 25 I

Except for items disclosed in the Target Group’s Accounts or the
announcements published by the Target Company on the Stock Exchange, no
material indebtedness is due and payable to (i) the Warrantors; (ii) third parties
for any due but unpaid loan/debts or credit; (iii) any bank or financial institution,
such that there is no overdue but delinquent Bank Loans and amount due to
the Warrantors payable by each of the Target Group Companies at Closing
which need to be borne or caused to be borne by the Warrantors in order to
achieve the same effect. And the amount owed by or payable by any of the
Target Group Companies to the persons as mentioned in the above Item (i) and
(iii) which are discovered after Closing will not be recoverable from any of the
Target Group Companies in each case.

bR O AE H An S Bk H 80 H b5 2 Al RIS BT T & B~ & 9 Ee - ITH 4h, %
A AT AR BRI S B R AT T (1) PRIE N (i) 28 =05 % TATAT 2 HE R AT
FR A DY/ R 5 545 % s (R AT ] AR AT B S5 ALK, ak =43 1A) H bR ER 1] A &) T Ak
AL I8 AT AT AT a3 7 1 R I S AR AT BE K N AT T ORAIE N BRI, T AT
@ﬁﬁﬁﬁﬁ%%ﬁk%%ﬁﬁﬁﬁﬁﬁﬁmﬁﬁoWEHE&QFEW
FEAr] — 18] H bR R A A 7] Bir R ERAS T BIR S (i) M (iil) RN LRI, fER
=A%, BAE LLEAEAT — 8] H R SRR A FE R .

Except for the items disclosed in the Target Group’s Accounts or Schedule 7,
each Target Group Company does not have any material outstanding liabilities
that have not been disclosed to the Purchaser.
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8.1

8.2

8.3

B A HARSEFTIK B A 358 (10 H BAEA TN 7 3840, BEIE) H br S 2
) HFICAE AT BEAT 1) 3K 7 3 55 1R 1o AR 23 1) 2K 4 it

Machinery and Assets

BB

The Assets of each Target Group Company as recorded in the Target Group’s
Accounts, including all equipment, computer hardware, software and databases
as required to maintain operation, are in reasonably good conditions and safe
and in operating condition in all material respects (except for normal wear and
tear), and are regularly and properly maintained.

£ H AR AR BTk H b prid sk A 18] H AR R A A ml R, R pT A kg ia ks
BB THENUE: . B AR, AERTE BT TR GG & P R A 2 4
JliafE QEFEMFERRID) , AL EZEIRIE.

The Assets included in the Target Group’s Accounts and those owned by the
Target Group Companies:

£ H bnge Ik B o B 4% 10 57 DL A b S 1 2 =) A T AT 557

(a) are legally and beneficially owned by each of the Target Group
Companies, except for collateral for Bank Loans arising in the ordinary
course of business, free and clear of any Encumbrance, material hire
purchase agreement, or agreement on delayed payment or bills of sale;
H H AR SR A 7] & B E ML i A, BRIA H FL 55 1R 7 A2 B ARAT
AT b, A AT =AU 5 RRE T P 13 B e 3R A5]3R5 S 4 11
(e

(b) areunder the custody and control of the relevant Target Group Company;

FEAT R H bR BRI 22wl (R DR A2 T

(c) constitute all of the material assets, properties and rights owned by the
Target Group Companies, or constitute all of the assets, properties and
rights as used or required to operate or maintain their Businesses.

H R 5 A bR R B 2~ w1 8 BT A KB W ANEUCR B BT e
978 1 Bk B HAH RO 55 BT FH B 22 55 7 . ML ATRUR] .

Save as disclosed in Schedule 7, each of the Target Group Companies has
good title to any machinery and equipment owned by it or the machinery and
equipment used for production or services (collectively “Machines”) free and
clear of any claims, charges, mortgages, liens, lease agreements, leases,
commitments, restrictions, conditions or other agreements; The Target Group
Companies have exclusive and unrestricted possession of the Machines.
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8.4

8.5

8.6

8.7

B 2T AT AT 7 3k Ah, HARSEE 2 "I AR T LA St & 8ot 42
7 B R LIRSS RIMLAS K B (GEAR“HIL & ) AT B3 (7 A, A AR R W K
e, HEA AU A ARV IR S B P B R
H AR £ 122 7] X HL A% 58 0 b7 B AN 32 IR 1 (0 40 A AL

Save as disclosed in Schedule 7, the title to each Machine is properly
constituted by and can be deduced from documents of title which are in the
possession and under the control of the Target Group Companies.

bR T AU WA 7 R Ah, LA B B H AR AR A R LA )
PEROCHE T A A, R R BLIE A

The insurance purchased by the Target Group Companies is listed in Schedule
5, are not subject to any special or unusual terms or restrictions, nor are they
required to pay any insurance premium above the normal rate of the like
insurance policy and relevant machine policy. To the knowledge of the
Warrantors, there is no insurance required but not purchased by the Target
Group Companies.

H PR ] 2 =] B SE B ER K: 21 T B 5 P, I 55 PR B0 A7 38 32 AT ] Ry i)
BN 0 1R 2k 3K BPR 1) BT B PR, T 20 A R et [R] S R B B8 R AT SR AL 48 IR
W R TE 85 2 5 AT AT ORI 2% o AR R UE N BT A, B b 2R B A R A AT AT 75 2
W K 111 AL T S B DR

Save as disclosed in Schedule 7, the Target Group Companies have not
granted, agreed to grant, will not grant or will not agree to grant, any lease or
permit relating to the Machines prior to the Closing; The Target Group
Companies has not divided or agreed to divide all or any part of title to the
Machines in any form; the Target Group Companies also does not intend to
divide the same before the Closing.

bR T A A 7 B ER A, H AR A R AERAS 2R, R T SR
T RS T E 2 F SR T A RN A RAT T A L BT [ R R 2 ) JF
76 AR AR T8 2043 81 B[R] 820 BN 28 4 30 s T 300 A B HARE A
& I8 JC A S HT BEAT 0 F

With respect to any material Assets which are used but not owned by any of
the Target Group Companies, or facilities or services provided by any third party
to any of the Target Group Companies, there are no events or circumstances
that permit a third party to terminate any rights to use material Assets or any
agreement or license regarding the provision of the facilities or services (or any
event or situation which would, with the giving of notice or lapse of time or
related decisions, will constitute the above events or circumstances).

5L EAT AT — (8] B A5 2 B2 5] A AE A i FC AR A B A A 35K 8 7 A AT 56
=07 AT AT — (8] H AR 4R 2 7] 52 4 0 Bt Bk 55, A BLAT AT SR B
05 VR 5 = 05 A B L AT ] B K B8 7 1A FH A BT AT ¢ T i 43 1) 8 i 5 I
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8.8

8.9

8.10

9.1

9.2

9.3

55 (K U BCEVR AT AR o) S5 B0 0 A N 388 2 B 280 Ok BRSOk R E R
M IR FAF S DL

All office furniture and equipment are in good condition and capable of being
used or sold in the ordinary course of business of each Target Group Company.
P I A 3 S A& BRI R A7 JF AT A 1) H Ar 2 B 4 =) il 50l 55 208
Hh A Bl

All of the debts payable to each of the Target Group Companies (after deduction
of any provision and reserves for bad and doubtful debts stated in the Target
Group’s Accounts) are substantially recoverable in general.

PP A N AT T4 8] H A5 4 B =) 1657 55 5k T CHIBRA7E H AR BTk H A oy R IR
B H B AT AT 8 28 A 25 IR 4200 v AE — s 00 R 2 i Ial .

None of the Target Group Companies owns or agrees to purchase stock, equity
interests, bonds or any other securities of any company.’

WA AT — (8] H An 4R 1 A WA B[R] S SEAR AT Aol i I 5 . AR 285X
51 77 BUATE ] L BHIE 57

Insurance

RIS

To the knowledge of the Warrantors, the Target Group Companies are
adequately covered by insurance policies that are required to be purchased by
laws and regulations, and there is no insurance required by laws but not
purchased by the Target Group Companies. The main insurance policies that
the Target Group Companies have purchased are listed in Schedule 5.

MR4E CRUE N BT A, B AR R &0 IE AR Z R B IR, H Ax 5 H A R K
A AT AR 422 35 A 0 2 R W ST A T SRR ORI . BRI A E] 2 SE Y
BORE 28 T HAE 5 .

The insurance policy (“Policy”) listed in Schedule 5 is fully paid for all due
premiums and has been fully fulfilled and complied with all policy conditions.
Nothing has been done or omitted to be done which could make any of them
void or voidable, and all policies are valid in any respect.

B fF 5 NI ORI B CLREL”) P A BT R (R 2 22 © 2 By, Ke e BT
ST BT A DR B SR A BOR A B B AT A DR B 2 L ECRT RE 1 TR
BRI VE R IIAT Dy, T I A DR B AE AT o] B5 K TS8O R

No insurer has rejected or disputed about any pending claims filed by a third
party against any of the Target Group Companies under insurance policies.
A 5 =07 AT AT — 8] H AR 4R 2% 7] 32 HY i R ok 72 1 F 3R g AR DR N A% TR AR
BRI 1% L R AR A B IR R R
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9.4

10.

10.1

10.2

10.3

10.4

The Warrantors are not aware of the existence of any circumstances which are
likely to give rise to the right of the Target Group Companies to make a claim
under policies, or any circumstances under which a notice should be given to
the insurer under policies but such notice has not been given.

TRAE N I TC 43 FAT AT 7T 4 B b5 48 B 2 =) 4 AU DR B A 2R 2 11 0 54 )
P TI 2030 R A PR N AL R A L 12 58 R I

Taxation

B

Each of the Target Group Companies has complied with all legal requirements
relating to the registration or notification for taxation purposes, and complied
with all applicable taxation laws.

B8] H An 4 A A W] 25 4% BT A A SR B R AE T A 7 T SF 5% TR 55 1
BidEGE N ER, FOLE T A RBEIEE.

Each of the Target Group Companies
B HBRERAFRYCS: -

(a) has paid all taxes due on the Closing Date;

FE A H SIS BT A 21091 1 B 555

(b)  has taken all necessary steps to obtain tax refund or tax relief available.

KU A 5 B 2D R TS R A5 B A 55 1R 8] BB O e

All declarations, notifications, documents, calculations and payments required
for each of the Target Group Companies in respect of taxation in Singapore,
Hong Kong or elsewhere are properly made, and all such declarations,
notifications, documents, calculations and payments are up to date, correct and
based on appropriate benchmarks and there are no disputes with any relevant
Tax Authority.

P o< T8 0] H bn 4 B2 =) gl B8 55 100 5 A28 I . & s B e b O 7 EAE
R BT SO TR R DL AR, TR Bk ) AR,
By SCHE L RN O E R RO IR T S E R ME, JF B 5 A
FH R A 55 LR A

All provisions (if any) made in the Target Group’s Accounts sufficiently cover all
taxes liable or likely to be liable by the Target Group Companies prior to or at
any time after the Audited Accounts Date or the preceding accounting period of
the Target Group.
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10.5

10.6

£ HARSERIK H NI TR (inf) 2% pra H 4 B2 = 5 H iR
i FH =5 ARG Se &5 1 JIE 2w B L i A AR N [) /5 22 850nT fE 7 22K 4H KB5S

There are no disputes between the Target Group Company with any Tax
Authority, and the Warrantors are not aware of any pending or threatened
disputes.

H bR B2 5] o AR B S WA U0, 110 PR UE N TCAS FNTE AT AT R T 45 B8R
BB 1 1L

(a)

(b)

Each of the Target Group Companies is not subject to tax liability arising
from a series or single Tax Matters (including any Tax Matter arising from
any transaction conducted prior to Closing) occurring on or before the
Closing Date, whether such taxes are imposed on or attributable to
others, provided that such taxes arise from the Tax Matters occurring on
or before the Closing Date, while such taxes will not become exempted
by set-off against tax relief arising from the certain Tax Matters occurring
after the Closing Date;

AEAT —[8] H b5 Bl 2~ 5] 35 B O AE g H B A AR K — 3% A5 B
— B 55 S (B 5 AT AR AE AT W R AR B AE 5 51 AE AT S BB B 5%
FAF ) FHEAIBE, A% EEBFE 5 AT ) H e AR B AT H BT 3
BN, AE R R T 4R T 12 8 BT Blse I e A B B A B B K
T 12 L8 A 55 15 AN RV FH B R A il s H Y B 55 A 51k Y
A8 55 U S AH AR AL AN 5 B SA

Each of the Target Group Companies is not liable to pay taxes which
ought not to be liable but become liable as a result of the loss, reduction,
amendment or cancellation of certain tax relief arising from the Tax
Matter occurring on or before the Closing Date, while such tax relief is
reflected as asset in the Target Group’s Accounts, or stated in the notes
of the Target Group’s Accounts, or taken into accounts when calculating
any provision (whether for deferred tax) in the Target Group’s Accounts,
or such taxes become liable due to failure of making provision for
deferred tax in the Target Group’s Accounts. If any taxes ought to be
refunded but the right of tax refund is deprived, reduced, set off or
cancelled as a result of the Tax Matters occurring on or before the
Closing Date, such taxes, for the purpose of the Paragraph 10.6(b), shall
be deemed as tax payable by each of the Target Group Companies as
a result of the Tax Matters.

AT — 18] H AR R A A& w) WA TTAR SIS — S R AR AT RS, (Hi%
SR KN A AE i ss H B BT R AR B 95 A 51 Bk 2 by B
B I 5 6 A5 55 Rl SR T AR B e BEBAT 12O 55 ek S AE H AR AR H
BoRONBE . BAE HARERIK H i . sAE TR (B i)
2 H AR BIK B IR OB R EAEERFHO &R, 8
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10.7

11.

1.1

(©)

BOBCA A A AR SR [Tk B A O SE R B AT PR 1 AR R BT . AR AT
A 22 3B BT B E DRIAE s H A Bz AR A B B 55 S 1R 1 2 BUR 2 T
o HRAH EIBOH AR T B S5 IR B AR, 5t 10.6(b) 1105 2B NAE AT —
(8] H A 52 131 2> ) DR A 8 55 2 1 0 7 2 80T IO B

Each of the Target Group Companies is not subject to tax liability under

the Encumbrances created on or before the Closing Date.
FEAmT — (8] H b5 4 Bl 2 =] A8 Bose B ) B2 /i € 17 BU7UE TN R BT
AT LS5

Paragraph 10.6 does not apply to the following tax liability:
Bty 10.6 IF A& T DUR B BRI 85045 Bl sk o

(a)

(b)

(©)

(d)

Taxes generated in the ordinary course of business of the Target Group
Companies;
R 2 =] R O 55 38 1 1T 7= AR A% SN B 2

Specific provisions are made for these taxes in the Target Group’s
Accounts, and the relevant Target Group Company has fulfilled these tax
liabilities;

7E A AREEHIK H OVZ L BURAE R E R %, AR HRER AR 20
JB AT AR DT

Tax liability arises only because the provisions or reservations made in
the Target Group’s Accounts for such liability becomes insufficient due
to the increase in any tax rate with retroactive effect as published after
the Closing Date;

Z ORI B R 2 R O H bR SR K B b Oy 1% 5T B AF I 3R A B %
1 F- 7 B H Y5 2 A B8 3 77 B9 AT AR A 3K EL 2 1 T AR D9 AN 2

Such tax liability arises as a result of a law which comes into effect after
the Closing Date with retroactive effect.
7E R AE H A 5 A 2 3 BB 3 7 1945 2 B DT AT BN

Employment Arrangement

JE = HE

All service or employment contracts to which any of the Target Group
Companies is a party can be terminated for no more than three months' notice
or without compensation (in accordance with the Employment Ordinance (Cap.
57) or equivalent provisions in other jurisdictions).
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12.

12.1

P 7 D L 40 B 22 ) 4 4 25 2407 66 5 S 8 5 4, 7 LA 3 4
FI 3 1SR BN T CHRIRURE 07 46 (35 57 30 S R IR 1 1
CHEMMBALRSN) £ 1E.

None of the Target Group Companies is liable for any compensation/damages
arising from its breach of service contract, improper dismissal or unfair
dismissal, payment of salary, wages, pension, ex-gratia payment, contract
gratuity, long service payments, bonuses or any other payments to any former
employee whose income exceeds HK$20,000 (whether actual or contingent,
regardless of whether the Target Group has disputed). For former employees
whose income exceeds HK$20,000, all taxes, levies, contributions or payments
made to any government department, pension fund, plan or trust or any other
person have been fulfilled without any dispute.

(A — 1] B A7 4R B 4 7 B AT O E R 20,000 36 76 1 i 2 Jie R 6L
B RS S 4 AR ARG SO Fr e, T8, BAIRE.
B4 . 2994 KIS & 1640 5F ] 8 3 I 304 CAN i SE B %
Rt E . AR HIRER AR SREFVO o« XU E i 20,000 # T 1Rl
P 51, AR BUR 80T S R AR B < TH I BIAE 4 B AT B NSRS O B
A AT - HERINEA R, A CEAT, INRA RS

There is no unpaid significant salary or labor insurance, mandatory provident
funds, social security or other similar payments due to the responsible person
or employee at any time prior to the date of this Agreement.

WA AT HEA P AR T B AT AR, A T T AR N G R B R
B BT BT ATy R < s IE A AR 4 AL OR B B A [R) S8 2R A A K R
{175 -

Except for normal employment salaries, remuneration, or allowances, none of
the Target Group Companies must pay or is used to paying, remuneration or
any other physical benefits to its employees or staff.
R 7 IEH R H . T NG Ah, SRR — 1) H bR AR 1A ) e i ) A5
) 53 T BHR A ST IR AT o] LB SE A AR A

Each of the Target Group Companies has complied with its obligations to its
employees under all laws relating to employee relationship.

Hir B Am e Ra 5y A RYE 5 e X /A RIE#I & 7 b
I 54T

Properties and Leases

- 3t ¥ M A0 FH £

Properties include all the lands and premises listed in Schedule 3 by the Target
Group Company, and the details of all the property rights, interest, right and title
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12.2

12.3

12.4

12.5

of the Target Group Companies in, under, over or in respect of any land or
premises are correct and not misleading.

LS H AR B A A AE S BT AT 3 BT A g, o H AR gk
A 2 W) AE BN AT AT AT - 1 B 55 & ) BT AT 7 R B BRI T AT AL TE A
) & 1E 8 SRR RS LT

Except for the mortgages relating to Bank Loans arising in the ordinary course
of business, each of the Target Group Companies has good title to the
Properties free and clear of any claims, charges, mortgages, liens, leases,
tenancies, covenants, restrictions, conditions or other agreements affecting the
same; Target Group Companies have exclusive and unrestricted possession of
Properties.

B Rl H B b 55 3 4R T AR B AR AT SY R B SR AR AL, H bR AR B A m R
YA REF R ASZARM R . 4248, BWER. M.
2. AW PBRE SFAF O E R R H bR F A N I =G
i A AN 32 BR 1 B 40 A B

The title to each of the Properties is properly constituted by and can be deduced
from documents of title which are in the possession and under the control of the
Target Group Companies; Such registered property rights are absolutely owned
property rights.

B — b i 2 AL 1 E bR AR B w A SR ) AL A 2 R R
HAFLUER; ZELECH AL, 58 40 A 1 =B

There are no covenants, restrictions, burdens, stipulations, conditions, terms or

outgoings affecting the Properties which are of an unusual or onerous nature

or which affect the use or intended use of the Properties and there are no

matters which adversely affect the value of any of the Properties or cast any

doubt on the right or title of the Target Group Companies thereto.

VAR ) b B 384 M T B4 A5 P A RS W R AN S B ST R R T
BRI TTAE FE . ARECSCH, TR H B )™ B 5 e A 4] P M 18 B

T ECE bR AR A2 w] Rk ) AR B8 AR BE )45 L

All covenants, restrictions, regulations, conditions and other terms affecting the
Properties have been complied with and fulfilled. There are no circumstances
which would entitle or require any owner or other person to exercise any land
resumption and the recovery of the Properties or to restrict or terminate the
continued occupation of any part of the Properties.

PP AT 5 i = oo ol i) A i BRI RE SR AR AT E Sk C & 3RS 1 Sy B
17 BHARATIE L, 2 AT Ak 3 B &N A BEE 8 AT AT T Wi s AL
S AT [R] - i 42 Ml B8 PR o) B 26 1k gk 2 o5 =t ) M AT ART S 4
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12.6

12.7

12.8

12.9

12.10

12.11

The present use of the Properties is the permitted use for the purpose of the
relevant planning or building regulations and is not adversely affected or likely
to be adversely affected by any planning proposals and each of the Target
Group Companies is not a temporary user or user subject to onerous or unusual
conditions giving rise to abnormal expenditure.

Sl B T ARG SR B WG B S VRS E N, IR EAS A
M b B AT BE AN H b 32 BT )RR RS . H bR SR 2 R AN S I I A
N, WA R B 52 7™ 05 B A -8 56 AT 51 SO IE 8 SCH e A

No development has been carried out in relation to the Properties which would
require any consent under or by virtue of the relevant planning or building
regulations or any other relevant legislation without such consent having been
properly obtained and any conditions or restrictions imposed thereon have been
fully observed and performed, and no application by the Target Group
Companies for planning has been refused.

A AR5 WA 5% Foks B BUAF AT AT 5 R Bt e 9] B AT 4] e
A IREFN A SRR CEHAT, WA RE S AR IX R S 1T KR
JIT T3t 0 ) AT AT 2% 2R B PR | 2 3R 56 48 s7 AN E AT o H AR R B 2w AT A R
Rl HA A # AR 4

The Properties are not affected by any order or notice of or proceedings
involving any governmental or local authority or other body or any agreement
with any of the same or by any notices served by the Target Group Companies
on any such authority or body.

MY S AT AT BURTE ERAS S BURE B B AL B AT AT i 4 BE 1R
A AR S ABATTEL 5 A AT B 2 1 U WCRIVR R AR PR S, kA 2 EH
I B A1 22 ) [ A ] X 26 2 Jy BT ALY 326 08 R ] A 60 5 1

Properties comply with all laws, regulations, by-laws and other relevant
legislation.

Reb kYN S5 S5 TR CRr S NI N R R [ B S EE S PSP

The Target Group Company has not entered into any agreements with any
water, sewerage or other utilities authority for the supply of water sewerage or
other facilities to or from the Properties or mains or other equipment laying and
has not deposited any moneys with any such authority as security therefor.

H b5 2 B2 ®)5CH 5ATRA K S5 15 /K BB A S 2 )5 82 3T AR A 9 0, BA
fEAEE SRR T5 /KB S Wit B2 5% A T Hh ol 50 A 0 B L e O ORI
Fr o WA AT AT X 26 24 7y G058 8 e AE IR IE <8

No structural or other material defects have appeared in respect of or affecting

the buildings and structures on or comprising the Properties or any parts thereof
and all such buildings are in good and substantial repair and condition.
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12.12

12.13

12.14

12.15

AT AT 2 T BRRE i A3 3 i ) b s A R b ) MY B AT T S O 1 D e G A
PSR AT AL S5 A B A RE B I R o AT X B e ) PR IR IR B
SRR

There are not in force or required to be in force any licences under any
applicable legislation or regulations which apply to any of the Properties.

B ATAT & AT ) MV AT ] 355 70 AR 3 3 925 491 BR8] S it B 2 S e Y
GREEARIGE

All leases and tenancies and all agreements for leases and tenancies granted
by the Target Group Companies are disclosed herein and are on terms
negotiated or (in the case of options) to be negotiated at arm's length as
between a willing landlord and a willing tenant at the full market rent (as at the
time of the grant of the lease or tenancy or agreement for lease or tenancy as
the case may be).

P 4% 7 H bn 5 4 22 =] 10 A8 B2 AR AL B B A6 AL B A0 AR B P 08y & 35 R
T AR B 2% a2 iR i 32 5 8 S A R e DR T 4% B MOSE 1 M) &5 1 % AR 4%
R8I TITAE AR < (35 7 AR G5 B A 2 I, B d 7 4L B BRI I 8 i, A
Jo& AT b AR D 1T R ) R E

Save for the matters disclosed in the Prospectus published by the Target
Company on 4 October, 2017, the 2017 Annual Report, the 2018 Interim Report
and the 2018 Annual Report or the announcements made by Target Company
on the Stock Exchange, the Target Group Companies are not aware of any
reason why the existing leases of such of the Properties as are leasehold
should not be renewed on their expiry or a fresh lease granted on terms
materially no less favorable to the Target Group Company (save as regards
reasonable commercial increases in rent).

RO EHAR AR T 2017 4 10 A 4 HPIRBIHEB TS 2017 F4EHR S .
2018 Frp Wk i 2 2018 “F4E JE AR & B H A5 A "IAEER A B 1 & A & b 2
B I, H AR E] 2 m) AN EIE A AR A B A B IZAE ) I AT A4
LR TR AR 2 Ly, BN ROIZ AR L AN E T H AR AR F A R BT =
A )25 (B A 3 10 0 0 B0 T L AH < Ah ) BT 3% T A 32

Save for the matters disclosed in the Prospectus published by the Target
Company on 4 October, 2017, the 2017 Annual Report, the 2018 Interim Report
and the 2018 Annual Report or the announcements made by Target Company
on the Stock Exchange, each of the Target Group Companies has not granted
or agreed to grant nor will it grant or agree to grant before the Closing any
tenancies or licences in respect of the whole or any part of the Properties nor
has each of the Target Group Companies parted with possession of or agreed
to part with possession of the whole or any part of the Properties in any manner
whatsoever nor will it do so before the Closing.

74



12.16

13.

13.1

13.2

13.3

13.4

13.5

BROAEH AR T 2017 410 H 4 HARKAEKR . 2017 FEEHRE .
2018 il i K 2018 F4 LAk 5 BUH bn 2 " AEBAZ P HI S 2 i v 24
g TSN, AR A RS ZHT, R T AERT. BT
W o [F) B4R T A R LV AR AT AL B VE AT s H bR AR B A W) I TG DU AT
T 3 E B TR] 7 5 A s ) ol 4 8 BT AT AR A A AL H AR R BT 7] IR
Te B AE BRI HEAT 43 o

Copies of any mortgages, charges or debentures affecting any of the Properties
have been produced to the Purchaser, and each of the Target Group
Companies has not committed and will not commit any material breach thereof
prior to or on the Closing Date.

S RV AE AR S b R A AT 4% 4 « HIRAH B 2 ) A g SE DT 3R B, H A 2R
O EAE RRAE 2T BOSAE H T T UR A 2 7 i S B S T FILE

Loan

B

Each of the Target Group Companies does not have any debentures.
B — 8] H br £ H 2 7] 3598 A AT 5 BGIE -

Except in the ordinary course of business and except for the items disclosed in
the Target Group's Accounts or Schedule 7, there is no letters of credit,
overdrafts, loans or other financial facilities outstanding or available to any of
the Target Group Companies.

B 1V 55 B3 R ds AR M B AR B AREE R B b4 EE i 00 H S A T W A 7
PR Ah B T R B AT — (8] H AR S A =) AT B R S AE RS &S B
A B 5 IR 55

Except for those arising other than in the ordinary course of business as
recorded in the Target Group’s Accounts or disclosed in Schedule 7, no material
loans were granted to any of the Target Group Companies.

2T HAngR K H gkl 55 il 1 s F th s A U W 1 7 S ER 4t
VAT AEAT B R BERAE AR AT — () B AR SR A A .

Each of the Target Group Companies does not sell any receivables or engage
in any financial or fiscal activity that does not need to be displayed or reflected
in the Target Group's Accounts.

B — 0] H A5 4 A 5] A L8 AT AT S YA R B AT i) — O AN i AR H
PRAE IR H 275 B I ) < i B 5% 3 50

Except as recorded in the Target Group's Accounts or disclosed in Schedule 7,
none of the Target Group Companies has any outstanding debts or
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13.6

13.7

13.8

13.9

13.10

Encumbrances, or has created, agreed or permitted to create any outstanding
debts or Encumbrances.

bR T HAREBIK A id sk s U WMt 7 35088 A, SO — 18] H br 5 [
O A B ATAR 1 RIS B2 B 55 B A AUAE L BE WOE L IR A EE VR BE AT A
I R 12 151 55 ™ AU A AH

The amount borrowed by each Target Group Company (as determined by the
relevant instrument or document) does not exceed any borrowing restrictions
as provided in the memorandum, articles of association or other equivalent
constitutional documents, or any other binding debentures, deeds or
documents.

B —[A) H A5 6 B 2w B4 5 80 CR 38 A5 5¢ S0 5 8 o e ) I A il AE
o] - B AR R AN 2H 23 B R 0 0 B L A A 22 SRR SO L BT B B AR
JIH I BBGIE . 3295 BB A E Ak B 1

Except as disclosed in Schedule 7, all the Bank Loans owed by any of the
Target Group Companies or the Encumbrances granted by any of the Target
Group Companies will be fully discharged or satisfied before Closing, and the
aforementioned discharge and satisfaction will be registered with the relevant
government authorities.

R A A P U R 7 S A, AT AR — 18] H AR 4R B 2 =] B i R B AR AT D3 3 BT
fof —[a) H AR S A w45 7 B 7P AR, K 2 18 BCSE I 58 4 i B 5B AT, T A
IR ) A o3 A0 AT R 23 AE A SR Y BURF HL IS B i

None of the debts owed by the Target Group Companies becomes payable
before its maturity date due to the default of any of the Target Group Companies.
There is no event of default or pending event of default which, together with
lapse of time, performance of conditions or notice, would cause the debt
acceleration in which case the debt needs to be repaid before the maturity date.
WA ATAT — [8) H br 4 B 2 =] v R G5 K O AT o] — 18] B Ar 5 B 2 7 /9 2% 5
110 A2 R 228 B H AT 6238 o R Kot A R AR BUR R N R0k 25 JBAT R
BN 01— R P e 4 7518 B AR 4] H AT B2 A B IE AR S A Y K BT A K
A4

There is no outstanding loan or debt or payment owed by or payable by the
Warrantors to any of the Target Group Companies and vice versa.

A AT AT H ORAIE N P R ESAS T AT AR — [8) H b5 4 B2 w5 i R PR AR A5 I
BBUK, [RZIFER

Save as disclosed in the Audited Accounts, none of the Target Group
Companies has any outstanding shareholder loans.
BrELEZM BB, AL — A H AR5 2 7 33 A AT AT 1 R 2R B

e
BN o
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14.

14.1

15.

15.1

Litigation
YFin

Save as disclosed in Schedule 6 to this Agreement, none of the Target Group
Companies is the subject of any litigation, arbitration, prosecution, other
statutory, regulatory or governmental organization law, contract or professional
disciplinary proceedings, hearing or condemnation, any dispute, any
investigation, nor is it the subject of any pending claims, any complaint or
warning given by any authority located in the place where each of the Target
Group companies operates. There is no pending litigation, arbitration,
prosecution, other law, contract or professional disciplinary proceedings or
investigation on the part of any of the Target Group Companies, whether
brought by or against the relevant company. There are no facts or
circumstances that would result in the occurrence of any such litigation,
arbitration, prosecution, proceedings, investigations, hearings, any disputes or
any payment. There are also no judgments or court orders that have not been
performed or satisfied by any of the Target Group Companies. To the
knowledge of the Warrantors, there is no litigation, arbitration, prosecution,
other laws, contracts or professional disciplinary proceedings or investigations
threatened against any of the Target Group Companies.

Bk 7E ARV BT 4 6 R EE SN, AT — 0] H bR 4 [ 2 5 X570 & NARATIR A

frfs. HEikE . WEBBUFHS LR, SAa®BEF . RIREE .
AR ARTIHERX R RREH R AR TR iR AR LE
AV 55 1 J7 Z MLORHIR R EE S 0 —T7 . AR A IC A W) B B4 H Bl A 5%
NEEH, ARAT — (A 3 bR AR A A BPA R AR T Ria . P K.
BIEE AT AR B E . TR 2 FEURTZEEURA P s

PR A BRI AR BT AR R A7 25 ) S S B T I o IR TG AT AT %)
AR — 18] H b 4R B 24 7] i R SE B BB AT 2 AR EIERE fr & o AUIRIE AT RIS,
(A — 1) bR AR A 4 7 399 0 T AT AT URVA . fhik. fadss. Henidfl. A
Bl 2O e B A R U

Contracts and Undertakings

& AR

From the Target Group's Accounts Date, each of the Target Group Companies
has carried out its Businesses normally in the ordinary course. Except as
referred to herein or contemplated by this Agreement, none of the Target Group
Companies has entered into any transactions or incurred any significant debts
from the Target Group's Accounts Date, other than in the ordinary course of
business and based on normal commercial terms and at arm’s length.
HHERKEH, & —mHRERARBNESE L —REahEES.
PR AT IR S U AL, B — 18 HAnSE Bl A=), B BAaERIK H H R A
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15.2

15.3

15.4

15.5

15.6

BENAEATAZ 5y AR ST 155, AEAE H L 55 1R % 7 s 12 8 — e 55 2%
X PA B SR 2 N BT A L ER b

Except for Bank Loans arising in the ordinary course of business, none of the
Target Group Companies has received any formal or informal repayment
notices issued in accordance with any loan agreement (or loan-like liabilities)
demanding immediate repayment.

b X H B 55 s AR T AR AR AT BYACAL A AR A — TA) H AR A A E i E)
22 AT AR SIS 3 R A R P A0 CEAE S BT H) A f5 D) i R H B AT AT 1E AR
1E 038 3

None of the Target Group Companies is liable for any obligations which cannot
be performed on time or satisfied without unreasonable or unusual expenses
or acts and which have a Material Adverse Effect, nor is it a party to such
contracts.

FEARTAS BEE 72 B AN & PR ERAS T30 B9 T SCEAT 918 B0 T AT RAAE IR 52 2k
173 A B RARISZ I ) T34, & — [0 H AR 4 A =) 3 i B8 5T,
IRAEX R & L) —T7 .

No party with whom any of the Target Group Companies has entered into any
material contracts or arrangements is materially in default thereunder in the
financial, commercial or business respect of the Target Group Companies, and
there is no circumstance that may give rise to such default.

FtH R R AR E RGN BZHM S, BAEM R H bR R 2 8 R 5t
W—T7 A RTT, %R TTAUNAE B R B A w0 55« Rk AE Sl el 55 77 TH # K
IR DT, TR LA RE S LL R DTG

None of the Target Group Companies:
BAATRAT — 8] HAn 5 Bl A A -

(a) is in default of any of its obligations or restrictions under any material
contract or arrangement to which it is a party or by which it is bound;
TE 5 AT 477 BATA B R & A 822 1k 8O0 L RS B 5T AT B R #]
==

AR

(b) s liable for any representation or warranty (whether express or implied)
that has a Material Adverse Effect.
i AT A B B RAE (N BREER &) B B FOR AN K20 ) Bt
fF.

None of the Target Group Companies has any contracts, participation or
obligations which are not concluded in accordance with normal commercial

terms, whether conditional or controversial, other than those recorded in the
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15.7

15.8

15.9

Target Group's Accounts or in the ordinary course of business of each of the
Target Group Companies.

AR Ar) — Ta) H A5 5 Bl 2 7 B AT AT AR I — R 55 R B 4. 2 5L
T, DA KA EE S, 20T HisERIK H il xeES — A H iz
£E W o> =) 1 A5 H IR 2578 38 R AT SL R BR A

For each of the Target Group Companies, there is no
XPTaE—E B ER AR, KE

(a) contractual arrangements which may or will be legally terminated by the
signing or completion of this Agreement;
PRI 25T 558 BAS P U0 AT RE BOKE 25 B A ik &R 1) & 29 2 FF

(b)  power of attorney still in force to grant or benefit a third party, authorizing
any person to sign any agreement or do anything on its behalf other than
in the ordinary course of business.

WRIRAE B T B B =07 R AL, IRABUT A NARGR H R 4R ] A A
FE AR IEH V558 iz rh T AT AR W DS ASAT: A 1

(c) material contracts and arrangements which are not concluded at arm’s
length;
BT AN 4 I R MV % R T I A KA AR 2

(d)  unusual and long-term contracts, or no nature and liability involved in the
contracts requires special attention or are not capable of being carried
out or performed on time without unreasonable or unusual expenditure
or conduct;

AFH RIS, BiE 2000 S D4R 2 A AT ™ B 5 24l
BEEANBEREAETCA & B AN T8 B IT SCEUAT 9 e S e B AT

(e) contracts or arrangements between itself and the Warrantors or those
associated with the Warrantors.

H o5 RIEANBS RIEANG AR E Z & 2802,

No contract or arrangement to which any of the Target Group Companies is a
party is required to be registered with any authority or government department
for the signing or completion of this Agreement.

B ATAT — 1) 2 A2 Bl 7] & 9T 29 77 W& 20 8022 HE B A 25 1T 5058 A B
WO TR AR AL G BRBURE &6 11 & A0 vt

At Closing, there will be no material and outstanding contracts, liabilities or

commitments between each of the Target Group Companies and the
Warrantors.
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15.10

16.

16.1

16.2

16.3

TE AW, BASEHALAT— 8] H b2 B A 7 5 080E N 2 (8] 19 0 AR B AT /Y B oK
E2. ALK,

Except in the ordinary course of business, there is no material and outstanding
contract between each of the Target Group Companies and others.

b H S as e A, WA AR — 8] H A8 A w5 8 N 18] 0 5K S
RIBATHE L.

Intellectual Properties

FRFE

The details of the Intellectual Properties listed in Schedule 4 are correct,
complete and accurate. Intellectual Properties constitute all material intellectual
properties required or used in the Businesses or all business areas of each of
the Target Group Companies, all of which are valid and fully effective and are
registered under the name of the relevant Target Group Company or licensor
(if applicable) and does not need to be renewed or re-registered within three
months of the date of this Agreement. The Target Group Company is the sole
legal and beneficial owner of such intellectual property rights or holder of valid
licenses of such intellectual property rights.

BT M 4 BRI RIS A IR S8 TR R o AR AU BAE Y 55
BB — 18] H bR 48 1A w5 40 B 48\ 55 7 BB Y P A Y G
WPR, R NA RO + 2R, FFER R B br 5 B 2 7 BV AT 4
TEM CanERD , BT E T AR AT H 8 =AY N S B .
H 5 58 141 2w 2 12 6 AR 7= AL I i — 2% 5 R0 S22 A N B0 L RR A 1A L
Y]

None of the Target Group Companies has or must grant any licence or transfer
any intellectual property rights, or disclose or provide knowhow, trade secrets,
technical assistance, confidential information or customer supplier lists to any
person, and none of the Target Group Companies has made such disclosure.
B A AEAT — 18] H A5 2 Bl A ") 48 O sl U A T 50 R 7= BLES T AT AT Vi AT Bl
ik, B AR AT N $ B BB A TR0 B ALE . BRI ML E R R
SRR A, T H IR AR R R .

Each of the Target Group Companies does not infringe in the process of its
current daily business operation or has not infringed at any time in the past, the
intellectual property rights of any third party, which may result in payment of any
commission, royalty or other similar fees or need to obtain any Business
Licence within its business scope.

B8] B bR A A R BAT A H IR E 18 FF A 2« B I AT AR I A] 3%
ARICAEAT 58 =T5 B RTR P2 B BT SRR ZE S AR AT 8 L AIALEE H 9% Bl
AT Ar] A ABA Bl T B A FL Lk 55 98 [ A BRASAT ) B s VF AT .
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16.4

16.5

16.6

16.7

16.8

All fees for the ownership, registration, grant or renewal of the Intellectual
Properties or the use of the Intellectual Properties in the business are paid in
real time or will be paid within a reasonable time and there is no circumstance
which may give rise to cancellation, revocation, confiscation, alteration or
compulsory licence of the Intellectual Properties, or hindrance of valid granting
or registration of pending intellectual property applications or claim damages or
terminations under the intellectual property licence of any of the Target Group
Companies.

P o8 TR BRI « ENE . $5% T BOS I A Y 5 Hh A R AL W
B B 48 O S I SO BOKs 2 72 6 B IR TR N SR, BB AR AT AT RE S 3L
FNAR AR IO R L U BE e EaR A VR R L AT RE G S A R S0 R
B B A R08% T B0 M 4% AT A — 18] s 4R 1 22 & B0 0 VR 7 BV T R
7 5 5 B 2% 1 AR O

No facts, events or circumstances will or may: -
BAHARMEE, FHE LR ATRES: -

(a) invalidate or invalidate any right to own or use Intellectual Properties;

A AR ART AT B R0 R B BRI R s ] A JE R

(b)  resultin the revocation of the granted or registered Intellectual Properties
as owned or used by any of the Target Group Companies.
T BUTAT — 7] H b5 £ ] 2> =) 4G 5048 T A AR 7= A2 fi 45 B0 T
U

None of the Target Group Companies has entered into any agreement or
arrangement relating to the sale, mortgage, pledge, grant of options or other
rights of their respective Intellectual Properties, and no Intellectual Properties
is held by others.

AT — 18] H AR 56 B A J A VT SAR AT 0 L2 & H R BRI 5t
LN e Vi 2 A N S ) SV W o P T SR ST R (PSR A ey Ol 5 2
NPT A

Each of the Target Group Companies has taken all steps and actions as
necessary or advisable to protect, safeguard, enforce or maintain its Intellectual
Properties.

B — A H AR A w4 R IUIT A PR3 ORI L AT BRAE FF 2050 R ™ AU 75
BA A A8 R AT B

No claim is made at any time in respect of the following:

FEAEATINS (B BT LR R -
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16.9

17.

17.1

(a) any Intellectual Properties used by the Target Group Companies in its
business or operations infringe intellectual property rights of any third
party or involve unauthorized use of confidential information;

H 5 £ ] 2 =] 18 48 Mk 55 5olk 55 32 1 v A8 F B AR ] 3R 72 BUR A0 AT:
] 58 =T B R0 AR 7 AL BT B AR 8 o VF A L AR

(b) all or part of the Intellectual Properties registered in the name of or
licensed for use to any Target Group Company is invalid, may be
cancelled or removed or is unlikely to be granted in the current manner.
FIT A AEATE AT — [8] H AR 1 2 =) 44 5 VR B4y - VR R4S R A 4 S
By EAR PSRN TG R AT O B SR e BAS KRT g 2 DL 7 0% 7.

The Intellectual Properties used or held by any Target Group Company are not
subject to actual or threatened infringement by any third party (including
improper use of confidential information) or are not subject to any event that
might constitute such infringement. None of the Target Group Companies has
acquiesced in the illegal use of the Intellectual Properties by any third party.
FEART H bR 4 B 2 w48 B A I AR AR BB =7 SE B BB B 1R
A (ELFEA A8 L E & RE) B At IR 7] BE A4 BOZ S L I S F . WA
AT B b5 2 B 2 5 ERVFAT A 28 = 07 AR A0 A 1% 28 0 1R AL

Computer System and Software

TSN A G A

All software (collectively “Software”) and other information technology devices
(including but not limited to all hardware, web, data-saving devices, connecting
devices and other devices, collectively “Hardware”) used or provided by each
of the Target Group Companies are all legally used, in satisfactory quality and
functioning properly in accordance with the intended purpose(s) and their
specification(s). There is no defective or character which may have adverse
impact on the Software, Hardware and/or system. None of the Target Group
Companies has any dispute at any time over the performance, quality, usage
fithess and/or specification conformity of any Software and/or Hardware with
any persons, or conformity of the warranties provided by any person to the
Target Group Companies.
B —[a) B b5 2 H 2 w48 B AL 8 B e CaRR i) MBS R
CEAREAR TR 2 B E . HORSMs) (&K
“REAE") 330N EEAE A AE A 5 TN P IR EE . AR R TR R
AR A e e F MO . A AT AT R R s P S s AT e e LR
LSO S BAT A R G B R I A AR . A AT AT — ) H AR AR B A
A FEAT AR I ) AR TN, il B AR AR B PR RE L i . BN L A E AR
e 5 HAS A RT BT AT H A5 4R ] 2 7] 38 4t B PRAEAR A AT 538
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17.2

17.3

18.

18.1

18.2

Each of the Target Group Companies has taken all reasonable measures to
make sure that the Software used or provided by it is free from virus, and no
reason to believe that there is any virus has affected or will affect the Software.
B — 0] HFr R A A A 2 2R BT A & B0 B A Ok A8 s 4 i) B i
SRR, HUCA AT ] B e AR AE AT D R O O S ik iz s B

Each of the Target Group Companies has set up safeguard program to defend
its data or data saved in its computer system by any third party from illegal
access, change, destroy or usage. There is no such ongoing illegal access,
change, destroy or usage either.

B — A H AR S B A ) WAL 22 R 7 kAR N B8, B 18 A L 8
BATA 58 =07 T HAt AL R Gt A7 s, HRA R AEZ SRR B
(LEINE R

Bankruptcy
=

None of the Target Group Companies has made any directive or resolution on
the winding up, and for each of the Target Group Companies, there is no
unsolved: -

B AR AT — (8] 5 AR 4 A 2 W] 136 R A T AR Ay 4 B0l o AR T ok, TR
— I8 B bR R A A A AR SRR -

(a)  winding up application or order;
FE AT A I Bl Ay 4 s

(b)  receivership on all or any of the Assets, undertakings or properties of any
Target Group Company;
AT — ) 3 bR SR ] 28 7] 4 B A B3 7 . 3 95 B L 4R A

(c)  bankruptcy application or order;
AR B A8 B FR U B A 2

(d)  voluntary arrangement between any Target Group Company and its
creditor.
FEAT — 18] H AR R 1A A 7] AT AN 2 18] 1) 5 R 22 E

No Warrantors knows of or ought to know of after proper investigation, any
circumstance which grants any person the right to file a winding up or
bankruptcy application against any Target Group Company, or appoint a
receiver on all or part of the Assets of any Target Group Company.
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18.3

18.4

18.5

19.

19.1

BAARTORAE N R BPEAT A PR A5 B B DL AR N BOSAE A —
(1) b £ [ 2 ) 72 Hh 77 5 B A B 1Y) S22 97 s A AT — 1) H BB [ 22 ] 4 S B
FAD B B ST AR N .

There is no attachment, administrative or other proceedings against any Target
Group Company, or any recall action on the goods possessed by any Group
Company.

B B AT AT — 8] H A5 5 Bl ] S2 i 4 A7 B e RR R, BR AR —
() H AR 4R A 2 w) R BT 3 MHE A P B el SR ) A R

No floating charges created by any of the Target Group Companies have been
materialized, and there is no circumstance occurring which may give rise to
materialization of such floating charges.

A HATAT— 8] H AR B~ m B8 FiFaifid & & Bk, 7R U TS
L AT RE 3 B01% e B 0 B AR AL .

No Target Group Company is or was a party to any transaction which may be
null and void in the process of winding up.

B AR — 6] B ARSI 2 m & B ATAR — TAE 5y Z AT 4905, T AL 5 W] LA
FE 5 B BN TR

Environment Protection Responsibility

HARTAE

The Target Group has obtained all the necessary and adequate licenses and
approvals for its ongoing business without hash or unusual conditions and has
complied with the terms and conditions of the relevant environment laws,
licences or approvals. There is no reason why the Target Group would not
remain in compliance with the terms and conditions of the relevant environment
laws, licences or approvals. The business plan has taken all the real or potential
environment issues related to the business of the Target Group into
consideration, and is in conformity with all the environment laws and regulations
and such other applicable laws of Singapore, and all the suggestions proposed
by the relevant Singaporean institutions/agencies and environment consultant
appointed by the Target Group. There is no reason, fact or circumstance which
results in failure to obtain and maintain the environment-related consents,
licences and approvals in the same terms and conditions.

H 5 5 B C 3R A5 I A e I FEAT 10 25 B 75 B o 0 o R B b, S A e
WEURE SR, JF O S AR ORIE W St A ) SR S SR A, TR TG AR AT SR A
ANGREEFF M CIARIE . R At v O Sk Aok A St Rl & 5 H
PR RNE S5 R B S BT RE RO R S B, AT S5 0 H A5 3 N3 3
DRIE BT NS 2 30 BT T 35 AR S LA AR B B U H RS IS A ok H br gk
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19.2

19.3

19.4

19.5

19.6

19.7

G 25 IR ORI o IFTEAEAT SRR« S St DL 2 BOAN REIRAT I 4k 45 LI R 1) 2%
A GFAFYERF SR ORAN ORI R R R At

The Target Group has not received any notice or information showing that it
has breached or may breach any environment law and regulation, or
environment-related approval, licence, or permit, or that such licences and
approvals needs to be changed, revoked, altered or appealed. To the
knowledge of Warrantors, there is no event which may leads to foresaid change,
revocation, alteration or appeal.

b 45 1 3T 76 Y 24 Ao 308 20 55015 B 6 os His fe BORT 6 i s B4 PR vk O IR A
R IF R B At % S5 0 DR A OGO R A e 77 228 2. MR Bk
5 BiFe AUORIEARTENE, ARG AT e B LIRS, fkr. E
B/ I

The Target Group is not accused, or informed that it may be accused for
breaching environment laws, and to the knowledge of Warrantors, there is no
circumstance which may lead to such accusation.

b B [ I T e o 4% B e R K1 i e B DR V2 T P R e R 4%, Sl ORAIE A T
&, HEARMIE R FEOZEH R

There is no claim related to the environmental issue filed against the Target
Group and to the knowledge of Warrantors, there is no circumstance giving rise
to such claim.

TATAT A 5% H 455 B R B A B R B ORAIE AT RS, AR 16 5 801
LR,

Neither the Target Group nor any person has placed, used, treated, deposited,
disposed of or gave out pollutant, toxic materials or wastes in any leased
properties or properties as owned, leased, occupied, used or controlled by the
Target Group currently or in the past.

AR B ST AT E . (. B fFil. A BEURBE R A5
Yoo B AR AR H bR AR B H AT B CLRT A L AR A ) A B ) A A AR
/N WL

The Target Group is not aware of the use of potential pollutants in any leased
properties or properties as owned, leased, occupied, used or controlled by the
Target Group currently or in the past.

H b 5 B IE A R0 B ATAT H A5 52 B H A0 =5 LRG0 A A4S S o5 P s FH s gz o 1)
FELAE 20 M B =l JUF 7 FR 9 A T G A

The Vendor and Target Group are not aware of any fact or circumstances, after

due and prudent enquiry, which will cause the Target Group not to comply with
any applicable environmental law or not to obtain such licences and
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20.

20.1

21.

211

approvals.
27 M B bR AR AR & Y SOE AR AR S, IR AN 0 R AR ] i S B I K B fe
H b5 82 B A BE 7 G AT 40T 3 FH 24 DR 25 BOKE AN E 3R 15 122 L8 B I S At vl

No Joint Venture/Association
TERIGEMN

None of the Target Group Companies has become or agrees to become a
member of any joint venture/association, consortium, partnership, or other
unlimited-liability entity. None of the Target Group Companies has become or
will become a party to any agreement or arrangement which shares commission
or other incomes.

BT — 18] H b5 2 Bl o~ ®] sy 8 & o AR & 1 a E Ak, MR &
A Ak B AR LA PR A R L I H AR R 51 A AT — 18] B b 4
A 2 W) R N B IR 35 B AT ART 3 A <o Bl HG B N 1 W I 22 HE R AT 29 07

Miscellaneous

AE

All the data and materials provided by the Warrantors to the Purchaser and its
authorized agent, and Purchaser’s lawyer, accountant and financial advisor
under or in connection with this Agreement or otherwise, was when provided,
and are true, accurate and complete in all respects; there is no fact, or matter
which has not been disclosed in writing to the Purchaser or its professional
advisers which renders any such information untrue, inaccurate or misleading
or which might reasonably affect the willingness of the Purchaser to proceed
with the purchase of the Shares on the terms of this Agreement. There is no
fact or event occurred at the time of execution of this Agreement until Closing,
which may render such data and materials or documents untrue, inaccurate,
incomplete or misleading, or may be reasonably expected to affect the
Purchaser’s decision to acquire the Sale Shares. The Warrantors have fully
disclosed all the data and facts of each Target Group Company to the
Purchaser and its authorized agent, the Purchaser's legal advisers,
accountants or financial advisers, and such data and materials or facts has
been recorded in the Target Group’s Accounts.

PP B ORAE 7] SE 07 BRHHRAUARER  SETTRRII . v Dl 55 ot 1) AR 4f A< Bl o
AP RIS T AW S BE Bl Je BTRE, (ESRGEINAE BT J7 N
FLSE, AETRAI SR T ARPMNAETT H 2 A A LT e A BT L A s
SRS AEATR AR T A AN G AR . AEE RS, SES IR
A BE S A S 7 RS A5 BSOS H 85 e fy B R 2 KSR B PRIE A )
K7 FARBURER . SETT R S T I s 55 o iv] 45 & P A o5 T4 — ) H AR 4R
2w B HE B R, TR S SRR A il A H ARSI H .
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Schedule 3

B4 3
Properties
v 11K/ 1\ 4
Owned Lands and Properties
BA L Ry
NO. |Owned Certificate No.|Expiry date|Area Location
J¥%5 |Property RS of Term AAVE Hh,
Name st PR 28 L I BR
EREE/NER S
1 31 Sungei N/A 31 December|Approximate |Singapore
Kadut 2022 8,361.3
Avenue, square
Singapore metres
729660 49 8,361.3 £73
X

Leased Lands and Properties

FHGE b 2l

No. |Leased Certificate No.|Expiry date|/Area Location

5 |Property Name [{Ef-4R5 of Term AATEHh
HAFEYAZTR S RELEIAR

1 Woodlands N/A 30  October|Approximate |Singapore
Industrial Park 2021 10,950
E4 on square
State Land Lot metres
5817N #] 10,950 “f
PT MK 13 7K
Singapore

2 750 Chai Chee|N/A 30 September|Approximate |Singapore
Road #03-10/14, 2019 1,019 square
Viva Business metres
Park, Singapore #1 1,019 5
469000 *

3 21B Senoko|N/A 30  October|Approximate |Singapore
Loop Singapore 2021 195,822.50

758171

square feet
#]195,822.50

IR
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Schedule 4
B4 4

Particulars of the Intellectual Properties

HURFAUETE
A. Trademark
Eitn
Tradem | Classificat | Registrati | Registra | Registrati | Registrati | Expiry
ark ion on No. nt on Venue | on Date Date
Bk 5 EMES EMA VEAHE RS VEMH A M H
q 35, 39 4020171814 |KT&T Singapore |18 18
Lo oY Engineers September [Septemb
2017 er 2027
Y 35, 37, 39,4020171814 Kakiko Singapore |18 18
s |42, 43 1T Group September |Septemb
Limited 2017 er 2027
B. Domain Name
B4
Registrant Domain Name Registration Date | Expiry Date
S A R4 VENE A FHH
KT&T Engineers kttgroup.com.sg | 27 September | 25 September
2010 2019
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Schedule 5

4 5

Insurance Purchased by the Target Group Company

B #54E B A 7] C KR

Insurance Policy-Holder Policy Number Date Expiry

Company BARAF] RS H # Date

RE A F 24 H

Directors’ and Officers’ Liability Insurance

HEN AR FAERRE

Chubb Kakiko Group 70881663 12 11

Insurance Limited February February

Singapore Ltd 2018 2020

Vehicle Insurance

B

AXA  Insurance | KT&T Engineers and | vBX/P1115459 02 October | 01

Pte Ltd Constructors  Pte. 2018 October
Ltd 2019

ERGO Insurance | Tenshi Resources DMCV18S009899 25 31 August

Pte. Ltd. International Pte. September | 2019
Ltd. 2018

NTUC Income KT&T Global Pte. | 5104659702 05 04

Insurance. Ltd. November | November

Cooperative

Limited 2018 2019

NTUC Income Tenshi Resources 5106624314 11 January | 10

Insurance International  Pte. 2019 January

Cooperative Ltd 2020

Limited '

NTUC Income KT&T Global Pte. | 5087810227-02 15 14

Insurance; Ltd. February February

Cooperative 2020

Limited 2019

NTUC Income Keito Engineering & | 5107179050 17 16

Insurance Construction  Pte. February | February

Cooperative Ltd 2020

Limited | 2019

ERGO Insurance | Accenovate DMCV18S003807 06 May 05 May

Pte. Ltd. Engineering Pte. Ltd. 2018 2019

ERGO Insurance | Keito Engineering & | DMCG18000940 22 April | 21 April

Pte. Ltd. Construction Pte. 2018 2019
Ltd.

ERGO Insurance | Accenovate DMCV18S006978 13 July | 12 July

Pte. Ltd. Engineering Pte. Ltd. 2018 2019

ERGO Insurance | Accenovate DMCG18003469 26 25
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Pte. Ltd. Engineering Pte. Ltd. September | September
2018 2019
ERGO Insurance | KT&T  Resources | DMCG18005628 21 20
Pte. Ltd. Ete- December | December
td. 2018 2019
ERGO Insurance | Keito Engineering & | DMCG18000920 06  April [ 05  April
Pte. Ltd. Construction Pte. 2018 2019
Ltd.
ERGO Insurance | KT&T Engineers and | DMCG18000922 12 April 11
Pte. Ltd. Constructors  Pte. 2018 April 2019
Ltd
ERGO Insurance | KT&T Engineers and | DMCG18000924 18 April 17
Pte. Ltd. Constructors  Pte. 2018 April 2019
Ltd
ERGO Insurance | Tenshi Resources DMCG18000935 26 May 25
Pte. Ltd. International Pte. 2018 May 2019
Ltd.
ERGO Insurance | KT&T Engineers and | DMCG18000936 01  June | 31 May
Pte. Ltd. Constructors Pte. 2018 2019
Ltd
ERGO Insurance | KT&T Engineers and | DMCG18001588 07 June | 06
Pte. Ltd. Constructors Pte. 2018 June 2019
Ltd
NTUC Income Tenshi Resources 5102462729 22 21
Insurance International Pte.
Cooperative Ltd. September | September
Limited 2018 2019
NTUC Income KT&T Global Pte. | 5103976759 11 October | 10
Insurance Ltd. 2018 October
Cooperative 2019
Limited
NTUC Income KT&T Engineers and | 5103975485 02 October | 01
Insurance Constructors Pte. 2018 October
Cooperative Ltd 2019
Limited
AXA Insurance | Nichefield Pte. Ltd. | vCA/P2129129 01  June | 31 May
Pte 2019
Lid 2018
AXA Insurance | Nichefield Pte. Ltd. | vCA/P2129117 01  June | 31 May
Pte 2019
Ltd 2018
AXA  Insurance | Nichefield Pte. Ltd. | vCA/P2165131 16 August | 15
Pte 2018 August
Ltd 2019
Work Injury Compensation Insurance
TERERR
Tokio Marine KT&T Engineers and | 18-WJ001156-R00 1 June | 31 May
Insurance Constructors 2018 2019
Singapore Ltd. Pte Ltd, Keito
Engineering &
Construction Pte Ltd,

Accenovate
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Engineering Pte Ltd,
KT&T Resources
Pte Ltd, Tenshi
Resources
International Pte Ltd
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Schedule 6

it 6

Litigation

TN

List of pending litigations involving the Target Group (as Defendant):

IR SSRGS ST T S R s

Case No. Plaintiff/ Third Party/ | Nature Estimated Amount
AN T E Other Defendant KR e of Claim
R %= 82 w4 P2 2 3R
Keito Engineering & Construction Pte. Ltd.
{ DC/DC J 2 ¢ AULAKH Negligence S$$250,000.00
' 1533/2018 GURBHEJ (Industrial
SINGH Accidents With
Injury)
$ = :GANZM&E |#& (117 %
SERVICES PTELTD | #)
, DC/DC F 4 @ MIA RIGEN Negligence To be assessed
’ 3223/2018 (Industrial 7 R
% - 44  TRUST- Accidents With
BUILD Injury)
ENGINEERING & L (5%
CONSTRUCTION 7= )
PTE.
LTD.
3 MC/MC F 4 : GOH CHOON | Negligence S$$19,000.00
"~ 113289/2018 | LAM (Motor (Unliquidated
Accidents With Claim# 4 & % ¢
% - 42 : HAN ZAW | Injury) Yo%)
L (A3 Fd
% - a2 1 LFP ¥ )
ENGINEERING PTE
LTD
% = 44 1 NOR
AZHAR BIN
SUDNGI
4 MC/MC 4 1 YEO HUI Negligence S$$18,000.00
"~ 113291/2018 | QING, SHERYL (Motor (Unliquidated
(YANG HUIQING) Accidents With | Claim+ + & %
Injury) Vot )
- 42 tHANZAW |k (A 5%
¥ =)
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¥ - % LFP
ENGINEERING PTE
LTD

% =42 1 NOR
AZHAR BIN
SUDNGI
KT&T Engineers and Constructors Pte. Ltd.
i DC/DC Fa 4o Negligence S$$250,000.00
| 282/2018 GURDAVINDER (Industrial
SINGH Accidents With
Injury)
$ - 42 CTITANIUM | #n & (1 5%
GROUP PTE 7= )
LTD
6 DC/DC 4 MIAH Negligence S$$2,301.86
' 369/2018 MOHAMMAD (Industrial (Liquidated Claim
JONY Accidents With © B ox Y %) 1
Injury)
¥4k FIGTREE |#& (16% | * S$47,000
PTE. LTD. Claim#& X & #_eh
vR)
7 DC/DC 4 HOSEN Negligence To be assessed
1 1386/2018 | MOHAMMAD (Industrial 7 EIER
ANOWAR Accidents With
Injury)
EE I L (5%
LEIGHTON 7= )
CONTRACTORS
(ASIA)
LIMITED
(SINGAPORE
BRANCH)
% =42 1 JOHN
HOLLAND PTY LTD
g DC/DC 4t HOSEN MD Negligence To be assessed
- | 1768/2018 | JEWEL (Industrial FEER
Accidents With
$ a2 KA Injury)
FABRIC SHUTTERS |#t& (1 5%
PTE. LTD. 7= )
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DC/DC =4 ¢ ARIF Negligence To be assessed

> 2348/2017 (Industrial 7 B
% - 2 : SANHE Accidents With
CONSTRUCTION Injury)
PTELTD sl (5%
7 )
i ~ 4 LIBERTY
INSURANCE
PTELTD
KT&T Resources Pte. Ltd.
10 MC/MC J 4 GOLDBELL Negligence S$$6,970.00
1 321/2019 LEASING (Motor
PTELTD Accidents

Without Death/
% - 42 NG HANG | Injury)

PHUAN L (2=
(e 3 E &)

List of pending litigations involving the Target Group (as Plaintiff):

BRI (L R L) T A K R

Case No. Defendant Nature Estimated
AN A2, KR e Amount of
Claim

PR H5 & 3T

Keito Engineering & Construction Pte. Ltd.

1 DC/DC KO ANN Provision of S$41,122.44
' 930/2019 ENGINEERING Services Excluding
PTE. LTD. Renovation
B/ & FEREY IR
Y3

Ed

KT&T Engineers and Constructors Pte. Ltd.

DC/DC DSG Provision of S$131,381.84

2 714/2019 MANUFACTURING Services Excluding
SINGAPORE PTE. Renovation
LTD. FEF 2 IR IR
4
3 MC/MC BEVERLY BUILDER | Provision of S$17,603.66
' 4953/2019 | PTE. Services Excluding
LTD. Renovation
FET e HEEY IR
y

£
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4 MC/MC Builder Max-JM Pte. | Provision of S$%$21,533.10
’ 5892/2019 | Ltd. Services Excluding
Renovation
BEA e FEB IR
4
5 MC/MC ALAM AFROJUL I%mployment S$1,571.80
’ 12914/2018 ko
6 MC/MC RANA MOHAMMED | Equity and Trust S$1,748.38
' 18536/2018 | MASUD =t 2 3
. MC/MC ISLAM ROBIUL Equity and Trust S$1,571.80
' 20444/2018 etz 2 3
Simplex FM Services Pte. Ltd.
g MC/MC Midas Environment Provision of S$4,503.63
’ 6530/2019 | Builder Pte. Ltd. Services Excluding
Renovation
FH B 7 FEFEG PR
4
Tenshi Resources International Pte. Ltd.
9 MC/MC MANNA Equity and Trust S$1,571.80
) 18533/2018 (e E IR N =
10 MC/MC HOSSAIN MD ARIF | Equity and Trust S$1,571.80
' 18534/2018 etz 2 3
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Schedule 7
7

Banking Facilities
AT

Letter of offer for banking facilities (hire purchase) offered by United
Overseas Bank Limited (“Bank”), dated 4 September 2018 (“Facility
Letter”) and the acceptance letter to the Facility Letter dated 11
September 2018;

Hire purchase agreement dated 1 November 2018 between United
Overseas Bank Limited (“Owner”) and Nichefield Pte. Ltd (“Hirer”) in
relation to 1 new unit of MITSUBISHI CANTER FEB21ER4SDEN CBU
MT EG6 (vehicle registration no. YP8679J);

Hire purchase agreement dated 1 November 2018 between United
Overseas Bank Limited (“Owner”) and Nichefield Pte. Ltd (“Hirer”) in
relation to 1 new unit of MITSUBISHI CANTER FEB21ER4SDEN CBU
MT EG6 (vehicle registration no. YP8801Y);

Hire purchase agreement dated 1 November 2018 between United
Overseas Bank Limited (“Owner”) and Nichefield Pte. Ltd (“Hirer”) in
relation to 1 new unit of MITSUBISHI FUSO FK62FMZ1RDEC C/C E6
(vehicle registration no. YP9285E); and

Hire purchase agreement dated 17 January 2018 between DBS BANK
LTD (“Owner”) and KT&T Engineers and Constructors Pte. Ltd. (“Hirer”)
in relation to 1 second hand unit of BMW 320l (vehicle registration no.
SKC32182).
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