Execullon Yerston

DATED the 18" day of June, 2014

(1) PAK TAK INTERNATIONAL 1L.IMITED
as the Yendor

and

(2) CHENG KWATR CHURN, JOLIN
as the Purchaser

AGREEMENT FOR THE
SALE AND PURCIIASE OF
THE ENTIRE ISSUED SHARES
ox
ADDLINK LIMITED




THIS AGREEMENT is made on the 18% day of Junc, 2014

BT WITN:

(i}

(2)

PAK TAK INTERNATIONAL LIMITED, a company incorporated in Bermuds,
whose principai place of busincss in Hong Kong is at Units 404-411, 4/F,, Fanling
lachustrial Centre, 21 On Kui Sireet, On T.ok Tsuen, Fanling, New Tetrttorics, Honp
Kong and whose shares ace listed on the Main Board of The Stock Fxchange of Hoag
Kong {imited {the “Veador” or “Listec™); and

CHENG KWAT CHUN, JOHN {Holder of Hong Kong identity card: Co41814(50) of
Uinits 404-4 1, 4/1%, Vanking lndustrial Cendre, 21 On Kui Sireel, Gn Lok Tsuen, Fanling,
MNew Territories, Hong Kong {the “Prrchaser”, together with the Vendor or Listeo, the
“Parties”, or individuatly a “T'ariy™).

RECITALS:

(A)

(8)

(€

The Vendor, & company listed on the Main Doard of "The Stock Exchange of Hong
Kong Limited, is the registered holder and beneficial owner of all of the issucd Shares
in the capital of the Company, a company incorpovated in the BV (s defined below),
the particulurs of which sve set out in Schedule 1.

As at the date of ihis Agreement, the Company is directly ar indirestly holding interests
in Pac ‘Tak G, Richtime Knitting, the Subsidisrics and Pak Tak (Kwong Tai}, an
associated company of the Company. Further paiticulars of the Subsidiaries and Tak
Tak {Kwong Tai) are set out in Schedule 2.

The Vendor wishes to sell and the Purchascr wishes to purchase {a) 62,000 ordinary
Shares of USH1.00 each in the capital of the Company held by ihe Vendor as at the date
of Uris Agrcemenl; and (b) the Capitalisation Share (as defined below) may be held by
the Vendor immediately prior to Completion (il any} {collcetively, the “Sale Skares™),
represending the enfire issued share capital of the Compsny immedialely prior o
Completion on and subject Lo the lerms and conditions sct out in this Agreement,

NOW I IS HEREBY AGREED as {bilows:

1.

il

Befinitions and Interpretation

Ir: this Agreemeni, wherc the context so admits the following words and expressions
shali have the following memnings:

“associsfes” has the meaning ascribed to In the Listing Rules;
“Baht” . means Thai 3ait, the lawfol currency of Thatland;
“Business Day™ means & day (excinding Salurdays and Sundays

and public holidavs and days on which a tropical
cyclone waming Nog or above or a “black”
cainstorm warning signal is haisted in Hong Kong
al any time between 9:00 a.m. and 5:00 p.m.) on
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iiBVI‘!

“Comtpany™

“Companies Ordinance”

“*Completion™

“Completion Aceounts”

“Completion Date”

*Conditions”
“Consideration”
“{orporate Reorganisation™

“Dreed of Non-Competifion™

"Dead of Setilemest™

“Pisposed Group”

which banks goncrally sre open in Hong Kong for
the transaction of notmal banking business;

mean the British Virgin {stands;

meais Addiink Limited, a company incorporated
i1 the 13V, the particulars of which ase sel oul in
Schedule 1

means (he Companics Ordinance (Chapter 622 of
the Laws of Hong Kong);

mems completion of the sale and purchase of the
Sale Bhares pursuant to this Aprecment;

means the unaudited consolidated statcment of
{inanciat position ol the Disposed Group as at the
Completion Date and the unaudited consolidated
statcmicit of comprcheusive income of the
Dispused Group for the period commeneing from
1 October 2013 to the Campletion Date;

means the fifth Business Day after the fast of the
Conditions is Tulfilied {or such other date as the
Parties may agree in writing);

ineans the conditions as contained onder Clavse
4.1:

means the consideration for the Salc Sharcs
speeificd in Clause 3;

means the corporate reorganisation as descvibed
in Clause 4A.1;

memts  the deed of non-competition  in
substantially the forn sef out in Schedule 5;

means the decd of scitiement (in a fomm
acceplable lo the Parties) to be entered into
between the Vendor, the Company and rcicvant
members  of  the Disposed  Group  upon
Completion for the mupose of discharging and
rcleasing onc apother {rom the ropayment
abligations under the First Tndebtedness and the
Sceond Indebfedness (as the casc may be) in
accordance witl Clause 48,

means the Company, the Subsidiavies and Tak
Tak {(Kwong Tai);
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“Kneumbrances”

“Hxeluded Vehieles”

“First Tndebtedpess”
“Garinesti Prodacts™

“HK Licerce Agreement”

“Hong Kong”

F]

“Immovalie 1'ropertics’

“Listing Hules™

“Long Stop Date”

“Puk Tak DG™

maeans atl pledpes, charpes, claim, commanity or
other marital properly mterest, ficns, motipages,
lease, scourlfy  intercsts,  aftachmends, pre-
emption righls, oplions resirictions, conditional
sale agreement or other title retention agreement
andl any other encumbrances or similar third party
rights or claims of any kind;

mweans private cars with vehicle licence nos; (1)
long Kong vehicle hcence no. GE3228; (2) PRC
vehicle licence no, & 75586 ik und Hong Kong
vehicle licence no, 72822; and (3) PRC vehicle
licenee ne. 8 Z.K173 # and lHong Kong vehicie
fecnoe no. NE939];

has the meaning ascribed to it in Clause 4B.1;
means knit-to-shape garmend products;

means the licence agreoment to be cntered inte
between the listco as licensee and Pak Tak
Knitting as licensor at Completion pursuant o
which Pak Tak Knitting shall licence certain part
of Units 405-410, 417, Fanling Iindustrial Centre,
21 On Kui Street, On Lok Tsuen, Faling, New
Territories, Ilong Kong on and subject to the
lerins sol ouk in Part (A) of Schedule 4;

incans the Honp Kong Speciel Administrative
Region of the PRC;

means the immovable propeitics owned by and/or
attributable to the Disposed Group  alier
completion of the Corporate Reorpanisation and
Completion, particilars of which are sel oul o
Schedule 3;

means the Rules Coverning the Listing of
Securiliss on The Stock Exchange of Hong Kong
Limited;

means 31 December 2014, or such Ialer daic as
{he Parilcs may agree in writhng;

means Pak ‘Tak Kuaitting (Dong Guan) Limited
( Rt REAR (D) ARRATD ;




“Pak Tak Kuillisg™

“Pak Tak (Ixweng 1ai)”

“tak Tak Trading™

“Partfics”

“PR{:”

“PRC Leuse Agreement™

“Relevent Amounl™

"Remsining Grong”

“Retail Business™

“Rotained Industrinl Property
Riphiis”

means Pak Tak Knitling & Garment Faclary
Limiled, a company incorporated in ilong Kong
and g wholy-owned subsidiary ol the Company;

means Tak Tak (Fwong Tai} Knitting Faclory
Limited, an associated company of the Company,
details of which are listed in Schedule 2(B);

means Pak Tak Honpg Kong Trading Limited, a
company incorporated in Hong Kong and an
indircef wholly-owned subsidiary of the Vendor,;

incans the named Parties to this Agreement and
“Party™ means any one ol thetn,

means the People’s Repubte of China and for the
purpose of this Agresment, excludes Hong Kong,
Tatwan and Macau;

means the lease aprecment to be entered into
between Pak Tak DG as enanl and Pak Tak
Knitting as fandlord at Completion pursuant to
which Pak Tak Kritting shall loasc certain part of
the factory complex located at Kiu Tau Town,
Dongpuai, Guangdong Provinee, the PRU to Pal
Tak 137 on and subject to the terns subject sel
otit in Pari-{B) of Schedulc 4;

has the meaning ascribed to it n Clause 33;

means the | istco and its subsidiartes immediately
alter  both  compiction of the Corporate
Reorganisation  and  Complelion,  which,
tnrmedialely after Complction, are expected to be
principaily engaged in ithe busincss of
manufacturite and trading of the Gariment
Products;

means the retail of Garmend Products and eetated
parment accessories and children’s and infints’
apprarels, accessorics and products;

means all industrial and intcllectual property
rights of Pak Tak Knilling including withoul
limitation patents trade marks, service marks,
domain  names  andfor  designs  (whether
registered or uncegistered) and copyrigits and
atty applications for any of the forepoing in any
part of the world and the copyright in all
drawinps plans spocifications designz and
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1.2

.4

computer sofiware owned by Pal Vak Kaifting
and ol koow-how and conlideniial information
s0 owned and vsed;

“Richtime Knitling” nieans Richtime Knoitting Limited, a company
incorporated in Hong Kong and an indirect
subsidiary of the Vendor as al the dale of this

Apicement;
“Sufe Skares™ has the meaning as ascribed to it in Recital (C};
“Second Indehiedness”™ hias the meaning aseribed {o il in Clause 4B.2;
“Shares” means ovdinary shares with a par valuc of

US$1.00 each in the capital of the Compainy;

“Subsidiaries” means  the subsidisries of the Company
immcdiately after completion of the Corporate
Reorganisation, particdars of which arc listed in

Schedule 2{A);
“Valuation Amoeunt” has the meaning ascribed to if in Clause 3.2;
"HKY™ means Hong Kang dollars, the lawll currency ol
Hong Kong; and
“TIS%” means United States dollars, the lawful currency

of the Unitcd Slates of Adnerica.

Save where the contexd othorwisc roquires words and phrases the definitions of which
arc contained or referred to in the Companies Ordinance shall be construed as having
the mesning thercby atlibuted to them.

Any relerences, capress or implicd, to statutes or statutery provisions shali be construed
as references to those stulules ot provistons as respeetively amended or re-ciracted or
as their application is modificd from time fe time by other provisions {whether hefore
or after the date hereal) and shall include any slatutes or provisions of which they are
re-cnactments (whether with or without modification} and mny orders, regulalions,
insiruments or oliwer subordinale legislation under the relevant statute or stahutory
provision. References to Sections of consolidating legistation shall, wherever
necessary oF appropeiale in the context, be conshued as including references to the
Sections of the previous legistation [rom which the consolidating lepistation has been
prepared.

References in this Agreement to Recitals, Clauses and Schedules arc to recilals, clauscs
in md schedules 1o this Aprcement (unless the context otherwise reguires). The
Recitals and Schedules 1o this Agreement shall be decmed to form part of this
Agrocmeni.




L3

1.6

1.7

1.8

1.9

1.i0

il

32

Headings are inscrfed for convenience only and shal not affect the construction of this
Agresment.

Each of the cxpressions “the Vendor”, “lhe Edstes” and “lhe Parchaser” includes
their respective successors and assigns,

References to “persens” shali include bodies corporate, uaincorporated assoctations
and partnerships fwhether or not having separate legal personality).

HBeferences to wiiting shail inclode any meihods of producing or reproducing werds in
# fegible and non-lkansitory fosn.

The mascukine gender shall inchude the feminine and neuter and the singular number
shall include the plural und vice versa.

Tn1 comsiruing this Agreenent:

1.i0.1 the rule known as the cjusdem pencees rule shall not apply and, accordingly,
general werds introduced by the word “other” shall not be given a restrictive
rmcaning by rcason of the fact that they are preceded by words indicating a
parliceiar class of gels, matlers or things; and

0.2 general words shuil not be given a resivictive meaning by reasoi of the {act
that fhey are followed by particuiar examples infended to be embraced by
the general words.

Sale and Purchuse

Subjcct to the terms of this Apreement, the Yendor shall sell as beneficial owner and
ilte Purchaser shall purchase, free from all Encombrances and togethor with all righls
now or hereatter attaching to them, including all rights to any dividend or other
distribuiion declared, made or paid on o aller the Completion Date, the Sale Sharcs.

Ceonsiderntion

The consideration pavable for the Sale Shaces (subjeet to adjustinent as sct out in
Clauses 3.2 and 3.3) shall be HR$105,305,000, which is determined based on 85% of
the market value of the lmmovable Proportics as at 30 Scptember 2013 and the
unaudited carrying amount of the consolidated net assets and liabilites of the Disposed
Group {exeiuding the carrying amount of the Immovable Properties) as at 30 September
2013 (the “Previous Amount™) as shown in the unaadited consolidated stalement of
financial pesition of the Disposcd Group as at 30 September 2013,

As soon as possible after signing of this Agreement, the Vendor shall, at its own
cxponscs, instruct an independent valucr (the “Valner™) to conduct an updated
valustion on the Immovable Properlies (o determine the market vahue of the Immovabie
Proportics as at 31 March 2014 {or such other dafe as may be agreed between the Parties)
which shalt be {inal and binding on the Palics. Upon the determination of the market
valug of the Immovable Properties as shown In the valuation repoit (the “VYaloation
Amount™} issucd by the Valuer prior to Completion, if the Valoation Amount and the
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34

4.1

market value of the Tnimovable Propertics as al 30 Scptember 283 as referred o in
Clausc 3.1 differ, the Consideration shall be adjusied so that ihe adjusicd Consideration
shail be equal to (he sum of 85% of the Yaluation Amount plus the Frevious Amount
(subjcct to adjustment pursuant to Clause 3.3, il applicable), which shalt be payable by
the Purchaser in accordance with Clause 5.3.1.

The Vendor sliall defiver the Completion Accounts to Lhe Purchaser within the period
from the Completion Dale io a date falling on the 45" Business Days afler the
Completion [ate showing the unaudited carrying amount ol the consolidated net assets
and Habiliies of the Disposcd Group as at the Completion Date (pther than Lhe cavrying
amount of the immovable Praperties as shown in the Completion Accounts) {the
“Tefevanl Amonnt™) which shaif be final and birding on the Parlics. [n the event that:

33.1 the Relevant Amount as shown in the Completion Accons is less than the
Previous Amount, the amount of the Consideration {(afier adjustment in
accordance with Clause 3.2, i applicabic} {or the Sale Sharcs payable by
the Purchascr shall be reduced by the amount egual o the dilference
between the Previous Amount and the Relevant Amount in which case the
Vendor shatl, where applicable, refund such amount to the Purchaser in
accordance with Clausc 3.4; or

3.3.2 ihe Relevant Amount as shown in the Completion Accounts exceeds the
Frevipus Amouni, the amount of the Consideration {after adjustient in
accordance with Clause 3.2, if applicable) for the Sale Sharcs payabic by
the Purchaser shail be incrcased by the amount equal to the difference
between the Relevant Amount and the Previous Aunonnt in which case the
Purchaser shall pay such additional amovont to the Vendor in accordance
with Clause 3.4,

If the Completion Accounls are delivered by the Vendor to the Pwchaser at
Completion, the Consideration (after adjustment in accordance with Clausc 3.2, if
applicable) to be paid by the Porchaser to the Yendor pursuant te Clause 5.3.1 shall be
further adjusted by an amount eguel to the shorilzl]l or cxcess pursuant to Clavse 3.3,
Otherwise, an amodnt cqual to the shortfall or excess pursuant to Clause 3.3 shall be
paid by the Vendor or the Purchaser {as the case may be) to the other Party in cash
within [ive {5) Business Days {or such other date as may be agreed botween the Parties)
after the delivery of the Completion Accounis.

Conditions

Completion is conditional upon:

4.1.1 tlie passing by the sharehelders of the Lisice (other than steh sharcholders who
are reguired to abstain lrom voting under the 1.isting Rules) of ali necessary
resolntions by way of poll at a special general meeting of the Listco ("SGM™)
approving this Agreement and lhe transactions contemplated hersunder
{including the (ransactions contemplated under the 11K Iicence Agreement
and the PRC Lease Agreement);

4.1.2 completion of the Corporate Reorganisation;




4.2

4.3

4A.

441

4.1.3 the outstanding bank lean due by Tak Tak Knidting {the “Loag Facilily™)
having boon sciticd: and

4.0.4 all other reguisite consents, authorisations and approvals {or, as the case may
be, the relevanl waiver} in conncction with fhe cntering into and
perforntance of the fenms of this Agreement having been oblained by the
respective Parlics.

TFor the avoidance ol doubt, the Loan Faciily shall be deemed to have been seftied if (i)
the relevant bank confinms in writing the setitemeni (or to similar cileet) of the Loan
Facility; or (ii) the Loan Facility can be replaced by new bank facility(ies) obtatned by
the Disposed Group without any corporate guarantee or scourtiy provided by the Listco.

None of the Conditions is capable of being waived. 'The Vendor shall use its ressonabie
endeavours o procure the fulliliment of the Conditions sct out in Clause 4.1 on or before
{he Long Stop Daic. The Purchaser shall use his reasonabie endeavours Lo procuve ihe
fulftiment of the Condilion sct oot ir Clavse 4.1.4 on or before the Long Stop Date.

Tn the event that the Conditions shall not have been faifitled or or prior to the Long
Stop Date then neither the Vendor nor the Purcitsser shall be bound 1o procced with the
sale aind purchase of the Sale Shares and this Agreement shall be ferminated except
Classes 1, 8, 9, 10 and 12 which shall remain in force and save for any anfecedent
becach of this Apreement.

Corporate Reorganisalion

‘The Parties agree that prior lo Completion, the [ollowing rcorganisation steps shall be
tuken:

(a}  Pak lak Knitting shall tvansfer the entive equity interests in Pak Tak DG to Pak
Tak Trading al a consideration ol HK$92,689,075.

{hy  The Company shali transfor 10,000 ordinary shares, representing 100% of the
issued share capital of Richtime Knitting Lintited, 1o Mega Grade Holdings
Limtiled 2t a consideration of LHCH1 6,000,

() Pak Tak Kniiting shall franster asscis {including frade receivables, inventories
and ali benefits of relevant sales confract and purchasc orders in connection with
irading of the Garnent Products, but excluding the Immovable Properiies
owned by Pak Tak Knitting as described in paragraph I, 2 and 4 in Schedule 3,
the Retained Industrial Property Rights, the Excluded Vehicles and the Retail
Business mad the asscls and rights in connection therewith} and liabilities in
connection with trading of Garment Products 1o Pak Tak Trading {the “Business
Transfer™) at an initial consideration of I1K$61,996,600 (subject to upward or
dovwnward adjustments based on the unaudited manapement accounts of Pak
Tak Knitfing as at the date of completion of the Business Transfer on a dollar-
for-dotlar basis} o terms acceplable (o the Parties.




4A.2

443

4B,

4B.1

48.2

4113

The corporalc struciore charts of the Disposed Groop and the Remaining Group
imimediately before and after the Corporate Reorganisation are sef out in Schedule 2A.

After the compleiion ol the Corporale Reorganisation, the Vendor shall provide
documents showing the completion of the Corporate Reavgamisalion o e Purchaser if

the Purchascr so fcguasts.

Pre-Completios Undesinkings

The Partics agree that in the event that there is any amount due o the Disposcd Group
by the Remaining Group inmediately prior to Completion (the “First Indehiedness™),
subject to the satisfaction of the Conditions in [ull, {he board of directors of Pak Tak
Kritting shall declare a special dividend in an amoeunt equal to the outstanding amount
under the First Indebtedness io the Company which in turn shall declarve the same
amnount as speelal dividend fo the Vendor (the “Speeial Dividend™). The Special
Dividend peyable by e Compaty to the Vendor shall be decimed to be set off pro anto
apainst the same amount due to the Disposed Group by te Remaining Group under the
First Tndebicdness at Completion aad upon such set-off, (a) the Vendor and other
members of the Remaining Group shall be released and discharged from i3 repayment
oblipation under the Lirst Indebtedness and any past or exisling claims including
without lmitation, all swos of moncy, actions proccedings, claims and demand
whatsocver which the Disposed Group may have against the Vendor and other membcers
of the Remaining Growp for or on account of or in connection with the First
Indebtedness; and (b) the Company shall be icleascd and discharged flom s
obligations (o pay the Special Dividend to the Yendor,

The Partics agree that in the event that there is any amount due to the Remaining Oroup
by the Disposed Group immedialely prior to Completion (the “Second Indebtedness™),
subject fo the satisfaction of the Conditions in (kil, the Company shall, immediately
prior Lo Completion, allot and issue one Shace (the “Capitslisafion Share™) lo the
Vendor at an issue price 0 be safisfied by capifalising an amount cqual to the
oulstanding amount under the Second Indebtedness and upon the issue of the
Capitalisation Share, the Disposcd Group shall be released and discharged from its
repayment obligation under the Second Indebtedness and any pasl or existing claims
including without limifation, all sums of money, actions pioceedings, claims and
demand whatsoever which the Vendor and olhier members of the Remaining Geoup may
have againsi the Disposed Group for or o account of or in connection with the Second
indebiedness, The Parties agree that the Capitalisation Share shall form part of the Sale
Shares, the Consideration of which shall be determined and adjusted (if applicable) in
accordance with Clause 3.

The Vendor shell procure the Company to, for the preparation of the issue of the
Capitaiisation Shave (if required), take all necessary corporale actions and pass all
necessary resolutions fo increase ifs authorised shave capital, amend its memorandum
of gssocintion and mrange (iling of the same with e Repistry of Corporate Affairs of
BVI int zccordance with 3V1 law and the articles of association ol the Compeny.

Contpletios
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5.2

Subjoct to the satisfaction of the Conditions in full, Completion shall take place on the
Completion Dale al 4 p.t. at Units 404-41 1, 4/F, Fanling lodusteial Centee, 21 On Kui
Street, On Lok Tsuen, Fanling, New Tervitories, Hong Kong {or such other place and
tine as the Parlics may agrec in writing) when all {but not soinc enly) of the cvents
described in Clayses 5.2 and 3.3 shall oceur.

At Completion, the Vendor shali:

521 deliver {o the Pacchascr:

52.11

52.11A

32.1.2

52.13

52.1.3A

32.14

52.1.5

& duly cxecated instrument of transfor in respect of ali of the Sale
Shares in favowr ol the Purchaser or his nominee(s) logether with
fiic velowant share coriificates:

a certified copy of the register of members of the Company
showing the registration ol the iranslor of the Sale Shares {rom

the Vendor to the Purchaser (or his nominee(s));

all the stattory and other books and recovds (including Mnancial
rocords) duly writicn up to date of the Comparny, the Subsidiaries
and Pak Tak (Kwong Tal) and their certilicates ol incorporation,
busincss registiation certificates, common seals, unissued share
cerlificales, bank statemiends, chegue books, company chops and
any other papers and documents of or in relution to the Company,
the Subsidiaries and Pak Tak {(Kwong Tai) in its posscssion or
under its control provided that delivery of such documents and
rccords shall be decined to have been effected where they arc
situgte in premises whick will continue fo be in Lhe sole occupation
of the Company following Compistion;

the 11K Licence Agreement, the PRC lease Agreement and the
Doed of Non-Competition duly cxccuted by the relevant
meambei{s) of the Remaining Group;

(if applicable) the Deed of Settfement dely executed by the
partics thereto;

cortified copies of any poweis of attorney under which any of the
documents relerred 1o in this Clause 5201 15 execuled or
cvidence satisfactory to the Purchaser of the authority of any
person signing on behail of the Vendor;

a cetlilicd copy of the resolution{s) of the board of directors of
the Compuny wpproving:

i the saie and purchase of the Sale Shaves on the tenns of
this Agreement;

(ii}  the registration of the transfer of the Sale Shares to the
Purchascr or his nomincc(s) and the ecnfry of the
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32,16

52.17

52.1.7A

5218

Purchascr or his nomince(s} in the repister of members of
the Company as the holder of the Sale Shares and fssuc
of new certificate for the Sale Shares in the name of the
Purchaser or his neanineefs);,

fiii)  ihc appoiniment of such porson{s) as the Purchaser may
nominate as director(s), secretavy and auditors {iF required
by the Puchaser) of the Company and accept the
resignation of the existing dircelor, scorctary andfor
auditors (if required by the Porchaser) of the Company,
such appoiriment and resigration to tale cffect opon
Completion;

(v) amend all bankers’ suthorisations, inshuctions and
mandates (G any) of the Company in such marmer as the
Purchaser may reguire;

fv} (il applicable) the approval of the declaration of the
Special Dividend, the Teed of Seitfement and the selling
off of the Fivst Indebtedness;

{vi} (if applicable) the salloiment and issue of the
Capitalisation Share to the Vendor immediately prior to
Completion, the issue price of which shall be salis{icd by
capitalising an amount cqual to the outstanding amount
under the Second Indehiedness:

(i so reguested by the Purchasce) letter(s) of resighation duly
sigired by all the existing direcior(s) wnd secretury end suditors G
any} of cach member of the Disposed Group under seal stating that
the signatory bias no claim or demund whatsoever whether present
or Rrture, actual or contingent against any member of the Disposal
Creongpy in respect of compensation lor loss of office and on such
tenms reasonsbly satisfactory to the Purchaser;

a certified copy of the resolution(s) of the bourd of divectors of the
Vendor approving and authorising the cxecution and completion
of this Agreement, the transuctions contemplated hereundoer, the
excculion of the HK Licence Aprcoment, the Peed of Non-
Competition, ihe Deed of Setilement {il' appiicable} and the
application for the Capitalisation Share (if applicable) and ali
documents incidental herelo;

a cortilied copy of the reschution{s) of the board of directors of Pak
Tak DG approving and awthorising the execution of the PRC Lease
Agreement and ail documents incidental thereto;

{if so requested by the Purchaser) evidence of writien instruction

from the Company to Hs repistored apent informing such registersd
agent of the change ol ownership, directorship and contact person

il
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54

a.l

of the Company; and

52,19  such other documents as may be required to give a2 good and
cffective transfor of tifle to the Sake Shares (o the Purchaser or his
nominee{s} and o enable the Purchaser (andfor his nominee(s)) to
Become the legai and heneficial holder{s) thercof.

522 cuuse such persons as the Purchaser may nominate to be validly appointed
as dircetors, the seerctary and auditors (if required by the Purchaset) of the
Compuny, the Subsidiavies and/or Pak T'ak (iKwong ‘Tai), if necessary.

Al Completion, the Purchaser shali deliver o the Vendor:

5.3.1 a cashicr order drawn on a leensed bank in Hong Keng for the
Consideration {subject to adjustmenis as sct out in Clauses 3.2 and 3.3 (if
applicablel):

532 one ariginal counterpart of the HK Licence Agrecment duly exceuled by

Pak Tak Knitting;

533 ong original eounicipari of the PRC Lease Agreeiment duly executed by Pak
1ak Knitting; and
53.4 aie eriginal counterpart of the Deed of Non-Competition duly executed by

the Purchascr.

Without prejudice fo any other remedics availabic to the Purchaser, iin any respecl the
provisions of Clause 5.2 ure not compliied with by the Vendor on the Completion Date,

the Purchaser may elect to:
54.1 proceed to Completian in so far as reasonably practicable;

342 postpene Complciion (o a date (being a Business Day) falling nol less thur
five Busingss Days and not more than 20 3usiness ays after the original
datc sct for Compilction; or

543 terminaee this Agreement wherenpon all rights and obligations of the Pariics
shall ceasc immediately upon termination, save for any antceedent breach
of this Agreement by any Party;

and if the Purchaser clects to postpone Completion in sccordance with this Clause, then
the provisions of this Agreement shall apply as i the date set for Completion were the date
to which Compilgtion is so postponed.

Disclaimers and Warranties

Al represeniations, warranties, conditions, undertakings and stipulations, express or
implied, statutory, customary of otherwise in respect ol the Sale Shaccs, the Company
or the Subsidiaries (mcluding the accurncy of the information set out in Schedules 1
and 23 or any of their assets, rights, liabilities or businesses arc expressly cxcluded.

i2



4.2

9.

9.1

9.2

1

Lxcept as cxpressly set out in this Apreement, all inlormation contained in fhe
Schedudes is for puidance only and nothing contained in this Agreement shall constitute
any representation, wurranty or underlaking in tespeet of the Vender's ovwnership of the
Sale Sharcs. For the avoildance of doubt, the Vendor and the Purchascr horchy
acknowledge und agree that the sale and purchase herein is made on a willing and
mutuatly agreed basis and is free from eny warrsnty whatsoover express ar implicd on
the purt of the Vendor.

The Purchaser agrees that the fenms and conditions of this Agreoment and fhe
exciusions and Emitations contained in it are [air and rcasonable having regard to (but

withowt lbnitation) the following:-

6.2.1 the Purchaser, being the existing substantial sharcholder of the Vendor, has
knowledee of the title and other matters concerning the Sale Shaves; and

6.2.2 the Purchascr agreed to puichase the Sale Shares based upon the present state
and condilion ol the Company and the Subsidiaries for a consideration which
takes into account the risk to the Purchasen

Acknowledgement sk Contirmation

Liach of the Parties hereby irvevocably and uncenditionally acknowledges and coafirms
that by procceding with Completion by the Parties, the Vendaor shail be deemed to have
discharged and fulliilcd atl ils obligations under this Agresment, save and except o
the Vendor's obligations under Clause 3.4,

Restriction oa Asnouscements

Liach of the Parties undertakes that prior lo Complelion It wili not (save as regquired by
Jawv or by any sceuritics cxchange or any supervisory or regulatory body to whose rules
any of the Parties is subject) make any announcement in conncction with this
Agrcoment unless cach of the other Parties shall have given ils conscnt lo such
announcement {(which consent may nol be wireasonably withheld or delayed and may
be given cither generatly or in 5 specific case or cases and may be subject o conditions).

Costy

Lach Party shall pay its own costs and expenses of its own legal and other professional

advisers incurred in conneetion with and of incidental to the negotiation and preparation
of this Agreement, Lhe transactions conlemplated hercunder and Completion.

All or any stamip duty (i any) payable in conncetion with this Agreement including but
ot limited to the sale and purchase of the Sele Shares and the Corporale Reorpanisation
e any olher document in refation hereto shali be borne by the Vendor on the one pati
and the Purchaser om the other part equaliy

{zeneral
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0.2

14.3

18.4

14.5

{06

11.

12,

This Agreament shail be binding upon and ensue to the benelil of the permitted assigns
or successors of the Partics.

This Agrecment constifutes the whole agreement between the Parties wid supersedes
any previous sgreements or arrangemens between them relating fo the subject matter
hercoft it is expresshy declaved that no variations hereof shall be clTeclive unless made
in wriling signed by duly aulhorised representatives of the Parties.

All of the provisions of this Agreement shall vemain in full furce and effect
notwitlistanding Completion {except insolfav as they scl out obligations which have been

(kily perfonmed at Completion).

I any provision or part of & provision of this Agreement shall be, or be found by any
authority or cowrl of compelent jurisdiction fo be, invalid or uvnenforceable, such
invalidity or unenforceability shall not affect the other provisions or parts of such
provisions of this Agreement, all of whick shall remain in full force and effect,

This Apreement may be executed in one or more cowsterparts, and by the Parlics on
separate counterparts, bul shall not be cffcetive until cach patty has cxecuted at least
one connterpart and each such counterpari shall consiitute an original of this Agreement
but &l the counterparts shall topcther constiiute one and the same instrumant,

This Agrecment shail not be assignable by a Party unless othernwise agreed by the other
Farty.

Further Assurance

The parties herelo shall do and cxecuic or procure to be done and executed all such
further acts, deeds, documents and things as may be itecessacy to give Fall efleet to the
terms of Uhis Aprecment.

Governing Eaw and Submission to Jurisdictiosn

This Aprcemcnt is poveraed by and shall be construed iIn accordance with the laws of
Fong Kong and the parlies herclo intevocably submit to the non-cxclusive jurisdiction

of the Llong Kong couts.

14



SCHIDTILE |

Purticulsrs of the Cotpany

TiiE COMPANY — Addlink Lintiled

(2}  Name of the Subsidiary : Addlink Limited
(b}  Registered number T 9ROy

fcy  Date and place of incorporation 19 Qotober 1993 in the BV

{d)  Address of registered office ;L. Box 7H, Craigmuir Chambers, Road Tows,
Tortola, 3V1.

{} Dircctors : {heng Kwai Chun, Joln

(D Scerclary 1 NI

(g} Anditors : NIL

(h}y  Authorised share capital ¢ US$H62,000 divided by 62,000 shares of US$]
gach {as at the dule of this Agrecmoent}

{1}  lIssucd shaie capital  1IS$62,000 divided by 62,000 shares of US$IL
cach {(as at the date of this Agreement)

(i}  Registered Sharcholders 1 Pak Tak Internationsl Timited (§00%)

(k) Principal busincss activities : Ievestment hoiding

15




1.

Pak Tak Eailting & Garment Factory Limited

SCHEDULE 2

{A) Particalars of the Subsidiarics

(a)

(b
()
{&

(c)
(0

(h)

(1)

{)

(&}

Name of the Subsidiary

Registered nember
Daie and place of incorporation

Address of vegisiered olfice

irectors
Scorctary
Avidifors

Authorised share capital

Issued share capital

Registered Shareholders

Principal business activities afler
completion  of  the Corporate
Reorganisation

16

Pak Tak Kmitting & Oarment Uactory
Limited

(FEHaRRETTRAED
455238
25 Movember 1993 in Hlong Kong

Room 408, 4/1F,, Fanling Industrial Centre,
21 On Kui Strect, On Lok T'suen, Fanling,
MNew Territories, Hong Kong

Cheng Kwai Chun, John
LCast Asia Sentinel Services Limited
Baker Tily Hong Kong Limited

HES3600,080  divided by 3,000,000
ordinary starcs of LHCHL. U6 each

KSR 000,000  divided by 3,000,000
ordinary shares of 11K$1.00 gach

Addfink Fimited
{2,999 999 shares)

Cheng Kwsai Chun, John
{ sharc)

Holding of Immovable Properties in Hong
Kong and Dongguan



2. LRich Source [imited

(a)

(b)
()
()

(€}

(f)
(g}
(h)

(i)

{

(k)

Mame of the Subaidiary

Registerad number
Dale and place of Incorporation

Address of regislered office

Divectars

Secretary
Audilors

Authorised share capitad

lzsued share capital

Registerod Sharchobders

Principat  business activiltes afler
compiction of the Corporate

Reorganisation

17

iich Sovurce [imited
(a4 IR T

308410

12 janvary 1993 in llong Kang

Parl ol unit 53 & unit 6, 4#F., anling
Indastrial Centre, 21 On Kui Sireel, On
Lok Tsuen, Fanting, MNow lerritorics,
Hong Kong

Cheng Kwai Chun, John
Lin Chick Kywan

Lin Chick Wai

Lin Wing Chau

Score Charter Limiled
Baker Titly Llong Kong Limited

HKEI0,000 divided by 10,000 ordinary
shares of TTR 1,0} ench

HMK$0.000 divided by 10,000 m‘dinal‘y
shares of 1L 1 .00 each

Addiink Limited
(9,999 sharcs)

Cheng Kwai Chug, John
{1 shara}

Mo business operation




3.

Pak Tak { America) Tne.

{a)
"
(c}

(d)
(¢)
o

(h)
(3)

MNamc of the Subsidiary
Registered nunsber

Dxate and place of incorporation

Address of registeved office
Ditcelors
Secretary

Audilors

Registered Sharcholders

Principal business activities

Puk Tak {(Amorica) inc.
100926459

20 May 2004 in the Slale of New Jersey of
the United States of America

%6 Lindsey Court, Franklin Park, NJ 08823
NI,
MIL

Haker Tilly Hong Kong Limited
{for cansolidation in llong Kong)

Adddink Limited {100%)

Trormsant




4, iPak Tak Knittine & Gurment Faclory (Thailand) Company Limited

(2}

(b)
(<)
()

)
4
(g)

(i)

@)

)

&)

MName of the Subsidiary

Repistered number
Dl sl place of incorporation

Address of registered office

Diveciors
Secietacy

Auditors

Authorised share capital

lssued share capital

Registered Sharcholders

Principal business aclivities

19

Pak Tak Knilting & Garment Factory
{Thailand) Company Limited

0105541017075
17 March 1998 in Thutiand

299 Mu 9 Tamben Chongsamg,
Ampur Gangkor, Chaiyaphiumn,
Thailand 36150

Miss Janphen Phisitchoowong
ML

Baker Tilly Hong Kong Limited
(for consolidation in Llong Kong)

Baker 'lilly Audit and Advisory Sevvices
{Thaitand) Lid.

Bahi 20,000,000 divided by 10,800 shares
of Baki 2,000 cach

Baht 20,000,000 divided by 10,000 shares
of Raht 2,000 each

1. Addlink Timited (60%)
2. Ms. Amy Pik Sin {10%0)

3, Mr. Nakom Phislichoowong (10%)
4, Ms. Janphen Phisitchoowong(10%})
3. Mr. Manop Soijisicikul (3%)

0. Ms Kuanjai Sojisiriknd (3%)

7. Mr. Pornchai Phisitchoowong (4%)

Hoiding of Immovable Propetties in
Thaitund




5.

Pak “Falc Knfiting Factory {(Pu MNing) Limited

()

()
{c)

()
(e)
(f}
(8)
(h)
(i}
i}

(k)

()

Name of the Subsidiary

Commpany nunber

ate and place of cstablishment

I egal address

Waulare of cntity

Busincss operation periud
Total nvestment
Registered capital
Paid-up capital

Urirectors

Registered Sharcholdets

Principal business activities after
compietion  of the Corporate
Reorganisafion

Note: for ideniification prrposes only

24

Pak Tak Knitting l'actory (Pu Ning)
Timited fANie)
A S IR A

445281400001 824

2 Janugry 2001 in the People’s Republic of
China

T s T REEAT

Wholly Forcige Owned Lnterprise
2 January 2001 to | January 2021
HK$22,500,000

LiK 522,500,000

HK$22,560,000

Cheng Kwai Chun, John,

Lin Wing Chan,
I.in Chick Kwan

PPak Tak Knilting & Garment Vactory
Limited (100%)

Holding of Immovable Properties located
in Ponning and other machineries and
equipment



G.  Sunny Pragon Internstional Limited

(3)

(b}
(e)
(dj

(€}
(fj
(2}
{1

@)

(33

(k)

MNainte of the Subsidiary

Registered number
Drate and place of incorporation

Address ol registered ofltcc

Diroctors
Secretary
Auditars

Avithorised shase capital

Issucd share capital

Regiatered Sharchoiders

Principal business aciivilics aller
completion of the Corporate

Reorganisation

21

Surny Dragon Internationad Linited

(GGER R RER A D
ISR
9 Movember 2011 in Hong Kong

Room 404-4 10, 4417,

Fenling Industeial Conire,

No. 21, On Kui Street, On Lok ‘I'suen,
Faniing, N.T.,

i long Kong

Cheng Kwai Chem, John
Last Asia Senfinel Services {imited
Baker Tilly Hong Kong Limiled

HE$I0000 divided by 10,000 ordinary
sitares of HIKEE0D

THCE1L,000 divided by 1000 ordinacy
shaies of HK$1.00

Pak Tak Knitting & Garment Factory
Limited
{10056)

Investmend  holding  and  desipn  of
chifdren’s wear




7.

Sy Dragon Apparel (Dot Guan) Limied

(a)

&

{d)

(c}
(0
(2)
)

(3

(i)

0

Name of the Subsidiary

Company number

Dute and place of eslablishment

Legat address

MNature of cntity

Business opetation period
‘Total investiment
Registercd capital
Paid-up capital

Directors

Begistered Shareholders

Principal business aclivilics

Note: for identification purposes only

22

Sunny reagon Apparel (Dong  Guan)
Limited fNofe)

MR AT I A ]
441900400183956

IE Seplember 2012 in the Peoplo's
Republic of China

s s BV A B ey o e
342-343 58

Wholly loreign Owned Lnterprise

E September 2012 (o 11 Seplember 2032
1K $1,500,000

HK$1,500,000

HK$1,500,000

Lin Wing Chau,

Cheng Kwai Chun, John,
Lin Chick Kwan

Sunny Pragon International Limited
(100%)

Retail of children's wear




()  Partizulars of the assoeinted company

Pak Tak (Kwong Tai) Knitting Factory §.imifed

{@)

(b}
(<)
(d}

(e}

{f
(g}
(hj

(B

4

(k)

Mo of the Subsidiary

Registered number
Bate and place of incorporation

Address of registered office

Direclors

Secretary
Antilors

Authorisced share capital

Issued share capital

Registered Shareholders

Principal business activities

23

Pak Tak (Kwong Taf) Knitting Factory
Limited

(S8 (%) HERIRAED

637819

2 Mareh 1998 in Hong Kong

Room 214-215, 2/F.,

Fanling Industrial Cenlre,

21 On Kui Street,

On Lok Tsuen, Fanling, N.T.,

Hong Kong

Cheng Kwai Chur, Joha
Yau Kwong Yan, Joseph

Seore Charter Limited
Stella WML Kwok & Co.

HK$5,000,000  divided by 5,000,000
ordinary sharcs of LIKE .00 each

HIKS3,000,000 divided by 3,000,000
ordinary sharcs of HK$1.00 each

Addlink Limited
{49%40)

Yau Kwong Yan, Joscph
{40%%)

Li Lam
(11%)

Trading of knitted wear and other apparel
products



SCHEDULE 2A

Corporate Structure of the Geoup, the Remaining Group and the Dispesed Group before

and afler the Corporaie Reorganisation

{A) Gronp structure before the Corporate Reerganissiion

T.istce
{Bemwads}
Tuvesdureret finfding
EO0%
tdepn Lirade Holdings Liintbed
[Uritish visgin [shensds)
Envestoumt fuking
1xes
|rl%
the Cangkeiky Fak Txk Teading
[I3eidesle Vicgin Telzids) {8E
Frvastient fredifing Tradmg af Clarmesr I rovincts
A 151025 L% {1478 Rl LEHS
Trak Tak Rich Soaece Richtime Knilifny: Tak Tal { America) ek Tak Kniting & Pk Tuk Kndlling
{ECwang Tai} Liznstest (Th} fna. Gampent Facliry (LIEY
(R {1} Minitygiretruring e (LF5a) _ {Thailand] Frading af
Troding offeif Frovision for froding ef Corrrent Ligrawnt Lnmpany Lienited Chirmeen Mrodity
wwehe canief rdirer f I Sy Prrwdinds aund { Thribumel end pragartes
apparef producis Neraes provisien of « Prigrertles Trebding
P Sirnfidireg
Subevices - Nt Business
LA B
1004 G a2y
: : L
Pak Tak Knitting Factooy [ Pu Nizc) Pok Tak 143 Runay Dregon [ntomatisnel Livdied
Lirzited (R} (LK}
L] Menufrcturing and treding of Trrvestmeent Felfelime st efeston of
- Propuriies Tedidag Ciarinent Producss efifdefrene o wmer
« Seb-cantraoiing of production af
Claren Pradus far Yak Lok DG
1L

24

Sumny ERspr Agpacels (Rorke Owank
Tt

{FRCH
Redarllige f chilfdren ' wear




(B) Grosp siructure of the Remaining Graup after the Corporate Reorganisaéion but

before Compietion
Lislco
{Bormuada)
= 400
deps Grads Floldings
T.imited
(BV1)
1{¥1% 16%
Pak Tak Trading Richiime Knitting
(L) {HED

Hite

Tak Tak D
{PRCY

23




before Completics

() Group structure of the Disposed Group after the Corperate Recrganisation but

Lixlco
180%
The Company
(BVi)
4 tixn 1 H [ 1%
Pak Tak Rich Smvce Palk Tak Tak Tuk Pak Tak
{ wong Tal} Liwited {America) Enitting & Enitting
Knitling ino. Garmeel
Faciory tHK) {USA) Fachiry (5K
Farmibed (Thailand}
Compaty
(LIK) Timited
{Thaikand)
LN 160%
Pak Tak Kaitting Factory Sunny Dragon Lnternadional
{Pu Ning] Limited Limitod
(PRC} (IK)
163%
Sunny Crapon Apparcls
{Bang Guan) Limited
{PRL)

26




SCLHEDULE 3

Immeavabi: Propertics

Parliculars of the Immovable Properties are set out below:

Eocation

Geonp [ - Emmovable Froperiics in TTong Koag

Ehnils 14 sl £5 on 20 oo,

Urnits |, 2, 4-1 om dth Floor,

Lrait 11 on Sth Floor aod

Private Car Parking Space Mos. PL, P2,
s, PRE-PR3 P46, P2R and PO on
i Floor Fanling Industrinl Centre

W 21 On K Steeet

Fonling

Now Tarritories

Homer Kong

A parcof of land focated at
T 51 Lot Mos. 4433 563 RP MNonlh,
New Territories

Gronp EI - Iensavalle Properties in the PRO

3

A Factory Complex located at
Gao Pu Town, Punning Ciy,
Guangdong Provivce, the PRE

A Factory Complex localed al
Kiu Taw Town, Donggoan City,
Guargdong Provinees, the PRC

Group T — Enunovaide Properiies in Thalland

5.

A S-storey shophouse {2 anils) focated af
Mo, A731-32 Thaneeon City Village
Khanchanapisck Boad

Bangkhae, Banpgiak

Thiaikznd

A [actory complex

located at No. 299 Mool
Highway Mo, 20 ks 45+300
Chalyapiman-Phukhiaw Road
Chongsammor Subdisteiet
Kaengichvo District
Chalyapiuan Province
Thailznd

27

Current

Tedrl  Floor Avea o

Figox uze hy
Area Hematning Correng
(s} Group {sg.m.) Lhaage
1,851 557 budustrial and
{saleable Car Parking
area) Spaces
Vavan! BfA Vacant

land

4,206 MiA Induostriad
64,452 35082 Industriad
544 NiA Vacant
17,834 BIfA Vacaat

o~




A vacanl Jand opposile o the fotory Vacant WA
conplex above land

fooated atl lighway Mo, 201 ks 45

Chaiyaphum-Phekbiaw Road

Nongphat Subdistrict

Bacngkhro Distriet

Chatyaphum Provinco

‘tThailand

A vagant land . Vacnik NIA
facated at Highway Mo, 201 between land

ks d6-47 Chaivaphuim-Fhukbiaw Road
Mongphai Subdisirict

Kaengkiiee Disiriet

Chaiyaphum Provineo

Thailandg

28

Vacant

Wacant




SCHEDIHLE 4

Pard (A): Saliest terms of the HK Licence Agreeiment

Partics:

Premises to he licensed:

Torm:

Licence fee:

ndertakings:

Pak Tak Knitting as licensor
Listeo as licensce
Purchaser as guaranior

Cerlaiv parls locaied ol Units 405-4 10, 4/F ., Fanling Industrial
Centre, 21 On Kui Street, On f.ok Tsuen, Fanling, New
Tercitorics, Hong Kong with a floor arca of approximately
557 squm, as more parliculaty speciiied in the HK Licence
Agrcoment (the “Licensed Premises™)

Five years from the Completion Date, with an option 1o rengw
for anolher five years cxcrcisable by fhie Listco on tenms
acceptable by the parties to the HK Licence Agreement

HE$75,100 per month

()

(b

{©}

Pak Tak Kniilling shall undertake with Listco that it will
not take any initiative to require the Tistco to move ol
af the Licensed Promiscs during the torm of the ariginsl
licence period or (i applicable) any rencwed period
unless required by law or regniation, order of court or
diveclion ol any governmoental or regulatory authority
of any other incidents outside the controd of PPak Tak
Knilling,

In the event of & breach of undertaking on the part of
Pak Tak Knifling, Listco may be entitled o specilic
performance andfor injunciive relief unless T.isteo is
reguired to move oul by law or regulation or pursuant
to court order or direction of any governmenta! or
rcgulatory awthority or otherwise duc to any factors
beyond the control of Paic Tak Kniliing.

The Povchaser shall guarantee due performance of Pak
Tak Knitting’s obligationz under the K Licence
Agreement. In the cvent of a breach of underlakings on
the part of Pak ‘lak Knitting unless such breach is due
i any legal or repuiatory reguirement or pursuant to
court order or direction of any governmestal or
regulatory authority or otherwise due to any factors
beyond the control of Pak Tak Knidling, the Purchaser
shall indeminify listco for an amount equal to the
differchee botween any higher rental or licence fee as
may be payable by Lisico for my allernalive leased ot
licensed premises of comparable size and in reasonable
proxiimily and the original licence lce payable to Pak
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‘I'ak Knitting under the K Licence Agreement for the
pericod up to the ond of the oripinal Heence period or (if
applicable) any renewed period.

Payi (B): Salient tersns of the PRC Lease Afiresinent

Paitics:

Premises ta be leased:

Term:

fient:

Undertakings:

Pak Tak Knitiing as fandiord
Tak Tak T3 as tenant
Purchaser as guarantor

Certain part of the factory complex located af Kiu 'l'au ' l'own,
Dengguan, Guangdong Provinee, the PRC with a Hoor arca
of approximately 36,000 sq.4n. as mors particularly specified
in the PRC Lease Apreomoent (the “Leased Premises™)

Fiive years from the Completion Date, with an option to renew
for another five years exercisable by Pak Tak DG on lerns
acceptable by the parties to the PR Lease Agreement

1K$320,000 per month

()

{b)

(€}

Pak Tak Knitting shall imdertake with Pak Tak DG thai
it will not take any initiative to require Pak Tak DG o
move oul of the Leased Pramises deving the leym of the
oviginal feasc poriod or {(if applicable} any rencwed
periog unless required by law or repudation, order of
court or direction of any governmental or regulatory
authority or any other incidents outside the control of
"ak Tak Knitting,

Tn the event of & breach of undertaking oa the part of
Pak Tak Knitting, Pak Tak DG may be cntitled o
speciflic performance andfor injunclive veliel unless
Pak ‘Tak 135 is required to move out by law o
regulation or pursuaai lo cowrt oeder or direction of any
governmental or regulatory authority or otherwise dus
ler any {actors beyond the conlrot of Pak Tak Knitting.

The Purchascr shall puarantee duc performance of Pak
Tak Knifting’s obligations under the FRO TLease
Agreement. In the event of a breach of undertaking on
the parl of Pak Tak Knitting unless such breach is due
to any legal or regulatory requirement o pursuant to
courl order or direciion of any povermmenial ot
regulatory authority or otherwise due to any factors
beyond the control of Paic Tak Knitting, the Purchaser
shall indeninify Pak Tak DG for an amoewst equal to the
difference between any higher rental as may be payable

30




by Pak T'ak DG for any alternative leased premises of
comnperrable size and in reasonabic proximity and the
orviginal rental payable fo Pak Tak Knilling under the
PRC Leasc Aprcomant for the period up to the end of
the original lease period or (if applicable) any renewed

periad.
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SCHEDULE 5

Foym ol ihe Deed of Non-Contpétition

TS BEED is made on the day of 2014

BETWELN

(}y CIIENG KWAL CIIUN, JOHN (Hokder of Hong Kong idenlity card: C641814(5)y of
Units 404-41, 4/F.,, Fanling Industrizl Centre, 27 On Kul Street, On Lok I'sucit,
Taniing, New Territories, liong Kong (“Mr. Cheng™); and

(2} PAK TAXK INTERNATIONAL LIMITED, a company incoworated in Bermuda,
whose principal place of business in llong Kong is at Units 404-4} 1, 4/F,, Fanling
Iindusteial Cenire, 21 On Kui Street, On Lok Tsuen, Fanling, New ‘lertiiories, Llong
Kong and whose shaves are listed on the Main Board of The Stock Exchange of Hong
Kong Limited {the “Company™).

WHIEREAS;

On 18 June 2014, the Company and Mr Cheng enfered inlo n disposal agreement (the
“Disposal Agreement”) whereby the Company agreed to sell the Sale Shares (as defined in
the Tlisposal Agreement) to Mr. Cheng an and subjoct to the terms and conditions of the
Dispasal Agrecoment.

TG PARTIES AGREE THAT:

1.

Capitalized teems vsed herein have the same meaning as those defined in the iYsposal
Agreement, unless otherwise defined herein.

1n consideration of the Company agreeing to sel! the Sale Shares to Mr, Cheng, subject
to Clause 4, My, Cheng hereby undertakes with the Company (for ifsclf and on behall
of its subsidiarics as at the date ol this Deed, togelher the *Groug™) that he shall not,
and procure members of the Disposed Group and his associates (as defined in the
Listing Rules) shall not:

(a} gither on his own account or for any other person, firm or company, of as
principal, partner, director, employee, consuliant or agent though any body
corpotale, patinership, joinl venlure or other contractual arrangement, directly
or indirectly, solicit, interfere with or cotice away [rom any member of the
Group any person, fivm, compuny or organisation who or which o his
knowledge is now or has been within 12 months prior {o the date ol (his Deed »
customer of cmployee of any member in the Group in relaiion fo the
manufactiring snd trading of Garment Products carried out by the Group {ihe
“Restricted Activily™); and

(B  eilher alone or jointly with any other person or entity, or for any other person,
firm or company, or as prineipal, partncr, divector, employee, consultant or
agent {hrough any body corporate, partnership, joint venture or other contractual
arrangement, be engaged, invested, or be intcrested or otherwise involved,
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directly or indivecily, in any busincss that is in competition, directiy or indirectly,
with or is likely to be in competition, divectly or indirectly, with the Restricted
Activity carried ouf by the Group.

Whilc the restrictions contained in Clause 2 ure considered by the partics herete to be
reasonable in all the circumstances, it is reeognised that resirictions of this nature may
fail for unforeseen technical ressons and, accordingly, i is hereby agreed and declared
that, il any such rcsiriction shall be adjudged to be void or unenforecable in any
qurisdiction, as gomg beyond whal is rcasonable in all the cirewmstances for the
protection of or and all of the members in the Group or for any other geound, buf would
be valid and enforceable i part of the wording thereof was deleted or the period thereol
was reduced or the rangs of business or geographical arca dealt with therehy was
reduced, such restrictions shall apply with such deletions or madifications as may be
necessaty to make it valid md enlorecable in that jurisdiction provided that to the extent
such deletions or modifications are not reguired to render the restrictions valid and
enforcenble in other juristiclions, the restrictions coatained in Clause 2 shall continue
to apply to their fullest extent in these other jurisdictions.

{a) Fas the avoidance of doubt, the following shall not be considered as resivictions
contained in Clagse 2;

{0 holding or being inferested in any seciwnity in any company which
engages or invoelves ir a busincss which is in competition with or is
likely to be in divect or indirect competition with the key business of any
af the members of the Group provided that the amomnt of such holding
does not exceed five (5) per cent ol the enlise issucd sharc capital of such
COMPAanY; of

{ii)  holding any securily in any member of {hic Growy,; or

{(ili)  for the avoidance of doubt, undertaking mny refall activilics for the
purposes of the Retail Business operated by Mr. Cheng, any members
of the Disposed Group anddor his associales or any company which any
of them is inlerested.

{b)  Mr. Cheng, sny member of the Disposcd Group andfor his associates or any
company which any of them is interested may invest, participate in and engage
in the Restricted Activily if the lerms of such inveshnesnt, participation or
cnpagement in the Restricted Activity have been st offered (o the Greup, and
the board of divectors ol the Company (“Directors™) (with those Mrectors whe
arc interested in such Restricted Activity and thelr respeclive associates
absiaining Jrom voting), after consulting the independent non-executive
Directors, has confirmed that the Group does nol intend to carty on or cigage
in such Restricted Activity.

This Deed shall take effect from the dale of ihis Deed and shall cease to be of any foree
and cllcet on the carlier of

(@ the dale on which Mr. Chenp coascs to be a director of the Compuny and a
contiol ling sharcholder of the Company lor pucposes of the Listing Rules; and
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(i the date on which the securilies of the Company ccasc o be lsted on the Main
Board of the Stock Exchange (except for temporary suspension of trading of the
Company’s securities due to any reason).

This Deed is povorned by and shali be construed in accordance with the laws of the
Hong Kong Special Adwinistrative Region of the People's Republic of China and the
pactics herchy submit to the non-exclusive jurisdiction of the courts of Hong Kong in

conmection herewith.
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IN WITNISS WHERECF the puities hereto have duly executed this Agreement on the day and
ycar [ivst above written,

SHGNED by )
for aidd on behaif of )]
PAK TAK INTERNATIONAL LIMITER )
in the presence of: );
SIGNED by )
CHENG KWAI CHUN, JOIN }
in the presence of: o }

% )

- j TR j}:’
Eg - Jme- 2 ““
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IN WITNESS WHEREOGE the parties hereto have duly executed this Agreement on the day
and ycar first above written,

SIGNED by
for and on behaif of
PAK TAK INTERNATIONAL LIMITER

in the presence of?

SIGNED by
CHENG KWAI CHUN, JOHN
in the presencc of:

)
)
}
)

[EXECUTION PAGE}




