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THIS AGREEMENT (the “Agreement”) is made on 18 October 2025
AP CTARPRL] ) T20254E10 H 1817 37,

BETWEEN:
AN

1.

ZENITH HOPE LIMITED, a company incorporated in the British Virgin
Islands with limited liability, the registered office of which is situated at Vistra
Corporate Services Centre, Wickhams Cay I, Road Town, Tortola, VG1110,
British Virgin Islands (the “Vendor”); and

WMAARAT, —FXTRBLER RS MSSL AR AR, HiEN/p44b
iz F Vistra Corporate Services Centre, Wickhams Cay Il, Road Town, Tortola,
VG1110, British Virgin Islands ( [$£/4] ) ; &

2. HONG KONG SHENG YUAN HOLDING CO., LIMITED &¥&&FEZERARA
®], a company incorporated in Hong Kong with limited liability, the registered
office of which is situated at Unit 1610, 16/F, Tower 2, Silvercord, No. 30
Canton Road, Tsim Sha Tsui, Hong Kong (the “Purchaser”).
BEHRIFEERERAR, —XTHEBIEMBCINA R A, M IrFEe AT
FHERVPIH T RIE30 5 H s 0282 164461610= ( [SET5] ) »

WHEREAS:

Ly

(A)  China Kangda Food Company Limited 7[5 5 K & it A R A ] (the “Company”)

(B)

is a company incorporated in Bermuda as an exempted company with limited
liability under the Companies Act 1981 of Bermuda and whose registered office
is situated at Victoria Place, 5th Floor, 31 Victoria Street, Hamilton HM 10,
Bermuda. As at the date hereof, the authorized share capital of the Company
is HK$500,000,000 divided into 2,000,000,000 ordinary shares of HK$0.25 each
(“Shares”), of which 452,948,000 Shares are issued. The Company’s Shares
are primary listed on the Main Board of the HK Stock Exchange and secondary
listed in the Main Board of the Singapore Exchange Securities Trading Limited.
HERRKEMARAR C [Zad ] ) ZRIEEZEKR (1981FEARIE) £ H %
KIEM RS KA R ST A ], e /407 T Victoria Place, 5th Floor,
31 Victoria Street, Hamilton HM 10, Bermuda. #ZAM HI, %2 51
€ B A WHK$500,000,000, 43>42,000,000,000 8% il ¢ [HcAR ] O . FK
NHK$0.25, Hr 2 BT 452,948,000/ . %A B B AR T F U RS BT F AR
— b1, HTHINEAL G TR B A IR AR AR EE — B

As at the date thereof, the Vendor is the beneficial owner of 247,708,066 Shares
(the “Sale Shares”), representing approximately 54.69% of the total issued
share capital of the Company as of the date of this Agreement.

BEARLHY, L7 8247,708,066 5ty  [45ERA | D KL lE N,
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2) 1% m LR AR UM H I ©RAT RO B8] 54.69%

(C) The Vendor has agreed to sell, and the Purchaser has agreed to purchase,
the Sale Shares on the terms and conditions set out in this Agreement.
TPV SRR B oA, S207 [F) 2 8 R SK T (R B e SEAH &5 I A

IT IS AGREED as follows:

ZI U
1. DEFINITIONS AND INTERPRETATION
& B RE N

1.1 In this Agreement, including the Recitals and Schedules, unless the context
otherwise requires, the following words and expressions shall have the following

meaning:
EARI (BFEF SR *, BRXESAFEI, THEE &R a) N 2Efa
DL
“Accounts” means the audited consolidated financial
[BxkH ] statements of the Group for the year ended
on the Accounts Date, the auditor’s report
on those accounts and the notes to those
accounts
RRE = H LR ER & S o5
ZRF . ZEW H B E R SOz 5E K H 1
EpES
“Accounts Date” means 31 December 2024
[ HH#] 52024412 31H
“Acting in Concert” has the meaning ascribed to it in the
[—8173) | Takeover Codes
LA W <3 T 3 4988 S
“Affiliate(s)” means with respect to a person, any of such
BEIEP NN other persons described as follows:

(@)  if such person is an individual, such
person’s parents, spouse, children,
siblings and any other person(s)
cohabiting as a spouse of such
person; and

(b)  if such person is an entity:
(i) such person’s subsidiaries,

holding companies and the
fellow subsidiaries of any



such holding companies;

(i) the trustees, acting in their
capacity as such trustees, of
any trust of which such person
is a beneficiary or, in the case
of a discretionary trust, is (to
such person’s knowledge) a
discretionary object; and

(iii)  any other person in the equity
capital of which (A) such
person, (B) such other
persons referred to in (b)(i)
above, and/or (C) any of the
trustees referred to in (b)(ii)
above, acting in their capacity
as such trustees, taken
together are directly or
indirectly interested so as to
exercise or control the
exercise of 30% or more of the
voting power at general
meetings, or to control the
composition of a majority of
the board of directors and any
other person which is its
subsidiary

& R AR — 4 Nty AR Al A

(@) Wiz NN, MHZ NRIACEE, BE
T AR, PAURARTHARE A%
NS RO L K&

(b) Wiz N\ £y Sk

(i) ZALMRELAR . EkaF, A
FEAT S 22 =] 1 R 2R B IR 2 w5

(i) AZFEN S AT HE MR ZFEN,
B2 EN, SE UG
1, W (Faz KA Z2BUE
FENE; K

(iii) e A P AR AT Ho At N1, T (A)iZ A
4. (B) 3T (b)) ik (1) HoAw A\ 1,
K/ 8L(C)_E 3 (b)(ii) i ik LASZHE N &



“Authority”
[EEHLH

“Business Day”

[TAEH ]

“CCASS”
[P RGH RS

“Consideration”

[ R4 ]

“Completion”
[ 58 RRE |

“Curing Period”

[ #hR |

“Director(s)”

AT F MR ZICN, N EAE
M5, AHEZRAZAMNFRR, U
A7 A B il AT 1 IR K 1 30% Bl A
ERBEER, BiEhEE S AGE
F T H MR 2w AR HoAl A
4L AL

means any relevant government,
administrative or regulatory body, or court,
tribunal, arbitrator or governmental agency
or authority or department
FERAEATHHOCEUN AT B BB VERR
B Ak B BRBURT LR B SR BT T

means a day (other than a Saturday,
Sunday, public holiday and any day on which
a tropical cyclone warning no. 8 or above or
a “black” rainstorm warning is hoisted at any
time between 9:00 a.m. and 5:00 p.m.) on
which licensed banks are open in Hong
Kong to the general public for business

TRA R ARAT 2 T I E L H - (2
Ny BHIHL AREI R BP9 E TSR
S 16 B A AT R T HH 8 5 B B b By e
HE (R ] BWES N H T RSN

means the Central Clearing and
Settlement System operated by Hong
Kong Securities Clearing Company Limited
R G AR AR EIZH RS H K
LW FR G

means the consideration of the Sale
Shares set out in Clause 3.1

TRER 3.1 B A A5 et i A o

means completion of the sale and purchase
of the First Batch Sale Shares and the
Second Batch Sale Shares (as the case may
be) in accordance with Clause 4

i 4% 54 2% 50 R — LA 5 I 00 S 58 — LA
By (WD E) KL

has the meaning set out in Clause 8.1

HAT 815 T 41 W i 3L

means director(s) of the Company
4



[#E%H ]

“DL Securities”

[ BRI |

“Encumbrance(s)”

[P 4 |

“First Batch Completion
Date”

[ Bt sE B

“First Batch Sale
Shares”

[ 5t & Bt ]

“Group”

[SEH |

Rz AN EF

DL Securities (HK) Limited, a corporation
licensed by the SFC to carry out Type 1
(dealing in securities), Type 4 (advising on
securities) and Type 6 (advising on
corporate finance) regulated activities under
the Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong Kong)
fEMIETE R AR, RIEIESR M
TRk (FHEBIES7T1E) ] NFHEF1E
GEZFAE 5D 4K GRIEFFREZE D
L6338 LRl st he b W) =2 ME S
B R

means any claim, option, charge (fixed or
floating), mortgage, lien, pledge, equity,
encumbrance, right to acquire, right of pre-
emption, right of first refusal, title retention or
any other third party right, or other security
interest or any agreement or arrangement
having a similar effect or any agreement to
create any of the foregoing

FRAT Al R AL AL, #RIE A e B
)« IR, BEAL B, R R
GUE L WOWEL. ARSI SR, LR IE 4
B P RUR B, BT A A 28 = 05 B,
B AR PRAN S, BAE AT B A 2R T Y B
WEZHE, BUR TR EIRATAT— T HhX

has the meaning set out in Clause 4.1.1

HA A A5 X

240,748,400 Shares, which represent
approximately 53.15% of the total issued
share capital of the Company as of the date
of this Agreement and are listed on the HK
Stock Exchange as of the date of this
Agreement

{7 240,748,400 B AH B4, 29 %A ]
B AR CH BT O R AT A S A
53.15% - T AP H T HEEEAL T b

means the group of companies consisting of
the Company and its subsidiaries as set out
in the group chart attached in Schedule 2,

5



“HK$” or “Hong Kong
Dollar(s)”

[HKS$] B¢ [¥#T )

“Hong Kong”
[ |

“HK Listing Rules”
[ F¥ts BT ]

“HK Stock Exchange”
[ SRS |

“HK Takeovers Code”

[ EHYUE T ]

“Listing Rules”

[ EriAem |

“Long Stop Date”
[ B4 58RH |

“Mr. Wu”
[ R562E]

“person”

and the terms “member of the Group” or
“‘Group Companies” shall be construed
accordingly

F5 P 2 — B Y 0 £ P 28 A4 P 488 1) | iz 2 7
LM E A F AR AR . [ R R
R [TREAT | S IR N AR

means the lawful currency of Hong Kong
TR L E BT
means  the Hong Kong

Administrative Region of the PRC
Fi [ A B R AT BUX

Special

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

8 (ARSI A PR mHIE 2R BT A0
iy

means The Stock Exchange of Hong Kong
Limited
TR IR & 28 5 A PR A 7

means the Codes on Takeovers and
Mergers issued by the SFC

TR 2R I (o w0 S 9 <5 D)

means the HK Listing Rules and the
Singapore Listing Manual
Rz A bW PAE Sy 1B S s Sl

means the 60™ clear calendar day after the
date of this Agreement (or such other date
as agreed by the Parties in writing)

TR AP H G 60N e R H - (XU 45
T P H e A 351D

means Wu Jiming (524£81), holder of PRC
|dentity Card numbered
140102196003216015 and the ultimate
beneficial owner of the Vendor

e R4, e e NRILAE & 20 F 56
140102196003216015, 3L 7 & 523
HEN

means an individual, a partnership, a

6



[ A

“PRC”
[HE ]

“Relevant Personnel”

[FR AR

“Second
Completion Date”

[ 5 =3tk se e B

“Second Batch Sale
Shares”

[ BB

Batch

“SFC”
[HEME 4]

“Singapore
Manual”

[ Fan3s b 0

Listing

“Singapore Stock

Exchange”

[ B ISR AESR A 5 B |

“Surviving Provisions”

[ P82 3]

corporation, an association, a joint stock
company, a trust, a joint venture, an
unincorporated organisation, government or
regulatory entity or any other entity

RN Btk T R HEL ARA
Al G, GEak. JEERIHSR . BT
T SR BCAT AR oAl S A

means the People’s Republic of China

fRp AR NI

means the Purchaser, or any of its directors,
employees, and/or professional parties
fR LT HAR IS JE A/ B A+

has the meaning set out in Clause 4.1.2

HA A 2567 51 W] i XL

6,959,666 Shares, which represent
approximately 1.54% of the total issued
share capital of the Company as of the date
of this Agreement and are listed on the
Singapore Stock Exchange as of the date of
this Agreement

X3£6,959,666 B4 & Bt , £ &% 7] #k
AR BCH IR AR AT A S 1.54%
TA U H W T FOINBGIE SR A 5 B bl
means the Securites and Futures
Commission of Hong Kong

TR BRI Tt F S ISR e

means the Listing Manual of Singapore
Exchange Securities Trading Limited

8 CHrnBEIES: 22 5 Br £ 1)

means the Singapore Exchange Securities
Trading Limited
Fa BT I3RS 2 5 i

means Clauses 1 (Definitions and
Interpretation), 11 (Confidentiality), 12
(Notices), 13 (Miscellaneous) and 14
(Governing Law and Jurisdiction)

REE16 (BN EREBXN) « H11% (R

) . 124 CGEMD . 134 (W) M
7



1.2

1.3

2.1

142 CERER R AVEERESD

“Warranties” means the representations and warranties
[ RILE | set out in Schedule 1 and “Warranty” shall
be construed accordingly
R R — R A BRI R ARE, H [THAE] M
I e R

In this Agreement, save where the context otherwise requires:

FEAP L, BRCE R A P&

1.2.1 words in the singular include the plural and vice versa, words
importing any gender include all genders;

PACR SR, SRR, AR A T A B A

1.2.2 a reference to a Clause or Schedule shall be a reference to a Clause
or Schedule (as the case may be) of or to this Agreement; and

JURIR SR BN, BHRA IR (s LmE) 5 K&

1.2.3 references to the “Parties” or a “Party” shall be a reference to the
Parties or a Party (as the case may be) to this Agreement.
JUBRE T/ ] 80 T—77 ], B il & J78—77 (RGBT
JE) o

The headings in this Agreement are for convenience only and shall not affect
its interpretation.

R IBRE L 77 (0 BT 6, 6 AR A e

SALE AND PURCHASE
HR

The Vendor, as the beneficial owner, shall sell and the Purchaser, in reliance of
the Warranties, shall purchase the entire legal and beneficial ownership in the
Sale Shares free from all Encumbrances with effect from Completion together
with all rights and benefits attached or accruing to them at and after Completion
(including the right to receive all dividends and distributions declared, made or
paid to, any of the Sale Shares, where the record date of such right is at or after
Completion).

H e SE#E,  S25/F S i A NN B K S D5 K ORAIE IS S48 B i
AN SZAEA P B AE T 20 R ) 4 8 EvE R SE s A AL, IR S8 R S 2 I ez
J 55 85 1 e A 507 A O B A BOR) B M 7 CRLAE SO A 4] B 45 e EUR A
HH B SAS 0 T e 2 B A IR AR, T S5 BRI ) 28 3% H 11 5 B Sk 32 2 I Bl
ZJE) .

CONSIDERATION
At



3.1

3.2

3.3

4.1

The Consideration for the Sale Shares shall be HK$65,642,637.49 (equivalent
to HK$0.265 per Share), which shall be paid by the Purchaser to the Vendor in
two (2) instalments:

B8 B AR A HK$65,642,637.49  (AHEE: T 6 IRHKS0.265) , SEJ7 N7
(2) BASA A e =2

3.1.1 HK$63,798,326.00 (representing the consideration for the First Batch
Sale Shares) shall be paid on the First Batch Completion Date; and

HK$63,798,326.00 (AR — b8 &Mt rARH D BT 58 — b 5 ik
S HIASAT: K

3.1.2 HK$1,844,311.49 (representing the consideration for the Second Batch
Sale Shares) shall be paid on the Second Batch Completion Date.

HK$1,844,311.49 (fCRZE —HUAHERA B ) BT 28 b5 s L sL
H H#AAF

Completion of the transfer of the Sale Shares shall take place on a cross-trade
basis, or through such other method as mutually agreed upon by the Parties in
writing. The Vendor shall give instruction to DL Securities to sell Sale Shares at
HK$0.265 per Share, and the Purchaser shall give instruction to DL Securities
to buy the Sale Shares at HK$0.265 per Share. Both instructions shall be given
on or before 4:00 p.m. on the First Batch Completion Date for the sale and
purchase of the First Batch Sale Shares and on the Second Batch Completion
Date for the sale and purchase of the Second Batch Sale Shares to enable DL
Securities, acting as settlement agent for both parties, to effect the cross-trade
of such Sale Shares through CCASS in a delivery versus payment (“DVP”)
format between the relevant stock accounts of the Vendor and the Purchaser
maintained at DL Securities respectively.
PR IRy Bk b DA AE XA 3R 3275 58 i, B i X7 i i 3% [A] [R) e ) HiAth ) =X
BHAT . 3207 RLFE R B ARIIE 25 DLRE I HK$0.265 H 85 65 4y, 17 K J7 R i 7~ Ak
EZ7 LR I HK$0.265 06 S48 B I« XU BT 38— HUAS 65 i f Sz (1 28 — ik 58
FCESE H OB R 58 —HUAs B Iy K Sz 1 55 i SE i S H TR 4-4:0080 2 1 & HifE
Ny DMEEARIETRE Sy X7 2 S5 FARBEN, i v e 45 55 & 4t LIS AR A 7 X
C TDVP] ), 3275 5375 70 5l T MR I3 457 HOAH G ZE K 7 2 [P AT %
T 2 A8 XA K

Unless otherwise provided by the applicable laws and regulations or agreed
upon by both parties, the payment amount made by the Purchaser to the Vendor
under this Agreement shall not be subject to any withholding or offset.

B A 3 P R g A M e U5 TR i, SR AR A B B 1] 52 075 SAT PRk 0
G T DN SRR -

COMPLETION

TERESE

Completion of the 247,708,066 Sale Shares shall occur in two (2) stages:
247,708,066 i 54 & I A HIHE 73 A (20 B BeadkAT

9



4.1.1 Completion of the First Batch Sale Shares shall take place within three
(3) Business Days after the last of the conditions precedent to
Completion set out in Clause 5 is satisfied or waived in accordance with
this Agreement, or at such other date as the Parties shall agree in writing
(the “First Batch Completion Date”).

55— B I 1 58 B ST AR B 5 5% AL SE R AZ 1156 T SR A B I — TR 9
AP CRAF I L B ER  E 1 =AY () ANENLH W SERR, B E U 5T [
EH AR HIREAT C TR —HEREZEE] O .

4.1.2 Completion of the Second Batch Sale Shares shall take place as soon

as possible after the completion of the portion of the shares in Clause
4.1.1 and within three (3) Business Days after the completion of migration
or transfer of the Second Batch Sale Shares from the Singapore Central
Depository register to the Hong Kong share registrar, which in any event
no later than the date on which the offer period of a proposed mandatory
unconditional cash offer shall end in accordance with the HK Takeovers
Code, or at such other date as the Parties shall agree in writing (the
“Second Batch Completion Date”).
55 A B RLAE 5 4.1 5% TR B 5 1R A A2 B R SRR IT T R
M IR b e 2F A7 A MHIT A% B R B F i e d P A E = (3D
ANENH A BT, H B AT I TR A v SO0 7 IR E F A s 1 T
KNG EE R B W], X7 51 [F & ) HoAl s T C [362
MEBREEZHE] O .

4.2 At Completion of the sale and purchase of the First Batch Sale Shares:
T 5 — LA 5 A 56 ISR S

4.2.1 the Vendor shall deliver to the Purchaser or to its order of all the following:
3275 L 17 K7 A% iy 4 584 PA T T

(@)  copy, certified as true and complete by a director of the Vendor,

of resolutions of the board of directors, shareholders and ultimate
beneficial owner (i.e. Mr. Wu whose signing is witnessed and
verified by a lawyer) of the Vendor approving this Agreement and
all other transactions contemplated under this Agreement and the
execution of this Agreement by Lang Ying as the authorized
signatory;
LT EES . WARLRAEmINA N (BIREE, HEFR b
WAEFFAZ S S AEAS B SR A D30T T #0247 1 i A7 FeAth 22 5 1
RV T BR R E AR AR E NS E AR DL BIA, SR AR T
iR H L S e %

(b)  if sorequired by the Purchaser, the undated written resignations
of each of the directors and the company secretary of the Group
Company, together with a statement included therein that such
directors or company secretaries have no claims against the

Company or the Group whether by way of compensation,
10



remuneration, severance payments, expenses, damages or
otherwise provided that such compensation, remuneration,
severance payments, expenses and damages have been duly
paid in accordance with relevant laws, regulations and their
respective employment contracts, in such a form as the
Purchaser shall require, and that such resignation shall become
effective from the earliest time permitted under the Takeovers
Codes, the Listing Rules or regulations applicable to the
Company; and

WSETT R, SETT R AT & K7 ZOR M 2, ST SRR A A 1) &
YR N R A T I R AR A, R R S A
H— TR B, Ul B 144 T S A R PR I )i ) AR [ 2
ETHZER, NRRAME, FH. B, JF3. HFH AR
i, MEZERAME . B BRI, TSR E 2 CAR YE A
Kkt RS ARG 2% N 3AE, IF BB N il
FI 12 2 ) RSO < J0 L i R0 D0 R 90 P ) e B P T S A R
e

(c) instruct and procure that each relevant CCASS Participant
holding any of the First Batch Sale Shares for it or its nominee
effects the transfer of the First Batch Sale Shares through
CCASS in a DVP format on the date of Completion to the
Purchaser or such person having an account with CCASS as is
notified by the Purchaser to it, and it shall deliver or procure the
delivery to the Purchaser or its nominee of evidence of such
transfer, together with duly completed sold contract notes in
respect of the First Batch Sale Shares executed by the Vendor
and complying with the Stamp Duty Ordinance (Chapter 117 of
the Laws of Hong Kong).

s BARAS 2% 44 9 S J7 BOHARA N RF A AT AT 255 5 — HU A & e dn
AR RER ARG S 5%, TrRpEkLad, gdhRET R
i ADVP B AR XA 77 2K, R 55 58 — A & I 0 e 8 4 3K 7 1K
JTIEFISE AT RE T R GRS DN, IR ST BSR4
N ST BARAE A A 12 e A IR 3 St 122 56 28 — LA 5 e 32 1)
BERZHYE, ARSI ALTTEE, JERE (HAER 0
(FHIEBIBETE) .

4.2.2 the Vendor shall procure a meeting of the board of Directors be held at
which:

ST MR AT BT AT #5300

(@) tothe extent permitted by the Takeovers Code and other rules or
regulations applicable to the Company, the signatories and bank
mandates for all accounts maintained by the Company with
banks and financial institutions shall be amended in such manner
as the Purchaser may require; and

FEIE 12 2> ] WSO <3 U)K HL At R0 i A Fe VRV LAY, 1%
11



I P AERRAT S e BRI S B AT K P (28 7 N RARAT I 7 354
N SR ESR T AT B K

(b)  tothe extent permitted by the Takeovers Code and other rules or
regulations applicable to the Company, such other matters as the
Purchaser may reasonably require shall be dealt with and
resolved upon to give effect to this Agreement.

FEIE I T 1222 =) B9 WO ~F ) e FG Ay R U =2 0 se R Ve L, 3G
b =B N A ST ) BREOR AN PR K fif ok, DA AR

4.2.3 the Purchaser shall deliver to the Vendor or to its order of all the following:
ST N ) S B e i 4 S A BA TR 2530

(@) a copy, certified as true and complete by a director of the
Purchaser, of resolutions of the board of directors of the
Purchaser approving this Agreement and all other transactions
contemplated under this Agreement; and
K7 AR P A B I FULBEAT B BT AR A 5y B R
WA, ZEIAZ LT HEFUE NEE e, R

(b)  make the payment in accordance with Clause 3.2 for settlement
of the Consideration set out under Clause 3.1.1.

1G53 226 MME B ST 2831 A S iR AT

4.3 At Completion of the sale and purchase of the Second Batch Sale Shares:
TE 55 ZHEA &5 I 58 K S

4.3.1 the Vendor shall deliver to the Purchaser or to its order of all the following:
S5 [ S5 BRA% i 4 S A LR % T

(@) instruct and procure that each relevant CCASS Participant
holding any of the Second Batch Sale Shares for it or its nominee
effects the transfer of the Second Batch Sale Shares through
CCASS in a DVP format on the date of Completion to the
Purchaser or such person having an account with CCASS as is
notified by the Purchaser to it, and it shall deliver or procure the
delivery to the Purchaser or its nominee of evidence of such
transfer, together with duly completed sold contract notes in
respect of the Second Batch Sale Shares executed by the
Vendor and complying with the Stamp Duty Ordinance (Chapter
117 of the Laws of Hong Kong).

Fa7R S A i % 44 O 32 07 AR A NP B AR AT 1256 28 AN & it
WP RER RS2 5%, TREEEERAH, S RraEH R
Gt ADVP BRI 7 20, R 1255 58 A B e e i 45 S U7 sk
BRI R RE TR G RA S O N L, IR KT A4
N ST BARAE A A Z e AL AR I Sl 1255 58 — U &5 B 32 1
B HYE, ARSI ALTEE, JERE (HAER0))

12



4.4

4.5

(FHEBIH1TED

4.3.2 the Purchaser shall make the payment in accordance with Clause 3.2 for
settlement of the Consideration set out under Clause 3.1.2.

K5 LR SE T3 BG4, F AR 3. 25 AUE TR T 253.1. 226 ik i At

The Vendor and the Purchaser shall not be obliged to complete:
25 KK T3 76 55 5E R

441 the sale and purchase of any of the First Batch Sale Shares unless the
sale and purchase of all the First Batch Sale Shares are completed
simultaneously; and
ARART 8 — A & B O SKSE, R AR A B8 — AR B 0 1 S S [RI N 58 A
K

4.4.2 the sale and purchase of any of the Second Batch Sale Shares unless
the sale and purchase of all the Second Batch Sale Shares are completed
simultaneously.

FEART 28 AN B A B9 K 32, BRARFTA 55 LA &5 6 (1 K SE R 52 Ak

o

The Vendor shall not be obliged to complete (i) the sale and purchase of the
First Batch Sale Shares unless the Purchaser complies with Clause 4.2.3; and
(i) the sale and purchase of the Second Batch Sale Shares unless the
Purchaser complies with Clause 4.3.2. The Purchaser shall not be obliged to
complete (a) the sale and purchase of the First Batch Sale Shares unless the
Vendor complies with Clauses 4.2.1 and 4.2.2; and (b) the sale and purchase
of the Second Batch Sale Shares unless the Vendor complies with Clause
4.3.1. If any provision of Clause 4.2 is not fully complied with at the First Batch
Completion Date or any provision of Clause 4.3 is not fully complied with at the
Second Batch Completion Date (as the case may be), the Purchaser in the case
of non-compliance by the Vendor, or the Vendor in the case of non-compliance
by the Purchaser, shall be entitled to (in addition to and without prejudice to all
other rights or remedies available to it, including the right to claim damages) by
written notice to the other, served on such date:

(DERARSETT AT 554.2.3%%, 15 3277 70 LS5 58 B — HEAH &5 A A9 SK 32+ K (i)
PRAEKTT AT 554.3.25, S WISETT 0 55 78 U U & Iy i K5 . (a)kRdk
FJTIBATHA 2% EEA4.2.256, 15 W SKTT T8 55 56 R — LB 5 R4 1 S5

L (i) BRAR K7 JBAT 554.3.1 5%, 15 WISE T T 55 56 BUAE b ar B e 1) K32 . 4
554 225 HAE R R RE 78 58 BCEE — b 56 BK 32 H I R 3R 56 42 R AT BN 554 3 %% 1A E:
o] B8 AR 58 BRE b s iR S H R R 3R E 2 8 AT (LG Ol E) , WLy 7
SOFE RGO B T AE ST E IR OL T, AR G AR AR 45 3 AT 3R A
BT AR B AN 3%, A3 R S E AR AR 17 53— J7i&ia A5 i
PSP

(@) elect not to proceed with the transactions set out herein whereupon the
provisions of Clause 5.6 shall apply;
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4.6

5.1

EPFEABAT AL 5y, HE M58 5 e R & 5

(b)  effect Completion so far as practicable (for so long as all but not some
of the Sale Shares will be transferred) having regard to the defaults
which have occurred; or
FREAICKRAENIETT N, Rk (RERE MR8 & i
WAFRNEALD 5 8L

(c) fixa new date for Completion not being later than 30 calendar days from
the date of such written notice in which case the provisions of Clause
4.2 or 4.3 (as the case may be) shall apply to Completion as so deferred.
& N ET e GRS H T, i H AR T i i iE s H 2 H 30
ANH, EZMELT, H4.2565054.3% (MHRME) MR RE
T 5 1 58 ek 32

The Vendor shall not be able to exercise the forgoing power if the Purchaser
can demonstrate that it has arranged for payment of the Consideration in
accordance with Clause 4.2.3 or 4.3.2 (as the case may be).

WSy Re i n H C% R 54.2.32580554.3.2% (MBI &) e HESZ A, Tl
ST AREATIE BB R T .

The Vendor undertakes that, following Completion of the sale and purchase of
the First Batch Sale Shares and on the earliest date on which the Purchaser is
allowed under the Listing Rules, the Takeovers Code and any other applicable
laws to nominate directors to the board of directors of the Company and its
subsidiaries and any time thereafter, the Vendor shall, at the request of the
Purchaser, uses all reasonable endeavours to procure any person nominated
by the Purchaser to be appointed as a director of the Company and its
subsidiaries with immediate effect.

ST AR, AR 56 RS — LA B A SESE 2 e AR KT AR TR L i S
SATAT HAR TG VRS L B H A Z A A KW E A r E RSN R H
W, AR WARATIN (A), 3207 AR SKT R EOR T, R—YI& 385 e K05
P AT N LIRBAT iz m) LI & A m S, SEr A AL

CONDITIONS
&

The Purchaser’s obligations to complete the sale and purchase of the Sale
Shares are conditional upon the satisfaction or waiver (if made in accordance
with the provisions hereof) of the following, or their satisfaction subject only to
Completion:

K7 56 A B Ay S S ) USSR T B % T JE AT B S (AR HE AN B U 2
PEHD BRI R T 58 KL

(@) there having been no material breach of the Warranties by the Vendor,
or if there has been a material breach of the Warranties by the Vendor,
such breach has not been remedied by the Vendor within seven (7)

14



5.2

(b)

(c)

(d)

Business Days of the Purchaser first notifying the Vendor of a claim in
accordance with Clause 12.4, and for the purposes of this Clause 5.1(a),
“‘material” shall mean any breach which gives rise to a liability which
exceeds HK$500,000;

ST A B R RIE, BRANSE Ty M E I SR IE, AR ST AR 5 12.45%
HUGEASLE T B RER-B@ONTER N, EI7ARA M IEZE R FEI
MAES (@) E, [FHE] /LM ST HK$500,000) 73 4F i
S SUE

all necessary waivers and/or consents under any existing material
contract, loan, credit or similar facilities entered into or provided to the
Group Company required to be obtained to avoid any breach of
covenant arising from a change of control of the borrower having been
obtained and such waiver and/or consents remaining in full force and
effect;

Tt G R SR N A IR Bl 1 3 BUE AT e i e, SR BIA =] ks
VB ) AR AT B R A F DRaK. {5 DR B ACh R B8 I 75 ZEHY
I — U 2 e S B R R IR, JF Hax &S 4 e BiR B A
A+ 2B AR

there having been no breach by the Vendor of its obligations pursuant
to Clauses 6.1 and 6.2;

LTTEAE R T 586,15 L 5H6. 226 T T 1 X 55

the listing of the Shares on the Main Board of the HK Stock Exchange
and the Singapore Stock Exchange not having been cancelled or
withdrawn on or before the Completion takes places; and

JBE A3 AE A PR IR AT Pl T2 AR SN A 5y P #) vl A 908 1 5€ B S5 H 3
24 H B AT Bl fe

trading in the Shares on the HK Stock Exchange and the Singapore
Stock Exchange not having been suspended for a period of more than
ten (10) consecutive Business Days save for any temporary suspension
of trading in the Shares pending release of any announcement or
document in connection with the transactions contemplated under this
Agreement or the general offer arising from the implementation of the
transactions contemplated under this Agreement as required under the
Listing Rules and/or the Takeovers Code.

FEAT W HRAC T KOBIN3BAE 53 i A8 5 W B R A B s s+ (100 A4
TAEH, H AN BT 58 55 B S it A B I S HEAT 152 5
AR AT EELY, AR LI K/ BuSce) <3: D) R0 e A A R AT AT A7)
O3 BRSO T B A5 B A 52 5 OB 0 B A1 o

Subject to any applicable law, each of the Parties agrees that it shall, and the
Vendor agrees that it shall use all reasonable endeavours to procure that the
Group shall, upon a request from any Party, promptly co-operate with and,
provide all necessary information and other assistance reasonably required by

15



5.3

5.4

5.5

5.6

such Party in connection with the satisfaction of the conditions set out in Clause
5.1 above.

PR SFARfATIE AR AT SR~ SRR, H3hWRE, RN —UI& 255
71, ARAEER B AR T — 5 I ESR St a4, IR AT IR BON B AT 351500
BT A BRI — V) 245 B S A o B

The Purchaser may waive in whole or in part all or any of the conditions set out
in Clause 5.1 above subject to such terms and conditions as may be determined
by the Purchaser.

FE ANk SE 5 i D€ I 2 R B 2R AE T, KT T A B 70 # S B S0 ER 5. 26 T 1
(R R AR 2 1, (B Sy SRS HRE 1) 2k S ok A

The Vendor shall give notice to the Purchaser that a relevant condition has been
satisfied as soon as practicable and in any event within three (3) Business Day
of becoming aware of the fact.

ST NAE DI Al AT 6 Py R PRAE R ST B AT AR DA, HLE R Ane NI AE
B ZF LG =A@ TAEH WL .

If one or more of the conditions:

an— T DA _E R 2 A -

(@) remains unsatisfied as at the Long Stop Date and has not been waived
by the Purchaser (and the Purchaser only) on or before that date in
accordance with this Agreement; or
BAERLSTHRHNARGRET, HET (HAXRETD REZHBEH
B HTARYE A W SUR S A7 R 2% A B

(b)  becomes impossible to satisfy before the Long Stop Date and, if it is a
condition which can be waived by a Party, has not been waived within
three (3) Business Days of such condition becoming impossible to
satisfy,

FERASE I 2R GEAR LUEAT, HAmZ &Ml th— i, HixTr R
AL TR AT =ANR) TAE H W 2 #4,

the provisions of Clause 5.6 shall apply.

JSE3E FH 5.6 2% [ RILE -

This Clause shall apply only in the circumstances referred to in Clause 5.5 and,
if applicable, Clause 4.5. Where this Clause applies, this Agreement, other than
the Surviving Provisions shall automatically terminate with immediate effect and
each Party’s rights and obligations other than those specified above shall cease
immediately on termination. Such termination shall not affect the rights and
obligations of any Party existing before termination.

AEHAGE T 55.5% % (WG F4.5%TANRER . ARZHERH, AW
W (BRAFBE& AN MSERf B3 l, H& 7B R #E PLA BIBCR] K X 55 R
FEAR P LS B ST RIS 1E o AP 26 kAN 52 M AR — J7 76 26 1B 11T A7 AE R AUR]
L X 55
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6.1

PRE-COMPLETION OBLIGATIONS AND UNDERTAKINGS
5t E R B R ARGE

To the extent permissible under applicable laws and regulations, (i) except with
the prior written consent of the Purchaser (which shall not be unreasonably
withheld, delayed or conditioned), or (ii) unless otherwise required or permitted
by the terms of this Agreement, the Vendor shall not, and shall procure that the
Company shall not, prior to Completion:

FETE AR G ARV REE N, (DBRIEEREET I HE e BRAE (RS
PR A, HEAE BN BRI BRAEA BB 2K 5 A ML B ET, A IAE
FERCKESE AT, SEAME, HAR{E A F A

6.1.1

6.1.3

sell or transfer or otherwise dispose of any member of the Group, or
create any Encumbrance on the share capital of any member of the
Group (other than the security interests previously created before the
date of this Agreement);

8 FAL B LA U7 Ak B AT AT SR B i1, BRAE AT ] £ A1 R 1 1) A
ERERAERAAAE CARPEETT H IR CB0E ARG BR A

incur any liabilities to any Group Company or allow the any Group
Company to incur any liabilities (or extinguishing liabilities) which
exceeds the monetary value of HK$500,000 for a single transaction or of
HK$1,000,000 for a series of the same transaction save for the payment
of any indebtedness as it falls due or any other usual day-to-day activities
of any of the Group Companies;

XA AR B A 2 W) AR PEAT ] A7 457 B0 70 VAR ART B2 ] A m] AR SR AR AR ffie (2%
6D MIRER 5B HKS500,000, sk— RV IR 5 148
1LHK$1,000,000, {Eg4E AR 3] 2 =] BT Ar] 21 393 457 T s AT 4] FE At I
BN FTAE AT R ALE BB IR ;

sell or transfer or otherwise dispose of any material asset of the Group
with a value of more than HK$1,000,000 in aggregate, or waive any right
of value or cancel or release any material debt or claim with a value of
more than HK$1,000,000 in aggregate, or create any Encumbrance on
or in respect of any part of its material undertaking, property or assets or
agree to do any of the foregoing save for any Encumbrance arising by
operation of law;

A AL E LAy 2 B AT AT S E 88 i HK$ 1,000,000 (1) 48 [4] # K %%
72, BUBCGHATAT E M BT AR B e E R I HK$ 1,000,000 f 4 7] 25 A fiit
5 BRI, B H BRSSP EB R R e AR PR AL A, B
[F) R HEATARAT_ BRI, (H A Bt AT B A2 AR AR P AL B BRAb

merge or consolidate with any other equity or take any steps with a view
to dissolve, liquidate or wind up or do or permit to be done any act, deed
or thing which might result in the same of any Group Company;

SR AT 4R [ 22 7] A 5 AR AT HAR A 5 9 B 5 BOR U AT i i, DAY
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6.1.5

6.1.6

6.1.7

AL TREBGE R, BUF e VR AR (T ) e S S IR A RN
GSEE SR

appoint any new director or secretary to any Group Company or pay
bonus to any employee or director in excess of HK$100,000 by any
Group Company;

ZATAT AT 37 o S SRS I AAT AT (] 2 ) B i) A 4 (A1 A ) 5 el
SCAHEIEHK$ 100,000 %% 4

open any new bank accounts of any Group Company other than the
existing bank accounts as at the date of this Agreement;

BRA PR H AR BAT BRAT I 4h, AR SR BT 2w T BeAR T R AT K

declare, make or pay any dividend or other distributions of any Group
Company;

SRS R 2~ w] B A AR BSOAHME T 8 B Al 73R 5

issue or agree to issue any share or loan capital or grant or agree to grant
or redeem any option or amend the terms of any existing option over or
right to acquire or subscribe any of its share or loan capital of any Group
Company;

XA AR 4R [ 4 ) R AT BR) R RATAR T A B AR N B A, BidR T BRUA) 4%
T B EE AT AR, BAS S AT AR B B N B A A AT AT S A i
W BT AR F) 26385

enter into or agree to enter into any contract or other transaction or capital
commitment or undertake or agree to undertake any contingent liability
with a monetary value of more than HK$1,000,000 in aggregate of the
Group (other than contracts or transactions previously entered into or
undertaken before the date of this Agreement);

VAL B[R] BAT SARAT & [F) B AN AZ 5 sl B A 7 4H, - Bk 4H B[R] 2 R 4B AT
e i, B S A 4 HIHKS1,000,000  CFAPRLHART C10 5%
BT Z S LB G 550

6.1.10 terminate any or allow to lapse any insurance policy of any Group

Company for its business now in effect or default under any provision
thereof;

X AEAT 4R (A1 2 7] 2% 1A AR OR B B0 SR VAR AT DR B R %, 170 Ho b 55 FE AT AT 1%
SR BT NI R A i 4

6.1.11 amend or vary its constitutional documents of any Group Company;

XHEAT SR ] 22 FIAE T Bl SO S A S

6.1.12 commence or settle any litigation, arbitration or other proceedings which

are material in the context of the Group’s businesses or are concerning
claims in aggregate in excess of HK$500,000; and

FETT BRI AR A ] 55 B 1M 55 A S B K S5 ke i HK$500,000 1) FA 2% ) B
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6.2

6.3

6.4

6.5

7.1

PN N i SRR E b P

6.1.13take any action which is inconsistent with the provisions of this
Agreement or the consummation of the transactions contemplated under
this Agreement.

RIAEAT A BRI RE 85 AR B30 L3R4 52 53 10 56 AR S Ak K AT 20

Subject to Clause 6.1 above, the Vendor shall take all actions within its
reasonable control to procure that during the period from the date of this
Agreement to Completion, the Group Companies shall continue to carry on
business in the normal course in compliance with all applicable laws and in
substantially the same manner as their businesses have been carried on before
the date of this Agreement.

FE L SCER6.A S HIFBR S, 3207 NAE H BRI AU 36 BN R — V)47 30, fedd
B B RIAE A U W H IS 22 58 Bk S TIR), DA & A7 e VAR I IR 1 78 2%
PAACHS H 24 H B mi 22 B 55 1) SE B A [R5 SRR 2 B 55 .

The Purchaser shall be entitled on reasonable notice to send any of its
representatives to any of the business premises and attend at any office of any
Group Company where any management, trading or operational functions are
carried out at reasonable hours and the Vendor shall procure that the
Purchaser’s representatives shall be entitled to reasonable access to the
employees of the Group for the purposes of monitoring the running of the
businesses of the Group or any Group Company and may reasonably require
meetings with the staff of any Group Company for the same purpose, but not so
as to cause disruption to the ongoing business of any Group Company.
SKTTAAE R A BE A IS OU T, IRIE HAT AR AR AE & B 8] 57 AR AR A7 5 b
i N AT AR ER B A 7 AR AL, AR P, A2 5 Bl B I EE ;
25 AR AL SE 7 AR B BRAR M B [ B0 B3 T, DA B AR A AT AT 4R [ 8 )
Wb S5t JERl &R E ROV — H B SR ER A R K A T, HEARFY
FEATER ]~ m] B 47 Bl 5538 B

The rights of the Purchaser under this Clause 6 shall be for the purposes only
of monitoring the businesses of the Group and to enable it to enforce its rights
hereunder and may not be exercised to the extent prohibited by applicable laws.

AEEG 2L TR KT IR O T M B AR AL 5%, I e e 8 AT (5 A AS b 3L
BN, AEASAEE IR AR L Y AT A

The Vendor shall notify the Purchaser as soon as practicable of any matter, fact
or circumstance which is or could reasonably be expected to be, in breach of
this Clause 6.

ST 7 LR AT i i e B PR FIUYIRS 1 Se AN B 6 2 IR L. S S B Lt R KT

REPRESENTATIONS AND WARRANTIES
Wik & ARAE

The Vendor represents and warrants to the Purchaser that each of the
Warranties is true and accurate at the date of this Agreement and is deemed to
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7.2

be repeated on the date of Completion with reference to the facts and
circumstances then prevailing, and, for this purpose, reference in any of the
Warranties to the date of this Agreement shall be construed as a reference to
the relevant dates aforesaid mentioned respectively unless expressly stated
otherwise in the Warranties.

277 ) K TT RIR S ORAE, 5 TUERIEAE A P H 1 9 S Je iy, JF H 2 IR 4
HIHESEAE DL, B IRIEALNIE S MR HER, PLAHIT S, (R
TIE FPO AR 10 E T R B N 1 R et B ST AR A AR O H I $R AR, (B RAIE
53 A B SO E R Ab

The Purchaser represents and warrants to the Vendor that:
K7 0] 3277 MRk B ARALE -

7.2.1 it has obtained all corporate authorisations and all other applicable
governmental, statutory, regulatory or other consents, licences,
authorisations, waivers or exemptions required to empower it to enter
into and perform its obligations under this Agreement;

FC OB P R 1 — V0 B A B R — V) FoAtod&E FH R BUR . V558 I8 ER
HA R FrvF. A RlReli® e, DAL RERE 25T AU SO E AT 3
FEASRCIT ) X555

7.2.2 this Agreement will, when executed, constitute valid, legal and binding
obligations of the Purchaser enforceable against the Purchaser subject
to and in accordance with the terms herein;

A —E%E, WHBETAR. AEHRAR M LSS, kA
PSR SRS ST 5 A1 HRAT

7.2.3 itis validly incorporated, in existence and duly registered under the laws
of Hong Kong and the entry into and performance by the Purchaser of
this Agreement will not violate or conflict with any applicable laws or the
provisions of its memorandum and articles of association or equivalent
constitutive documents;

KT R BRI RORAL . AFEFF RN, SET7 1T 5L K JBAT A T A
o 1 S B A A AT o P VR A B 2 ) R R A ) () 5 X 2 s S A ) R
JE 3

7.24 it is not insolvent or bankrupt under the laws of its jurisdiction of
incorporation, is not unable to pay its debts as they fall due and has not
proposed or is not liable to any arrangement (whether by court process
or otherwise) under which its creditors (or any group of them) would
receive less than the amounts due to them where any such insolvency,
bankruptcy, inability to pay debts or arrangements would affect its ability
to enter into or perform its obligations under this Agreement; and
AR LV M e B X B9 A, HOFAR R A B i sl ™, RS AT I
WG, HORSEHBURAIEART 28 ol &l ik B e ik /g Al s
2O, Wz, HAARN (BUEFHEARNEEAR) KRBT H NG
AR, BATATI R T I AR . W= T AR S5 B HE A 4
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SO T A I EUB AT A BT LS5 RS [

7.2.5 it has not been, is not and will not be at any time engaged in insider

dealing for the purposes of the Securities and Futures Ordinance
(Chapter 571 of the laws of Hong Kong) in connection with the purchase
of the Sale Shares and the related transactions contemplated under this
Agreement; none of the Purchaser, any of its affiliates nor any person
acting on its or their behalf or under its or their authority has taken or will
take, directly or indirectly, any action designed or which was designed,
or which constitutes or has constituted or might reasonably be or have
been expected to cause or result in, stabilisation or manipulation of the
price of any shares or other securities of the Company.
KT T2 BUAE BK SR AT AR IS 18] 33 AN 23 50 S 85 8 TR A S A W 3L T
TAUBHTHIARRAZ 2 N GIEFR AT 0)  (Frisikpl 586715 fprdia
N FRAL Gy KT7 HARATIR B N 1 AR I sl 48 AR 45 FL el 55 4%
BATFHAEAT N1, B3A B % B R BEOR R BUE I AT 3, T4
ITBh R B T, BN R A R, AT BEA S ER T B
T2 38 A B3 BURS E BRI 1% 2 =) BOAT AT e Ay B LA UE 25 R A

8. INDEMNITY AND GUARANTEE
IREE R AR
Vendor Indemnity
ST 1E H TR
8.1  If there is a breach of a Warranty, which breach directly causes the Purchaser

suffering or incurring a liability, loss, costs or expense, then the Purchaser may
give a written notice to the Vendor in accordance with Clause 12.4, following
which the Vendor shall have a period of no more than sixty (60) clear calendar
days from the date of the written notice to remedy the relevant breach. During
the Curing Period, the Purchaser agrees to, and agrees to procure the Company
to, provide all reasonable assistance, to the extent permissible by applicable law,
to the Vendor in remedying the relevant breach. If by the expiry of the Curing
Period, the relevant breach is not fully remedied, the Vendor shall pay to the
Purchaser (or, if the Purchaser so directs, the relevant Group Company) by way
of damages an amount equal to the reduction in value of the Sale Shares
attributable to the losses or liabilities suffered or costs or expenses reasonably
and properly incurred by the Purchaser (and including, but not limited to, all such
losses or liabilities suffered or costs or expenses (including legal expenses)
reasonably and properly incurred by the Purchaser in disputing, defending,
investigating or providing evidence in connection with establishing its right to be
paid pursuant to this Clause 8.1) , except to the extent that any such losses,
costs, expenses, actions, liabilities or damages have been caused directly and
solely by or have arisen out of the gross negligence, willful default of the
Purchaser. 4 S OR1E, 1% R FIE B S BT S22 80T $ik. ik
ARECHA, ST RIARYE 55 12.4 2% m) S 05 R AR THGE A, 205 207 N H A T E
Kz HEANE IS 7N 1(60) 1 56 % 1 H B3 1] Y AN SR B3 S F T, AEANBOIR A,
ST R SRR, IR R AL 12 A =) R S 07 fd it ad 49 o Vv 9 i — 1) R
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8.2

9.1

10.

10.1

10.2

10.3

OB, AN DG S SR I AR AN RO e T I, AF DR 3 S SR IS R A B e 4
AR M2 RLE ST (BCERTT R I R A F]D) S IERfEE, 7K
BRI A5 T R K07 52 32 M A0UR B DT B A PR A A B A BOT 3L (BFEE
ANBRT K TTAE S ARG A 58,1 5 TN IRAFAS sk I BORI T BEAT . FE

U A R IR 08 P 52 52 1) BT AT 12 S5 4 2R BT A B B 4 3t S50 A BT
S CEARERS D O 1B B B O E A b, B ST E R R B
EEAEE W SEAEM SR A B R SUEREERFERRSN

The Vendor undertakes that it will from time to time and at any time before
Completion, immediately disclose in writing to the Purchaser any event, fact or
circumstance which may become known to it after the date of this Agreement
and which is inconsistent with any of the Warranties or which may entitle the
Purchaser to make any claim under this Agreement.

S AR AN IS BAE 5€ B AT S BT AT ART IR ) 5 37 B RA A TR 2 5K 0 5 8 T A
WA HJE M BARATE A S ol, HAZSE S IS AR ORAIE 2 O AR,
B A BRI T K7 YR AS B tH R AR

LIMITATION OF LIABILITY
ST BR

The aggregate amount of the liability of the Vendor in respect of the aggregate
of all claims by the Purchaser (including all claims by any person claiming
through or under or otherwise in relation to the Purchaser) under or in
connection with this Agreement shall not in any circumstances exceed 100% of
the Consideration.

X SE 7 MR SO A B SR H TR AR (LR AT AT A i id R 4 sl 5K 7
PEH A RER) , SZU7 VAR T A S BUEAR T O R AR S A
100% .

UNDERTAKING
AR

The Purchaser undertakes to the Vendor that the Purchaser shall upon and
subject to Completion comply with all of the Purchaser’s obligations under the
Takeovers Code including but not limited to any obligation to make a mandatory
offer to the holders of Shares pursuant to and in accordance with rule 26 of the
HK Takeovers Code.

ST IS5 AR, K7 LA 58 RS Ja R LA e BSR SE 9 R #, T ST IS < JU R e
WA K7 55, ALFEE AR T4 4 S AR 4 2 B AW < JU 0 ) 26 ] JB 3 4 A\
R R M L R AT 55

The Vendor confirms that immediately following Completion, it nor Mr. Wu will
have no direct or indirect holding in any Shares.

SN, BHESERCRL)E, ST BCR S AE AN AR B R RAT R T B

The Vendor undertakes to the Purchaser that, for a period of 12 months from
the date of Completion, none of the Vendor (and its associates) will become a
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11.

connected person of the Company as defined by the HK Listing Rules.
ST TR, E SR R A N, 2 (REBER A BAS K
A L TR B S iz A R 2 N

CONFIDENTIALITY
R

No Party shall permit or cause the disclosure of any information (other than to
its professional advisers under a duty of confidentiality) which it may have, or
may acquire before or after the date of this Agreement relating to the
provisions of, and negotiations leading to, this Agreement and the performance
of the obligations hereunder except where the relevant confidential information:
ARART —J7 IAAT SOV AR A 0 B HAEA B H A2 AT B2 5, st A o i e B AT
AP ULCTIT 55 HIAH 5 25 3k S #EAT B 50 B 1 1 mT e 411 A BT e BRI HOAR AT 45
B (B ACH PR 5B 5 B RSN BRARASCHLES 5K

11.1.1 at the date of disclosure to the Purchaser or its professional advisers is
publicly known or at any time after that date becomes publicly known
(otherwise than by breach of this non-disclosure undertaking by the
Relevant Personnel,

A [ 3K 77 B0 H A M ) 1 H B 2 H CON A AT A, B 1% H 8 AR
AT A] 9 23 AT R CBRARAA G N 52 i A AN e K D

11.1.2 was not obtained directly or indirectly from the Vendor or from any of the
professional advisers of the Vendor, which was lawfully in the possession
of the Purchaser or the professional advisers of the Purchaser before the
date of disclosure, as evidenced by the written records of the Purchaser
or the professional advisers of the Purchaser;

JFAF B Bk ) 12 5205 BRS J5 BOAE AT L M Bt i) B A, L SE 5 Bk Y
Lol e (A5 T 2D SR, SRR TR HYTET O SO BRI R
NN RERFS SRR

11.1.3was received and/or obtained by the Purchaser or the Relevant
Personnel from a legitimate source and/or was disclosed to the
Purchaser or the Relevant Personnel, in good faith, by a third party owing
no duty of confidentiality towards the Group, any Group Company or the
Vendor or its subsidiaries in respect of such information;

HT SE DT BAH RN G B VR R I B 2/ BRIRAS, K/ B2 =7 % B
KITEA RN R ER, %S =07 iz S BB A X R B AR R B~
] BT L P 2 w0 DR LS

11.1.4 is explicitly approved for release by written authorization of the Group,
any Group Company or the Vendor or its subsidiaries;

CoAE . (E AT 24 ) SR8 7 SR IR 4 ) TR, W W
Kk

11.1.5is required to be disclosed by law, a governmental, supervisory or
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12.

12.1

regulatory authority or stock exchange with competent jurisdiction
(including rules or regulations of such governmental, supervisory or
regulatory authority or stock exchange), or pursuant to a judicial order;
or

BA A ERNERE. BUN . WEIMEBHEZRAE 5 (B35 BUR
B LA BAIE TR 22 53 P R R BGA 0D BRI e, Bl =% dm 2 7 BA
Pea: B

11.1.6 was independently developed by the Purchaser or the Relevant
Personnel whether on its own or jointly with third parties without
reference to the relevant confidential information.

B SE 7 B R N R BAT R ECS SE =7 LR R, HRE S H L%
il o

NOTICES
B

A notice (including any approval, consent or other communication) in connection
with this Agreement and the documents referred to in it:

AU LR SO S HE R CRLARAR I AE . (Rl B AIE D

12.1.1 must be in writing;
W LA T T 3

12.1.2 must be left at or delivered by courier to the address of the addressee or

sent by pre-paid (airmail if posted to or from a place outside Hong Kong)
to the address of the addressee or sent by email to the email address of
the addressee in each case which is specified in this Clause in relation to
the Party to whom the notice is addressed, and marked for the attention
of the person so specified, or to such other address or facsimile number
in Hong Kong or marked for the attention of such other person, as the
relevant party may from time to time specify by notice given in accordance
with this Clause.
B LE B PR PR A2 A A ANk, B PATUS RS B A A (@ A R A S
BEAMEIHB AR, DA DT SRR ik e AN ik, B A S A U A
R HB I ORI O &, WODGE R — J7 B BB AF Mk 201 T A 26350
A N FRE N L, BURIER 2 9¢ —J7 AN I AR A 5% k48 € 1)
AN T B At I B S A, IRERZ AN R

The relevant details of each Party at the date of this Agreement are:

TP H H1% 7 KRR -

The Vendor s/
Address: Unit 216, 2/F., Mirror Tower No. 61 Mody Road
Huhk . Tsim Sha Tsui East Kowloon, Hong Kong

B IRIR A HIE61 5 i e 0216216 %
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12.2

12.3

12.4

Email: ly1826@163.com

RS »
Attention: Lang Ying
LN I

The Purchaser3 /5
Address: 16th Floor, Kangda Fortune Centre, 161
Huhk . Changjiang West Road, Huangdao District
Qingdao City, Shandong, the PRC
[ L 2R T 8 T R I XYL T R 1615 JF R

P16k
Email: HKSK6688@126.com
FELHIR -
Attention: =
N

In the absence of evidence of earlier receipt, any notice shall take effect from
the time that it is deemed to be received in accordance with Clause 12.3.

B A B F U R A UEYE U AR 0 S AR P 57 13.3 2% T AW S e e (]
A3

Subject to Clause 12.4, a notice is deemed to be received:
FESA2 AR T, AIE S ZME U 9 i3«

12.3.1in the case of a notice left at the address of the addressee, upon delivery
at that address;

QA gt B AR RO N BB hE, DU 8 % A 1 Ui IR A B 5

12.3.2 in the case of a posted letter, on the second day after posting or, if posted
from a place outside Hong Kong, the seventh day after posting; and

AR A AE AT, WILESS R A R A SR RGO E] s oy AR 854k
A ISR, RS S AR R &

12.3.3in the case of an email, at the time of transmission (provided that the
sending party does not receive a failure of delivery report or the
equivalent).

o R, DU AR S N R IR B R B A2 IR T AR BIE A R I
DS ACIE S G DI

A notice received or deemed to be received in accordance with Clause 12.1
above on a day which is not a Business Day, or after 5pm on any Business
Day, shall be deemed to be received on the next following Business Day.

ﬁﬁLI%m1$ FEAR AR H BT AR B R 45 55 2 sl e 21
R, NAEANTE N — AR Bl
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12.5

13.

13.1

13.2

13.3

A notice given or document supplied to the Vendor in accordance with the
details specified for the Vendor above shall be deemed to have been given or
supplied to the Vendor to whom such notice is addressed.

ARAE b SR8 B RS2 07 VRAHBOR ) 3205 & H B8 R BB SRR R S, N 2
[ AT 38 0 ) 2 05 K B g i

MISCELLANEOUS
AT

This Agreement shall be binding on and be for the benefit of the successors and
personal representatives of the Parties, but no Party may assign any of its rights
or obligations hereunder without the prior written consent of the other Parties.
APV B TT I AAN A NEEB BH LR T), JFUHONZmA, HRE S
— I FE B FE, AR5 ARG FAE A W BT AT A BOR B 55 .

Each of the Parties confirms that this Agreement represents the entire
understanding, and constitutes the whole agreement, in relation to its subject
matter and supersedes any previous agreement between the Parties with
respect thereto and, without prejudice to the generality of the foregoing,
excludes any warranty, condition or other undertaking implied at law or by
custom, usage or course of dealing.

BTN, A BARTR XS B AR5 B 4 A E AR B M BOREAR AL, JRBUAR S T 2
ﬂ%ﬁﬁﬁ%a%&ﬁ%wwu FEASJRlA A3 2% SC ) — PR SR T, HRBR
R B0, SRS S A RS AR TR E . S PR A R 3

Each Party confirms that:

HITHN

13.3.1in entering into this Agreement it has not relied on any representation,
warranty, assurance, covenant, indemnity, undertaking or commitment
which is not expressly set out in this Agreement; and
FEAT SEAHISCR I AR ARG AR B3 o BH 1 1 BH AT TR . ARAIE
R B IREE . AR EURHE: &

13.3.2in any event, without prejudice to any liability for fraudulent
misrepresentation or fraudulent misstatement, the only rights or
remedies in relation to any representation, warranty, assurance,
covenant, indemnity, undertaking or commitment given or action taken in
connection with this Agreement are those pursuant to this Agreement
and for the avoidance of doubt and without limitation, no Party has any
other right or remedy (whether by way of a claim for contribution or
otherwise) in tort (including negligence) or for misrepresentation
(whether negligent or otherwise, and whether made prior to, and/or in
this Agreement).
ARG LT ET%Wﬁﬁﬁﬁ%kﬁkﬁﬁﬁﬁaﬁﬁtmﬁﬁ%
TR E T, S E B IR R . fRIUE. Ok 3. TR
ﬂm&%ﬁ&mﬂ%ﬁﬁﬁﬁzﬁ%ﬂﬂ&%ﬁﬁﬁﬁuﬁwu%ﬁ%
NI o G B 1] S AN SZATATT BR A BT AL R, AR AT — D5 I AR BT N
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(WA 2D BRI (AR B G B IR, S AR EA
W HT S/ BAEAR PR AR AR BN Bk BTk (A2
R STE D H B AR T FO

13.4 The Vendor shall pay all costs and expenses (including legal fees and personal

13.5

14.

14.1

tax liabilities, if any) in connection with this Agreement and any matter
contemplated by it. Without limiting the generality of the foregoing, the Vendor
shall pay:

275 N ARAE 5 AR FAUL 8 AT AT S B S I TR A SO 3 (L FE i o
A NS5, WA o AEANRIRFGE R E B — BRI T, 205
IVS-ZNE

13.4.1 all Hong Kong buyer’'s ad valorem stamp duty payable in respect of the
purchase of the Sale Shares;

S SR 5 JB AR i IS AR B BT AT A s SR XA ENTE R 5

13.4.2 all such amounts of buyer’s brokerage, buyer’s Stock Exchange trading
fee and buyer's SFC transaction levy as may be payable in respect of
the purchase of any Sale Shares transferred to the Purchaser through
CCASS;

HUIE I b 55 5 2R G ¥ 2 S e P N S AT AR 1 65 T3 T LA R B A
KRB FFIRA A5 B SR GAE R A8 S AL

13.4.3 all Hong Kong seller's ad valorem stamp duty payable in respect of the
sale of the Sale Shares; and

st HH B B I AR T LA ) BT AT A s S S BITE R s

13.4.4 all such amounts of seller's brokerage, seller's Stock Exchange trading
fee and seller's SFC transaction levy as may be payable in respect of the
sale of any Sale Shares transferred from the Vendor through CCASS.

13.4.5 witide il v S 45 55 2 Gt v <2 7 e 7 FL T L A A AT A B B T A ) BT A
SRAAY . LI 5 T JEEFAE R R A AL .

This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be an original, but all of which shall
together constitute one and the same instrument.

R BAT B FAEATHE R BIA, B0 BIAAEREE AL G BN R, Erh
AR R R IR) — 9 S

GOVERNING LAW AND JURISDICTION
BIRIEHR K ANAE R

This Agreement shall be governed by and construed in accordance with Hong
Kong law and each of the Parties hereto irrevocably submits to the non-
exclusive jurisdiction of the courts of Hong Kong and agrees that any
proceedings arising hereunder may be served on it at its address shown in this
Agreement.
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AU 52 A HE IR A R PR L RE, AW 0% U5 AN U 3t 45 32 A VA B 11
FEBA FNEE LG IF R SAR R A PB4 VR P SR B T ik ik &2
HAF AT L.

14.2 No person, other than the Parties has, or may or will have, any rights under the
Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the Laws of Hong
Kong) to enforce, make or pursue any claim, or enjoy any benefit under any
provisions of this Agreement. Application of the Contracts (Rights of Third
Parties) Ordinance is hereby expressly excluded.

AL T4k, AR AR . ATREINA BLRNA (&2 (36 = BUM) 261D
(EHEBIE6235) N IEMACR], LREIAT. SRIHBOEREM AR, Bl
P AR HAEAT SR EHAE M A 2t Frab AERER (B4 CGE=2BCR) %461
M

The Vendor irrevocably appoints the Company of Unit 216, 2/F., Mirror Tower
No. 61 Mody Road Tsim Sha Tsui East Kowloon, Hong Kong as its agent for
service of process in relation to any proceedings before the Hong Kong courts
in connection with this Agreement.s2 75 AN ol flEH U Z B0 T F S LRI IR A M

E61 5 L2216 E i A ], w5 AP NAT S IR AT i A VA B o
R PP AR iR R e SO AN

15. Third Party Rights
B=FBH

Unless expressly provided to the contrary in this Agreement, a person who is
not a party to this Agreement may not enforce any provision of this Agreement
under the Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the
Laws of Hong Kong). Furthermore, notwithstanding anything in this Agreement,
no variation (including any release or compromise of any obligations),
cancellation or termination of this Agreement requires the consent of any third
party.

FRAEAS Up 5 A I SCHIAR SO SE 15 A B IR AR AR 0 — 7 N A TR €
FY) CH=FBHD 61y CGEBEGISE 623 &) siiil AT A bl BAEMT 5630
» AR AR BCA AT E , AR S B CRLAEAT AR DA O A R 5%
) W L A TSR 6 =F R .

16. Governing Language

EHIES

This Agreement is written in English. If this Agreement is translated into another
language, the English version shall prevail.

YA SRS . A AR R RS B OO RN e
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1.1

1.2

1.3

1.4

2.1

SCHEDULE 1
PR —
WARRANTIES
TRAE

The Sale Shares
GiER=3i iy

The Vendor is the beneficial owner of the Sale Shares.
SETT N ER A I SE A N

The Sale Shares held by the Vendor are free of and are not subject to any
Encumbrances.

ST AT BRI AN B A AR AT P BUSE IR AN SEAR AT P B AH T R

The Vendor has obtained all applicable governmental, statutory, regulatory or
other consents, licences, authorisations, waivers or exemptions required to
empower it to enter into and perform its obligations under this Agreement.

S EBARIT RN VISR BUG . e WEBEBFEE. FYE. &AL %k
o e, DU RENE ST A WSO F AT AR AR TR 1 55 -

The Vendor is or will at Completion be beneficially entitled to or is otherwise able
to procure the transfer of the legal and beneficial title of the Sale Shares.

ST SRR SN L SE bR 5T BORE SE PR AT 8 B BB Oy ARVR A S 32 ab T AT AL, BIE
{2 % F HT A AU FE 75 o

The Vendor
S

The Vendor represents and warrants to the Purchaser that:
S 18] K J7 WRIR JARAIE -

(@) this Agreement will, when executed, constitute valid, legal and binding
obligations of the Vendor enforceable against the Purchaser subject to
and in accordance with the terms herein;

KN —ALEE, WMBA R SR RLR T L%, FFaRA
PSR SF K ) 3K 7 B AT 5

(b) it is validly incorporated, in existence and duly registered under the laws
of British Virgin Islands and the entry into and performance by the
Vendor of this Agreement will not violate or conflict with any applicable
laws or the provisions of its memorandum and articles of association or
equivalent constitutive documents; and
277 AR 9 J 4 IR BURE By BRNERA RUROL . AP IERGEN, HSEJy
AT S JBAT A D PR A 2 S SR AR AT i P VAR B 8 w) AR B ) 5
RO E s M



2.2

2.3

(c) it is not insolvent or bankrupt under the laws of its jurisdiction of

incorporation, is not unable to pay its debts as they fall due and has not
proposed or is not liable to any arrangement (whether by court process
or otherwise) under which its creditors (or any group of them) would
receive less than the amounts due to them where any such insolvency,
bankruptcy, inability to pay debts or arrangements would affect its ability
to enter into or perform its obligations under this Agreement;
RRAE HAE A AL B XA, FOFAR T R R Bmi ™, RERS STAT 3
W55, H AR BURAIEAE T 224 (il il id vk B fe ik fe HoAt )y
2O, Wz, LN (BUERIGAARA) KRR T NS
SEPIEI, HARM T IEG . 7= TS RS Bz Hi A 2
ST AT AWM BB AT A TP L HIRET) -

Neither the execution nor performance of this Agreement (or a document to be
executed on or before Completion) will result in or amount to, a violation or
breach by the Vendor or to the best knowledge of the Vendor, a member of the
Group of any applicable law, or constitute a breach by the Vendor or to the best
knowledge of the Vendor, a member of the Group of any contract, agreement,
articles of association, constitutional documents undertaking or commitment to
which the Vendor or to the best knowledge of the Vendor, any member of the
Group is a party, provided that any necessary consents or waivers will have
been obtained from relevant third parties before Completion.

AP (BT 58 AR SE B Hi 2525 AR SO ) RS BB AT H AN 2 S B i)
277 AR 1A R (H5 32 07 BT ) i e B UATE AR o VA Bk i 52 BB 1A e
(9 <27 v k) e A0 =2 7 A L e B3 (B S 05 B R PE N — T AR & 20 il &
AR SRRSO AR BRAE,  (H TSR A 58 K SR Z R © AR 9R 28 =7 BUAS
GROPYE A ICIFNEIE

Save for the outstanding loan(s) owed to the Vendor by:
R 1R BN RS2 5 AR AEHE B

2.3.1 Dby the Company in the amount of approximately RMB56.47 million
(equivalent to approximately HKD61.72 million) as of 30 September
2025; and
1202549 30 H, A RMRMANKT 5,647 it (r&5416,172
I s K&

2.3.2 Dby Tian Yuan You Shan Co, Ltd, a wholly-owned subsidiary of the
Company, in the amount of approximately RMB47.54 million (equivalent
to approximately HKD52.96 million) as of 30 September 2025.
20254 9 H 30 H, Zz2w #4451 g 2 =) Koo 356 BRA =] R 1)
ZINR T 4,754 Jiot (54 5,296 JiEI0) .

there is no outstanding indebtedness on any account whatever owing by any
Group Company to the Vendor or its affiliates or by the Vendor or its affiliates to
any Group Company as of 30 September 2025.

SRR A A 5 R A T 0], PASETT BRI AR SRR AR ZH, +
2025 9 H 30 HIAFAEATATRAZST S5 .



3.1

3.2

3.3

Litigation
YFi

Save as disclosed in the announcement of the Company at the HK Stock
Exchange website, the Singapore Stock Exchange website, and the Company's
website, to the best knowledge of the Vendor, no member of the Group is
involved, or has been involved within the last five (5) years in civil, criminal,
arbitration, administrative or other proceedings (the “Proceedings”) in any
jurisdiction with a value of more than HK$1,000,000 in aggregate.

SRAS N m] T ARG 2 5 B Wi« TN SE 5y B W ki b S 2 i) X sl BT A 2 5 95 e
IR, 207 B, RBIEOR T B T 2 1.(5) 4 WA (AT ) VA8 FE
X ¥ A E#EE HK$1,000,000 2 R, FIHE. . 7B HARE R F
C [EEERF] D .

To the best knowledge of the Vendor, no Proceedings in any jurisdiction is
pending or threatened or expected and there are no facts or circumstances
which are likely to give rise to any such Proceedings, by or against any member
of the Group.

P SE 7 BT, ATAT AR I SR B AEAT AT RR R X N SR B BT R R A AT AT A 1R
B2 B R VR R e, DA AR AE P 6 B ] 45 [41 R 53 $R it B B 0 4
ATV P 1) S S A V0L

To the best knowledge of the Vendor, there is no outstanding judgment, order,
decree, arbitral award or decision of a court, tribunal, arbitrator or governmental
agency in any jurisdiction against any member of the Group.

P 207 B, ATATEE A B A TEATATT eV E R X N AR ARG . AhEE . fib
SEBUR IR BT X A AR R A dr s A Ak Bl E .

Information

=3
ﬁ I

The Vendor and the Group have disclosed documents and information to the
Purchaser as it has requested. All information which has been provided or made
available to the Purchaser or any of its agents, employees or professional
advisers in connection with the matters contemplated in this Agreement in the
course of negotiations or investigations leading to this Agreement was true and
accurate in all material respects and not misleading in any material respect, and
did not omit any material fact when given and remains so as at the date of this
Agreement. No representation or warranty given contains any untrue statement.
275 R AR B CN K7 R ) He B S KB R o FE 9 S BB BE 4T B b 7
AR, A PMGLE A R ST BT AT AN L 53 B b ] i A3
[T 135 SR T A KT TR A9 B2 S Wy, L AT oKy T S L e
DA R ARG B AT B AR (T B S, AR H 81 B2 anstt. AR
R BARUE R A B RS2 R

Interest in Competing Business
P i A ada 0L &tk




Except for shares in listed companies held for investment purposes, the Vendor
has no interest (whether as a shareholder, creditor, director, employee or
consultant) in any other business or entity which competes with the Group.
R Bt H T REA 1 BT 2w e db, 207 WA EARAT HAth 5 AR 56 4 ik 55
BRI A AT G (AR RAENIBR . AN FH . R i) .

Insolvency

Tt frife

No petition has been presented, no order has been made or resolution passed
for the winding up of the Company and to the best knowledge of the Vendor, of
any member of the Group, or for the appointment of a liquidator or a provisional
liquidator to the Company and to the best knowledge of the Vendor, of any
member of the Group. No receiver or administrative receiver has been appointed,
nor any notice given of the appointment of any such person, over the whole or
part of the Company’s business or assets and to the best knowledge of the
Vendor, of any member of the Group’s business or assets.

BAEZA T SAR R SR (LD FERBONZA 7 KRR (4
STTHTRD RHE RN B AN AR AAEAT 23 A AT & BUE I AT
IR A ZA A AR (ESZTT A A sl 4 Ik 55 Bl 5t -
TARARAT S N BT BURE NSO ZATATAT 2558 N\ & AR AT E 5



SCHEDULE 2
[y -
GROUP CHART
ESLP

China Kangda Food
Company Limited

75%

4556 55%

100%

100%
i

\ 1009

75%

25%

1009

I Chicken
[ Rabbit
[0 Processed food
N Others/Inactive



IN WITNESS whereof this Agreement has been entered into the day and year first
above written.

CAREAE <7, AP T A SCE $H 13T .

VendorE /7

SIGNED by Lang Ying
duly authorized, for and on behalf of
ZENITH HOPE LIMITED

I S BARR R A&
RERMBHRAF

in the presence of:
WAL

~— e e S S N S

4

k%xJ her

Witness
BB S NI WAEN

Ko

£
3
&

Name:

Pt



Purchaser ;27‘3_‘
SIGNED by Gao Sishi

for and on behalf of

HONG KONG SHENG YUAN
HOLDING CO., LIMITED
FRERUNR o B r 2R &
REREBRIRERA R AT

inthe presence of.

WAIE ©

A
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S .

v\/itn ess
BBNL KNI WAEN
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Name:
k4.






