YEUNG SIU CHEONG
(m>E)D

AND

TAM JAI INTERNATIONAL CO. LIMITED
(RRAT B PR A F])

Certain personal information contained in this document has been redacted.
The remaining information is considered as adequate by (i) the Company
and its directors and (ii) the financial adviser to the Company for the
purpose of disclosing the nature and significance of this document, and for
the Company to fulfil its relevant disclosure obligations under the Codes on
Takeovers and Mergers and Share Buy-backs.



THIS AGREEMENT is made on the 31st day of May 2023.

BETWEEN:

(1) TAM JAI INTERNATIONAL CO. LIMITED ( % 17 [ B 4 PR A 7] ), whose
registered office is situated at 8th Floor of D2 Place ONE, No. 9 Cheung Yee Street,
Cheung Sha Wan, Kowloon, Hong Kong (the “Company”); and

?) MR. YEUNG SIU CHEONG (#37/V &) (Hong Kong identity card number:

WHEREAN:-

(n In this Agreement, the “Group” shall mean the Company and its subsidiaries from time
to time, and the expression “subsidiary” shall have the meaning assigned thereto by
section 15 of the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) or any
modification or re-enactment thereof.

2 The Executive Director has been appointed as an executive director of the Company.

3) The parties hereto have agreed to enter into this Agreement on the terms and conditions

hereinafter appearing.

NOW IT IS HEREBY AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Except where the context otherwise requires, in this Agreement, the following terms and
expressions shall have the respective meanings set outbelow:

“Appointment” means the Executive Director’s appointment in accordance with Clause
2 of this Agreement;

“Articles of Association” means the articles of association of the Company, as amended,
supplemented or otherwise modified from time to time;

“associate” shall have the meaning ascribed to it under the Listing Rules;

“Board” means the board of directors of the Company and any board committees
established by the board of directors of the Company;

“Business” means the businesses operated by any members of the Group from time to
time;

“Companies Ordinance” means the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong) , as amended, supplemented or otherwise modified from time to time;

“Confidential Information” means all confidential or business-related information,
technology and records (whether held in any form) that are confidential or not known to
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1.3

1.4

the general public, including (without affecting the above general principles) all
procedures, designs, specifications, pictures, data, tools, equipment, marketing plans,
inventions and instructions; all customer lists, supplier lists, sales information, sales,
organization, transaction, financial, business plan and budget information; all technical
or other professional and computer software; and all accounting and tax records,
communications, instructions and inquiries;

“Group” means the Company and its subsidiaries;
“Hong Kong” means the Hong Kong Special Administrative Region;

“Listing Rules” means the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

“PRC” means the People’s Republic of China, but for the purposes of this Agreement
only, excludes the Hong Kong Special Administrative Region, the Macau Special
Administrative Region and Taiwan;

“SFO” means the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong), as modified or re-enacted from time to time;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“subsidiary” shall have the meaning assigned thereto by section 15 of the Companies
Ordinance; and

“Trade Secret” shall mean any information, technical data, materials, or know-how,
including but not limited to, research, product plans, products, ingredients or raw
materials (including, but not limited to, quality standards, prices, procurement sources,
manufacturers, contents and composition thereof), manufacturing processes, the finished
products and quality standards thereof, recipes, formulation, or samples related to or
utilised in the soup base for the Yunnan rice noodles dish, the seasoning for the chicken
wings spice mix or the sauce base for the snack condiment served at the restaurants
operated by the Company and its subsidiaries that (i) derives independent actual
economic value from being not generally known to, and not being readily ascertainable
by proper means by other persons who can derive economic value from its disclosure;
and (ii) such value is sought to be preserved in this Agreement by maintaining its secrecy.

In this Agreement, references to “Clauses” are to clauses of this Agreement. The
headings to the Clauses are for convenience only and shall not affect the interpretation of
this Agreement.

In this Agreement, references to one gender shall include the other genders; references to
“persons” shall include any individual, partnerships, company, bodies corporate and
unincorporated associations; and references to the singular shall include the plural and
vice versa.

The definitions and interpretations under section 2 of the Companies Ordinance (where
the context requires) shall be applicable to interpreting the language in this Agreement.
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APPOINTMENT

The Company agrees to appoint as an executive director of the Company in accordance
to the provisions of this Agreement and the Executive Director agrees to serve as the
executive director of the Company in accordance to the provisions of this Agreement.

Subject to Clause 6 and the requirement under the Articles of Association for a director
to retire from office by rofation at least once every three years at the annual general
meeting of the Company, the Appointment shall be for an initial term of three years
commencing from the date of appointment (or re-designation).

The Executive Director represents and warrants that she is fully capable of and not bound
by or subject to any court order, agreement, arrangement or undertaking which in any
way restricts or prohibits her from entering into this Agreement and to perform all
obligations and duties hereunder.

EXECUTIVE DIRECTOR’S DUTIES

The Executive Director hereby undertakes that during her term of employment, she will
faithfully, diligently and to the best of her skill and ability perform and carry out such
duties and responsibilities as the executive director of the Company and in the best
interests of the Company.

Without prejudice to the general principle set out in Clause 3.1:

(@) the normal working place for the Executive Director is Hong Kong or other parts
of the world which the Company may reasonably require;

(b) the Executive Director undertakes to the Company that she will comply with the
Companies Ordinance, Articles of Association, this Agreement, the shareholders’
resolutions of the Company, the board resolutions of the Company, the Listing
Rules, the Codes on Takeovers and Mergers and Share Buy-backs issued by the
SFC, the SFO and all other relevant and applicable laws, rules and regulations;

(© during her term of employment, the Executive Director shall be directly
responsible to the Board and at the request of the Board, she shall provide the
Board with relevant information on the Company’s affairs and abide by the
reasonable and lawful regulations and resolutions of the Board;

(d during her term of employment, the Executive Director shall devote herselfto the
Company’s business, rights and interests and attend to the Company’s business
in person during normal business hours and at other times as reasonably required
by the Company;

() during her term of employment, the Executive Director shall comply with all of
the Company’s applicable policies, rules and regulations regarding the
Company’s senior management and directors;
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the Executive Director shall at all times keep the Board promptly and fully
informed (in writing if so requested) of her conduct of the business or affairs of
the Company or the Group and provide such information and explanations as the
Board may require in connection therewith;

the Executive Director must abide by fiduciary duties when exercising the rights
granted to her by the Company, and must not place herself in situations where her
own interest and obligations may conflict. This principle includes (but is not
limited to) fulfilling the following obligations:

() exercising the right for the purpose specified when the right was granted;

(i) personally exercise the discretionary rights granted to the executive directors
of the Company under the Articles of Association and must not be
manipulated by others;

(i) save as provided under the Articles of Association, regulations which permits
this without violation of the Listing Rules or otherwise approved by the
Company’s shareholders at a general meeting, not to enter into any contracts
or conduct any transactions for herself and/or her associates with any member
of the Group in any way;

(v) not to use assets of the Group for personal gain in any way;

(v) the Executive Director or their associates shall not deprive the Group of any
of its assets, including but not limited to the Group’s business opportunities;
and

(v not to use the Executive Director’s position in the Company for personal gain
for herself or for itsassociates.

during the term of her employment, the Executive Director shall not serve as an
employee, consultant or agent of any other company (save for any members of
the Group), unless with the written consent of the Company; and

if the Executive Director concurrently serves as a member or chairman of the
Company’s nomination committee, she shall regularly review the Board’s
structure, number of members and composition of the Board and make
recommendations on any changes to the Board which are intended to satisfy the
Company’s strategies.

REMUNERATION

The Executive Director shall not be entitled to a director’s fee for performing her duties
under this Agreement. The Executive Director may be entitled to other remuneration
(including fees, salaries, allowances and benefits in kind, share-based payments,
performance related bonuses and pension scheme contributions) payable by the Company
to the Executive Director in her other capacities held in the Group (if any). The Executive
Director’s fee may be adjusted according to the recommendation of the Company’s
remuneration committee. Insofar as the Executive Director performs her duties as an
executive director of the Company, the Company should subscribe for insurance from a
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reputable insurance company and maintain directors’ liability insurance at all times
during the term of her employment.

EXPENSES
The Executive Director may:

(@) After production of receipts or other evidence satisfactory to the Board, be
reimbursed for any properly and reasonable expenses incurred by her in connection
with performing her duties under this Agreement or in connection to business-related
duties;

(b) participate in the medical and accident insurance plans that the Company enrols its
senior management members in from time to time, subject to its terms and conditions
(as amended, modified or supplemented from time to time); and

(¢) register and participate in the retirement plans adopted by the Company for the
welfare of its employees, subject to the relevant terms and conditions (as amended,
modified or supplemented from time to time).

TERMINATION

Any party to this Agreement may terminate this Agreement by giving no less thanthree
(3) months of written notice to the other party. In accordance to Clause 6.2(b), if the
Company terminates this Agreement, the Company may choose to pay the Executive
Director payment of salary of up to three (3) months in lieu of written notice.

Without prejudice to any accumulated (if any) rights or claims by any party under this
Agreement, the Company has the right to terminate this Agreement without prior
compensation under the following circumstances:

(@ if the Executive Director is incapacitated or prevented from performing her duties
under this Agreement due to illness, injury or accident for ninety (90) consecutive
days or accumulated ninety (90) days in any twelve (12) months, the Company
may give not less than one (1) month's notice to terminate this Agreement. If the
Executive Director provides the Company with a medical certificate satisfactory
to the Board within the time therein the notice issued in accordance with this sub-
clause (a) to certify that she has fully recovered, and there is no reasonable reason
to believe that the sickness will recur, the Company must withdraw the notice.

(b) the Company may terminate the Executive Director’s employment immediately
under the following circumstances:

@ the Executive Director commits any gross negligence or intentional or
persistent breach of any clause under this Agreement (where such breach
is capable of remedy but the Executive Director fails to remedy such
breach within thirty (30) days after being notified in writing by the Board
to do so);

(i) the Executive Director commits any dishonesty, grave misconduct or

5
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(iif
(v)

)

(Vi)

(vi)

(vii)

)

®

(xi)

wilful negligence in the discharge of her duties hereunder (in the case of
a breach which is capable of remedy but the Executive Director fails to
remedy such breach within thirty (30) days after being notified in writing
by the Board to doso);

the Executive Director being a person of an unsound mind;

the Executive Director becoming bankrupt or having made any
arrangement or composition with her creditors or has a receiving order
made against her;

the Executive Director is guilty of conduct that will likely bring herself or
any member of the Group intodisrepute;

the Executive Director being prohibited by any laws, rules or regulations
for performing her duties hereunder;

the Executive Director persistently refusing to carry out any reasonable
and lawful order given to her by the Board or persistently fails to
diligently attend to her duties hereunder.

the Executive Director improperly divulging to any unauthorised person
any Confidential Information or any Trade Secret or details of the
organization, business or clients of the Group (provided that such
information is not in the public domain generally at the time of disclosure);

the Executive Director be convicted of any criminal offence (other than
an offence which in the opinion of the Board does not affect her position
as a director of the Company or her performance of the duties hereunder);

the Company has the right to terminate this Agreement under common
law without notice for any other reason;or

upon retirement by rotation pursuant to the Articles, the Executive
Director is ineligible for re-election to office or is otherwise not re-elected
to office by the Company’s shareholder.

If the Company terminates this Agreement pursuant to Clause 6.2(b), the Company shall
be entitled to suspend the Executive Director’s duties and the suspension period shall be
determined by the Company. The Company shall be entitled to determine whether to
suspend the Executive Director in full or in part with or without payment of remuneration
during the suspension period.

Regardless of the reason of termination of employment, the Executive Director shall:

(@) immediately return all Confidential Information and all books, records,
documents, notes, raw materials, information, credit cards, correspondence
information, accounts and other properties in her possession to the Company;

b) not claim to be related to the Company or the Group after termination;
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undertake to sign any required documents including the notice of resignation of
director and assist the Company in notifying the Companies Regisiry of Hong
Kong; and

undertake to assist the Company in informing the Stock Exchange, explaining
such reason and provide any information and/or documents as requested by the
Stock Exchange.

Termination of the Executive Director’s appointment hereunder shall be without
prejudice to any rights which have accrued at the time of termination or to Clauses 7, 8,
9, 13 and 14 (all of which shall remain in full force and effect after the termination of this
Agreement or the Appointment).

RESTRICTIONS ON OTHER ACTIVITIES BY THEEXECUTIVE DIRECTOR

During the term of the Executive Director’s employment by the Company and for a
period of 12 months after the termination of her appointment, the Executive Director:

@

®)

©

@

©

®
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will not directly or indirectly be engaged in or concerned with or interested in any
business within any geographical area from time to time in which the Group
conducts or has plans to conduct such business in, which is in any respect in
competition with or in opposition to any business being carried out by any
member of the Group at any time during her employment hereunder or at the time
of the termination of her employment hereunder, unless otherwise agreed
between the Executive Director and the Company;

shall not solicit any business from any other person or company who has dealt
with or was negotiating with the Company or members of the Group during her
employment hereunder or at the time of termination of her employment for her
own benefit or for the benefit of any other person;

shall not directly or indirectly employ any directors, managers, employees or
consultants of the Group during her appointment as an executive director of the
Company;

shall not persuade or encourage any directors, managers, employees to leave
any member of the Group (regardless of whether such persons will breach their
employment contract by leaving the Group) for her own personal benefit or for
the benefit of any other person;

shall not to use or procure the use of any names of the Group or any imitation
names of the Group in her own capacity or jointly with any other person;

shall not to make any false or misleading statements about the Group at any time;

with respect to the Confidential Information and Trade Secret that the Executive
Director may come into contact with during the course of providing services or
carrying out her duties under the Appointment or from the Board, the Executive
Director hereby agrees that, except for relevant rules and regulations or
requirements of the Listing Rules, she shall not disclose any aforementioned
Confidential Information and Trade Secret to any other person; and
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10.

(h) all notes, memoranda, records and written records written in relation to the
business, the transactions or transactions conducted by it, or in relation to the
transactions or transactions conducted by any customer or customer of the Group,
are and will continue to be the basis Group property shall be transferred to the
Company upon request from time to time (or other companies in the Group as
necessary), and the above items shall not be retained under any circumstances
when the Executive Director leaves the Company and terminates her director
duties.

Each undertaking in Clause 7.1 shall be treated separately and interpreted individually.
CONFIDENTIAL INFORMATION AND TRADE SECRET

During or after expiry of the term of employment, the Executive Director shall not engage
in any of the following behaviour (without time limit):

(a) use, take away, conceal, destroy or retain any Confidential Information and Trade
Secret for her own advantage or any other advantage;

(b) disclose any Confidential Information and Trade Secret to anyone (except any
employee of the Company with the right to know such information or any member of
management); or

(c) disclose any unauthorised Confidential Information and Trade Secret due to
negligence, lack of due diligence or lack offocus.

At the request of the Company from time to time and upon termination of this Agreement,
the Executive Director shall immediately return to the Company (or any company
designated by the Company) all notes, memoranda, records and documents created by
the Executive Director during her term of employment. All such items are and shall
remain property of the Company and the Executive Director shall not retain any copy
thereof.

REASONABLE RESTRICTIONS

Although both parties are of the view that the restrictions contained in Clauses 7 and 8 in
this Agreement are reasonable under all circumstances, but if due to unforeseen technical
reasons, such restrictions may be invalid, therefore the parties agree and announce that if
such restriction will be invalid at any time when it reasonably exceeds the Company’s
interest, but if certain words and sentences are deleted or if the relevant time period (if
any) is shortened under Clauses 7 and/or 8 in this Agreement, the relevant restriction can
be established and such restriction will be modified as needed to retain their effectiveness.

SEVERABILITY
Ifany of the provisions in this Agreement are found to be invalid, illegal or unenforceable

by any applicable laws, regulations or competent courts, such invalidity, illegality and
unenforceability shall not affect the remaining provisions of this Agreement.

272111327v.1
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WAIVER

Time is of the essence to this Agreement. If any party to this Agreement fails to exercise
or delays in exercising any power, right or remedy hereunder under this Agreement, it
will not constitute as a waiver or prevent further exercise of that or of any other power,
right orremedy.

Each party’s rights and remedies under this Agreement are cumulative and in addition to,
not exclusive of any other rights or remedices otherwise available to that party.

FORMER SERVICE AGREEMENT

This Agreement shall take effect on the date of signing by both parties. This Agreement
will replace and supersede any previous or existing service agreement or arrangements
made orally (whether on a legal or formal basis) or in writing between the Company and
the Executive Director in relation to the Appointment before signing this Agreement.

The Executive Director hereby confirms that she has not filed any sort of claims against
any member of the Group, and without affecting the generality of the aforementioned
clauses, she further confirms that she has not terminated any previous service agreement
claims against any members of the Group.

12.2 Without the written consent from both parties to this Agreement, the terms of this

13.1

13.2

Agreement shall not be modified, altered, revised or supplemented. The rights and
obligations of the Executive Director under this Agreement may not be transferred, varied

Any notice given under this Agreement to the Executive Director may be delivered to the
Executive Director’s address and e-mail address provided in this Agreement by registered
mail or e-mail; and any notice given to the Company may be delivered to the Company’s
registered office in Hong Kong at the time.

To the Company:

Address: 8th Floor of D2 Place ONE, 9 Cheung Yee Street, Cheung Sha Wan, Kowloon,
Hong Kong

Attention: Company secretary of the Company

Any notice being sent by post, the notice shall be deemed to have been delivered one (1)
day after the day of despatch (excluding Sundays and public holidays). Properly filling
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in the address and sending it by registered mail (postage paid) will constitute as proof that
notice has been served.

All notices and communications that needs to be delivered or issued under this Agreement
must be issued in writing.

JURISDICTION AND CHOICE OF LAW
This Agreement is governed by and shall be construed in accordance with the laws of
Hong Kong and the parties hereto irrevocably submit to the exclusive jurisdiction of the

Hong Kong courts in the determination of any dispute arising hereunder.

[The rest of this page is intentionally lefi blank]



IN WITNESS whereof the parties hereto have set their respective hands the day and year first
above written.




SIGNED by )
YEUNG SIU CHEONG )




