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DEFINITIONS

In this Circular, the following definitions apply throughout unless otherwise stated.

Companies, Organisations and Agencies

“CDP” : The Central Depository (Pte) Limited

“Company” : Forise International Limited

“Group” : The Company and its Subsidiaries

“IFA” : Tata Capital Markets Pte. Ltd., the independent financial

adviser to advise the Independent Directors in respect of the
Proposed Disposal as an interested person transaction

“Sale Entities” : The operating subsidiaries of the Company (both directly and
indirectly owned) in the manufacturing segment of the Group’s
business, comprising:

(a) Grandus Pte. Ltd. (“Grandus”);

(b) Fujian Great Fashion Industry Co Ltd (“Fujian Great”);

(c) Quanzhou Great Garments Co., Ltd (“Quanzhou
Great”);

(d) Great (Hong Kong) Limited (“Great Hong Kong”);
(e) Grixpro Trading (Xiamen) Co. Limited (“Grixpro”);

(f)  Great (Fujian) Textile Technology Co Ltd (“Great Fujian
Textile”);

(9) Great Worldwide (Trading) Limited (“Great Worldwide”);
(h) 3W Life Investment Pte. Ltd. (“8W Life");

(i) Fashvacation Pte. Ltd. (“Fashvacation”);

(j) 183Art Media Pte. Ltd. (“183Art Media”); and

(k) 183Art Media (Xiamen) Co., Lid (“183Art Media

Xiamen”)
“SGX-ST” : Singapore Exchange Securities Trading Limited
“Specified Entities” : Certain operating subsidiaries of the Company (both directly

and indirectly owned) in the manufacturing segment of the
Group’s business, comprising:

(a) Grandus;



DEFINITIONS

“Valuer”

General

“Agreement”

“Board” or “Directors”

“Business Day”

“Circular”

“Company Sale Proceeds

“Companies Act” or “Act”

“Completion”

“Completion Date”

”

“Conditions Precedent

“Consideration”

“Constitution”

(b) Fujian Great; and
(c) Quanzhou Great

Fujian Guangming Assets Assessment & Real Estate
Appraisal Co., Ltd, the valuer engaged by the Company to
assess the real estate appraisals of the properties held by
Fujian Great and Quanzhou Great

The sale and purchase agreement dated 6 April 2016 entered
into between the Company and the Purchaser in relation to
the Proposed Disposal

The board of directors of the Company as at the date of the
Circular

A day (other than a Saturday, Sunday and public holiday) on
which commercial banks are generally open for business in
Singapore

This circular to Shareholders dated 3 August 2016

The amount of proceeds that would be paid to the Company in
the event that the Purchaser sells any or all of the shares of
the Specified Entities to a third party for a consideration
exceeding S$1.00, being an amount constituting 50% of the
proceeds after deducting costs incurred by the Purchaser
from such sale

Companies Act (Chapter 50) of Singapore, as amended,
modified or supplemented from time to time

The completion of the Proposed Disposal in accordance with
the terms of the Agreement

The date on which Completion takes place, being a date set
by the Company within five (5) Business Days of the
satisfaction of the Conditions Precedent

The conditions precedent to Completion, as set out in Section
2.4 of this Circular

S$$1.00, being the consideration of the Proposed Disposal
The Constitution of the Company, consisting the

memorandum and articles of association of the Company or
other regulations of the Company for the time being in force



DEFINITIONS

”

“Controlling Shareholder

“EGM”

“FY”

“IFA Letter”

“Independent Directors”

“Independent
Shareholders”

“Latest Practicable Date”

“Listing Manual”

“Notice of EGM”

“NTA”
“Ordinary Resolution”

“PRC” or “China”

“Proposed Disposal”

A person who holds directly or indirectly 15% or more of the
nominal amount of all voting shares in the Company (subject
to the SGX-ST determining that such person is not a
Controlling Shareholder), or a person who in fact exercises
control over the Company

The extraordinary general meeting of the Company, notice of
which is set out on pages N-1 to N-2 of this Circular

The financial year ended or ending 31 December

The letter dated 3 August 2016 from the IFA to the
Independent Directors in relation to the Proposed Disposal as
an interested person transaction, as set out in Appendix 1 of
this Circular

Directors who are considered independent for the purposes of
making recommendations to the Independent Shareholders in
respect of the Proposed Disposal as an interested person
transaction, namely Wang Xin, Peng Weile, Peng Fei,
Christopher Chong Meng Tak, Lee Kim Lian, Juliana and San
Meng Chee

The Shareholders who are deemed to be independent for the
purposes of the Proposed Disposal as an interested person
transaction, being Shareholders independent of Weng
Wenwei and the parties acting in concert with Weng Wenwei

20 July 2016, being the latest practicable date prior to the
printing of this Circular

The SGX-ST Listing Manual, as from time to time amended,
modified or supplemented

The Notice of EGM as set out on pages N-1 to N-2 of this
Circular

Net tangible asset value
The ordinary resolution as set out in the Notice of the EGM

The People’s Republic of China, excluding Hong Kong Special
Administrative Region and the Macau Special Administrative
Region for the purposes of this Circular and for geographical
reference only

The proposed disposal by the Company of the Sale Shares,
representing all of the Company’s interests in the equity and
share capital of the Sale Entities, in accordance with the terms
and conditions of the Agreement



DEFINITIONS

“Sale Shares”

“Scenarios”

“Securities Account”

“S FA”

“Share(s)”

“Shareholders”

“Subsidiary”

“Substantial Shareholder”

“Watch-list”

Currencies and Units

“H K$”

“RMB” and “fen”

“S$” and “cents”

“Uss’

“%” or “per cent.”

The entire equity and share capital of the Sale Entities, which
are to be sold to the Purchaser pursuant to the Proposed
Disposal

The two (2) scenarios used in calculating the financial effects
of the Proposed Disposal, as set out in Section 5.1 of this
Circular

A securities account maintained by a Depositor with CDP but
does not include a securities sub-account

Securities and Futures Act (Chapter 289) of Singapore, as
amended, modified or supplemented from time to time

Ordinary share(s) in the capital of the Company

Registered holders of Shares, except that where the
registered holder is CDP, the term “Shareholders” shall, in
relation to such Shares, mean the persons named as
Depositors in the Depository Register and whose Securities

Accounts maintained with CDP are credited with Shares

A subsidiary company as defined in Section 5 of the
Companies Act

A person (including a corporation) who holds (directly or
indirectly) not less than five per cent. (5%) of the total votes

attached to all the voting Shares in the Company

Watch-list of the SGX-ST

Hong Kong dollars, the lawful currency of Hong Kong

PRC Renminbi and cents respectively, the lawful currency of
the PRC

Singapore dollars and cents respectively, the lawful currency
of the Republic of Singapore

United States dollars, the lawful currency of the United States
of America

Per centum or percentage



DEFINITIONS

The terms “Depositor”’, “Depository Agent” and “Depository Register” shall have the meanings
ascribed to them respectively in Section 81SF of the SFA.

Words importing the singular shall, where applicable, include the plural and vice versa. Words
importing the masculine gender shall, where applicable, include the feminine and neuter genders
and vice versa. References to persons, where applicable, shall include corporations.

Certain names with Chinese characters have been translated into English names for the
convenience of Shareholders. Such translations may not be recognised with the relevant PRC
authorities and should not be construed as representing the Chinese characters. In the event of
any inconsistency between the official Chinese names and the translated English names, the
official Chinese names shall prevail.

Any reference in this Circular to any enactment is a reference to that enactment as for the time
being amended or re-enacted. Any term defined under the Act, the SFA, the Listing Manual or any
statutory modification thereof and used in this Circular shall, where applicable, have the same
meaning assigned to it under the Act, the SFA, the Listing Manual or any statutory modification
thereof, as the case may be, unless otherwise provided.

Any reference to a time of day and to dates in this Circular shall be a reference to Singapore time
and dates, unless otherwise stated.

Cautionary Note on Forward-Looking Statements

All statements other than statements of historical facts included in this Circular are or may
be forward-looking statements. Forward-looking statements include but are not limited to
those using words such as “seek”, “expect”, “anticipate”, “believe”, “estimate”, “intend”,
“project”, “plan”, “strategy”, “forecast” and similar expressions or future or conditional
verbs such as “if”, “will”’, “would”, “should”, “could”, “may” and “might”. These
statements reflect the Company’s current expectations, beliefs, hopes, intentions or
strategies regarding the future and assumptions in light of currently available information.
Such forward-looking statements are not guarantees of future performance or events and
involve known and unknown risks and uncertainties. Accordingly, actual results may differ
materially from those described in such forward-looking statements. Shareholders should
not place undue reliance on such forward-looking statements, and the Company does not
undertake any obligation to update or revise any forward-looking statements for any
reason, even if information becomes available or other events occur in the future, subject
to compliance with all applicable laws and regulations and/or the rules of the SGX-ST
and/or any other regulatory or supervisory body or agency.



LETTER TO SHAREHOLDERS

FORISE INTERNATIONAL LIMITED

(Incorporated in the Republic of Singapore)
(Company Registration Number: 200804077W)

Board of Directors: Registered Office:
Wang Xin (Executive Chairman) 80 Raffles Place

Peng Weile (Executive Director) #11-20 UOB Plaza
Peng Fei (Executive Director) Singapore 048624

Christopher Chong Meng Tak (Lead Independent Director)
Lee Kim Lian, Juliana (Independent Director)
San Meng Chee (Independent Director)

Date: 3 August 2016
To: The Shareholders of Forise International Limited
Dear Sir/Madam

THE PROPOSED DISPOSAL OF THE COMPANY’S ENTIRE INTEREST IN THE EQUITY AND
SHARE CAPITAL OF THE SALE ENTITIES

1. INTRODUCTION

1.1 Proposed Disposal

1.1.1  The Company had on 6 April 2016 announced that it had on 6 April 2016 entered into a
sale and purchase agreement (“Agreement”) with Weng Wenwei (the “Purchaser”),
pursuant to which the Company has agreed to sell and the Purchaser has agreed to
purchase, all of the Company’s interest in the equity and share capital (the “Sale Shares”)
in the following directly and indirectly owned subsidiaries of the Company (the “Proposed
Disposal”), free from all encumbrances and together with all rights, dividends, benefits
and entitlements attaching therefrom as from Completion (as defined below), at the
Consideration of S$1.00:
(a) Grandus Pte. Ltd. (“Grandus”);
(b) Fujian Great Fashion Industry Co Ltd (“Fujian Great”);
(c) Quanzhou Great Garments Co., Ltd (“Quanzhou Great”);
(d) Great (Hong Kong) Limited (“Great Hong Kong”);
(e) Grixpro Trading (Xiamen) Co. Limited (“Grixpro”);
(f)  Great (Fujian) Textile Technology Co Ltd (“Great Fujian Textile”);
(g) Great Worldwide (Trading) Limited (“Great Worldwide”);
(h) 3W Life Investment Pte. Ltd. (“3W Life”);

(i) Fashvacation Pte. Ltd. (“Fashvacation”);
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1.1.2

1.1.3

1.2

1.3

1.3.1

1.3.2

2.1

211

(j) 183Art Media Pte. Ltd. (“183Art Media”); and
(k) 183Art Media (Xiamen) Co., Ltd (“183Art Media Xiamen”)

The other subsidiaries of the Company, being the subsidiaries remaining in the Group
upon completion of the Proposed Disposal, are Great Holding Limited, Great Fashion
Trading (Shanghai) Limited, Great Brand Management Limited and Forise Management
Limited.

The Proposed Disposal is governed by Chapter 10 of the Listing Manual. As the relative
figures calculated pursuant to Rule 1006(a) and Rule 1006(b) exceed 20%, the Proposed
Disposal will be classified as a “major transaction” within the meaning of Rule 1014 of the
Listing Manual, and will be subject to the approval of the Shareholders of the Company.
Further, as Weng Wenwei was an “interested person”, the Proposed Disposal is an
interested person transaction governed by Chapter 9 of the Listing Manual and requires
approval of the Independent Shareholders of the Company.

Extraordinary General Meeting

As such, the Directors are convening the EGM to be held at 10.00 a.m. on 18 August 2016
at 4 Shenton Way, SGX Centre 2 #17-01, Singapore 068807, to seek Independent
Shareholders’ approval for the Proposed Disposal. Please refer to Section 6 of this
Circular for more information on the relative figures calculated pursuant to Rule 1006 of
the Listing Manual.

Purpose of the Circular

The purpose of this Circular is to provide Shareholders with relevant information
pertaining to, and to explain the rationale for the Proposed Disposal, as well as to seek
Shareholders’ approval for the Ordinary Resolution to be tabled at the forthcoming EGM.
The Notice of EGM is set out on pages N-1 to N-2 of this Circular.

This Circular has been prepared solely for the purposes outlined above and may not be
relied upon by any persons (other than the Shareholder to whom this Circular is
dispatched to by the Company) or for any other purpose.

THE PROPOSED DISPOSAL OF THE SALE ENTITIES

Information on the Sale Entities

The Sale Entities comprises the following subsidiaries of the Company, previously
engaged in the manufacturing and production of the garments for sale by the Group:
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LETTER TO SHAREHOLDERS

2.1.2 The significant assets held by each of the Sale Entities, and the values of such assets
(before depreciation and/or provision) are as follows:

Table (A)
Name of Sale Entity Significant Assets Value
Grandus N.A. N.A.
Fujian Great Please refer to Table (B) below
Quanzhou Great Please refer to Table (B) below
Great Hong Kong N.A. N.A.
Grixpro N.A. N.A.
Great Fujian Textile N.A. N.A.
Great Worldwide Please refer to Table (B) below
3W Life N.A. N.A.
Fashvacation N.A. N.A.
183Art Media N.A. N.A.
183Art Media Xiamen N.A. N.A.
Table (B)
Significant Gross Value Net Value
Company Assets (RMB) (RMB) Remarks
Fujian Great Cash 35,303,025 35,303,025 Pledged to bank
Trade and other 156,983,007 38,124,148
receivables
Inventories 16,274,435 8,237,437
Fixed assets 170,176,632 35,682,608 Pledged to bank
Intangible assets 16,320,920 14,235,669 Pledged to bank
Quanzhou Great |Cash 5,814,490 5,814,490 Pledged to bank
Trade and other 25,321,663 1,710,971
receivables
Inventories 14,448,213 2,465,924
Fixed assets 5,128,192 1,883,861 Pledged to bank
Intangible assets 1,309,765 917,231 Pledged to bank
Great Worldwide |Trade and other 84,812,273 1,855,945
receivables

12
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2.1.3

214

2.1.5

2.1.6

2.1.7

The Group had engaged Fujian Guangming Assets Assessment & Real Estate Appraisal
Co., Ltd. to conduct real estate appraisals in relation to the properties held by Quanzhou
Great and Fujian Great. The Valuer is a registered property valuation firm under Fujian
Province Real Estate Valuation Management Committee. It has the certification/qualification
to conduct valuation work in, inter alia, the areas of fixed assets valuation, current assets
valuation, property valuation, land use rights valuation, and intangible assets valuation. The
Valuer was established in year 1993, and is one of the earliest property valuation firm
operated in Fujian province. It is regarded as one of the valuer firm which possesses the
most complete of qualification on valuation, and has the largest numbers of registered
valuers, appraisers, and professional employees. Based on the statistics released by Fujian
Province Real Estate Valuation Management Committee, the firm’s revenue has achieved
1st ranking for six (6) consecutive years (2007 until 2012) in the province. Besides, in 2015,
the firm was ranked at the 80th position on the China Asset Valuation Agencies Evaluation
Top 100 list.

The Valuer had in January 2016 undertaken a valuation on the following:

(a) In respect of Fujian Great, a valuation was undertaken on three (3) land parcels for
industry purposes and three (3) buildings built on these land parcels, which are
located on No. 200708 land block in Jiangnan High Tech Information Industrial Park,
Licheng District, Quanzhou City, and all of which are owned by Fujian Great. The
Valuer has adopted the benchmark land price-base correction method and the cost
method in valuing the land parcels and buildings, and concluded that the value of the
aforementioned land and buildings is RMB59,429,000; and

(b) In respect of Quanzhou Great, a valuation was undertaken on one (1) land parcel for
industry purpose and two (2) buildings built on this land parcel, located at Jiangnan
Industrial Park, all of which are owned by Quanzhou Great. The Valuer has adopted
the benchmark land price-base correction method and the cost method in valuing the
land parcel and buildings, and concluded that the value of the aforementioned land
and buildings is RMB10,186,000.

The aggregate appraised amounts of approximately RMB69.62 million is higher than the
aggregate book value of those assets that were subject to the valuation. The aggregate
book value stood at RMB53.86 million, and the appraised amounts have not been taken
into the calculation of the net liabilities position of the Sale Entities. The difference
between the appraised value and the book value is below RMB20 million which is not
material relative to the aggregate liabilities of the Sale Entities targeted for disposal.
Should the appraised amounts be taken into consideration in the calculation of the net
liabilities position of the Sale Entities, the Sale Entities will still remain in an aggregate net
liability position.

The Group’s businesses consist principally of its garment manufacturing business, which
comprises mainly of the design, manufacture, distribution and sale of men’s and women’s
undergarments, children’s and infants’ apparel. Alongside its manufacturing business, the
Group is also engaged in the trading of garments, e-commerce and internet sales.

Following the cessation of its manufacturing operations, the Company intends to dispose

of the excess assets related to the manufacturing segment of the Group’s business. This
would be by way of divestment of the Sale Entities engaged in the manufacturing and
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2.2

2.3

2.3.1

2.3.2

production of garments. The Group will retain and focus on its business in the trading of
garments, which will be carried out by the remaining companies of the Group, and
principally through Great Holding Limited.

Information on the Purchaser

The Purchaser, Mr. Weng Wenwei, is the founder of the Group, a Substantial Shareholder
and a former Director of the Company. The Purchaser has been a Director of the Company
since 29 February 2008, has been redesignated as non-executive Director on
12 November 2015 and has resigned as Director of the Company on 16 March 2016. The
Purchaser is currently interested (directly and deemed) in a total of 161,500,000 Shares,
representing 7.58% of the issued share capital of the Company.

Consideration

The Consideration for the Sale Shares shall be the aggregate amount of S$1.00, payable
by the Purchaser upon Completion, in cash and in Singapore dollars.

The nominal Consideration of S$1.00 is arrived at on a willing buyer willing seller basis
after arm’s length negotiations, and taking into account the following:

(a) The aggregate negative net asset value of the Sale Entities of RMB101.94 million
and the aggregate amount of losses attributable to the Sale Entities of RMB167.96
million as at 31 December 2015;

(b) The Sale Entities have aggregate bank borrowings amounting to approximately
RMB233 million as at 31 December 2015;

(c) The Group has been loss making for the past four (4) financial years;

(d) In the event that the Purchaser sells the shares of Grandus, Fujian Great and
Quanzhou Great (the “Specified Entities”) to a third party for a consideration
exceeding S$1.00, the Group will be entitled to the Company Sale Proceeds in
accordance with paragraph 2.3.3 below. The Company has excluded Great Fujian
Textile from the Specified Entities despite its significant registered capital as Great
Fujian Textile has no material assets to dispose as evidenced by the accumulated
losses incurred over the years which have reduced its asset value significantly. The
net asset value of Great Fujian Textile of RMB1,096,250, as depicted in the table in
paragraph 2.3.3 below, arose from its paid up registered capital of approximately
RMB7.46 million, less the accumulated losses incurred by Great Fujian Textile over
the years. The assets of Great Fujian Textile are principally represented by slow
moving accounts receivables. Great Fujian Textile is not included in the Specified
Entities as it has no fixed or other material assets save for the slow moving accounts
receivables, and such accounts receivables is regarded as being part of the working
capital of the Sale Entities for use by the Purchaser subsequent to the Proposed
Disposal, akin to the working capital in the other Sale Entities. In respect of the
Specified Entities, notwithstanding the negative net asset value, they contain
material fixed assets and therefore the Company wishes to reserve the right to a
share of the profits in the event of a successful sale. Accordingly, the Board confirms
that it is of the view that it is in the interest of the Company to exclude Great Fujian
Textile from the Specified Entities; and

14



LETTER TO SHAREHOLDERS

(e) The Company had placed advertisements in local newspapers in the PRC in 2014,
2015 and 2016 to source for buyers for the Specified Entities but was not successful.
Such advertisements had not yielded any enquiries or proposals from interested

buyers.

2.3.3 In particular, the aggregate negative net asset value of the Sale Entities is due to
cumulative losses over the years, bank borrowings and other liabilities that had exceeded
the assets of the Sales Entities. The assets of the Sales Entities are mainly receivables
and inventories that had been impaired and/or written down to its realizable value. The
breakdown of the aggregate negative net asset value and aggregate amount of losses
stipulated in paragraph 2.3.2(a) is set out in the table below:

Revalued
(Negative (Negative
Net Assets)/ Net Assets)/ (Losses)/
Sales Entities Net Assets Net Assets Profits
Grandus 6,799 6,799 6,799
Fujian Great (19,166,709) (10,908,490) (47,503,976)
Quanzhou Great (17,649,762) | (10,164,141) (47,114,803)
Great Hong Kong (1,599,062) (1,599,062) (1,754,588)
Grixpro (697,252) (697,252) (3,355,421)
Great Fujian Textile 1,096,250 1,096,250 (6,703,628)
Great Worldwide (63,791,475) (63,791,475) (18,053,655)
3W Life (2,329) (2,329) (44,940,015)
Fashvacation (89,572) (89,572) 946,447
183 Art Media 2,708 2,708 511,650
183Art Media Xiamen (48,914) (48,914) -
Total (101,939,318) (86,190,478) (167,961,189)

2.3.4 The breakdown of the bank borrowings referred to in paragraph 2.3.2(b) above is as

follows:

Company

Name of Bank

Facilities

Fujian Great

Bank of China

Working capital loan and trade
financing

Industrial Commercial Bank of
China

Working capital loan and trade
financing

China Merchants Bank — Jiang
Nan Branch

Trade financing

Hua Xia Bank (Quanzhou)
Branch

Working capital loan and trade
financing

China Everbright Bank —
Quanzhou Branch

Working capital loan and trade
financing
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2.3.5

2.3.6

2.3.7

Company Name of Bank Facilities

Shanghai Pudong Development | Working capital loan
Bank — Quanzhou Branch

Xiamen International Bank — Working capital loan
Quanzhou Branch
Quanzhou Bank of Communications — Working capital loan and trade
Great Quanzhou Branch financing
Construction Bank of China Working capital loan and trade
financing

It has also been agreed in the Agreement that, subject to there having been Completion,
for a period of two (2) calendar years from Completion, in the event that the Purchaser
shall sell any or all of the shares of the Specified Entities to a third party for a consideration
exceeding S$$1.00, the Purchaser shall, after deducting costs incurred by the Purchaser
from such sale, pay to the Company an amount constituting 50% of the remaining
proceeds (“Company Sale Proceeds”). Such Company Sale Proceeds shall be paid by
the Purchaser to the Company within seven (7) days from the sale. The Purchaser had
further agreed that any such sale shall be carried out at a price that is not less than the
valuation of the Sale Shares and/or Sale Entities, such valuation to be carried out by a
valuer acceptable to the Company, and such valuation report to be dated no earlier than
six (6) months from the date of the agreement for such sale.

The Company had placed advertisements in local newspapers in the PRC in 2014, 2015
and 2016 to source for buyers for the Specified Entities but was not successful. In
addition, the Board has formed the view that recent economic conditions in the PRC,
coupled with the high levels of debt and borrowings, will make it even more difficult to
secure any buyers prepared to purchase the Specified Entities and to assume the debt.
The Company has therefore included the sharing of the consideration out of an abundance
of caution in the event that the Purchaser does manage to find a third party buyer
especially with such heavy bank debts in the Specified Entities. The Purchaser is willing
to take over the Sales Entities and had agreed to be responsible for all the liabilities
incurred including the substantial bank debts as the Purchaser and his wife are personally
guarantors of the bank debts. The Company is of the view that by setting the percentage
at only 50% will provide the Purchaser sufficient incentive to secure buyers, should the
Purchaser be able to, while allowing the Company to retain a share of the gains from any
subsequent sale. After much negotiation, the Purchaser is willing to share a maximum
50% of the sale proceeds in the event that the Purchaser sells any of the shares of the
Specified Entities.

In this respect, the Company intends to extend the escrow over the 161,500,000 Shares
held by the Purchaser (both directly and indirectly) to cover the Purchaser’s liability. The
Company further notes that (a) the Purchaser has entered into the Agreement under his
personal name and will therefore be liable personally in the event of default of the
Agreement, and (b) the Purchaser and his wife remain personally liable as guarantors, and
fixed assets of the Specified Entities (land and buildings of valuation at RMB69 million)
and cash of approximately RMB30.0 million are pledged, for the Specified Entities’ bank
borrowings of approximately RMB202.9 million as at the Latest Practicable Date and so
any sale by the Purchaser will require substantial unwinding of these guarantees, which
the Company expects to be difficult given the quantum of the bank borrowings.
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2.3.8

2.3.9

24

2.41

The Company shall independently check that Purchaser had not sold the shares of the
Specified Entities once in six (6) months, and at the end of two (2) years, as follows:

(a) The Purchaser is required to send to the Company, at least once a month, the
Business Licence Detailed Profile or the Business Profile Search results of each of
the Specified Entities, The Business License Detailed Profile is extracted from the
PRC local Industry and Commerce Administration Bureau, while the Business Profile
Search results are extracted from the Accounting and Corporate Regulatory Authority
of Singapore, and each of them will indicate the existing shareholders of the
respective Specified Entities at the time of extraction; and

(b) Once every six (6) months, the Company will carry out its independent search at the
PRC Industry and Commerce Administration Bureau and the Accounting and
Corporate Regulatory Authority of Singapore.

The Company’s auditors, company secretary or legal advisers will be requested to review
the procedures stipulated in paragraph 2.3.8(a) and 2.3.8(b) above. The Company will
make the relevant announcements to disclose the results of such review whenever they
are undertaken during the 2-year period. The Audit Committee will also review the results
of the searches and procedures put in place as stipulated in paragraph 2.3.8 above to
ascertain the status of share ownership of the Specified Entities. In addition, under the
terms of the Agreement, the Purchaser is obligated to allow the auditors and other
representatives of the Company access to the accounting and other records of the
Specified Entities and the Company intends to exercise such rights to monitor compliance
with the terms of the Agreement subsequent to Completion. The Purchaser is also obliged
to inform the Company if any of the shares of the Specified Entities have been sold. This
will be announced with details of the sale.

Conditions Precedent
Completion of the Proposed Disposal is subject to the following Conditions Precedent:

(i) the Sale Entities having, as at and since 31 December 2015 to Completion, a
consolidated net liability position based on Singapore Financial Reporting Standards,
as determined by the Company;

(i) the approval of the Shareholders being obtained at an extraordinary general meeting
of the Company (or any adjournment thereof) in respect of the transactions
contemplated in this Agreement;

(iii) upon Completion, the SGX-ST not ruling the Company as a cash company where its
assets consist wholly or substantially of cash or short-dated securities pursuant to
Rule 1303(2) of the Listing Manual;

(iv) the execution of any necessary deeds of waiver and release, in form and on terms
and by such persons as notified by the Company to the Purchaser, relating to the
waiver and discharge of the debts, liabilities and obligations owing or owed by the
Company and such subsidiaries of the Company as at Completion to the Sale
Entities;

(v) all necessary approvals of any third party in the view of the Company necessary or
desirable in connection with the transactions contemplated in the Agreement;
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2.4.2

2.5

2.5.1

2.5.2

2.5.3
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(vi) the Purchaser providing the charge over his Shares and such other collateral and
security as may be required by the Company to secure all the Purchaser’s obligation
under the Agreement; and

(vii) the Purchaser having performed all of the covenants and undertakings required to be
performed by it under the Agreement on or before the Completion (other than those
required to be performed at Completion).

If the Conditions Precedent are not fulfilled by 31 December 2016 (unless waived by the
Company), the Agreement shall terminate and neither party shall have any claim against
the other for costs, damages, compensation or otherwise, save in respect of any
antecedent breach of the Agreement.

Completion of the Proposed Disposal

Completion of the Proposed Disposal shall take place on such date falling five (5)
Business Days after the date on which all the Conditions Precedent have been fulfilled or
otherwise waived in writing (“Completion Date”).

The Parties had agreed in the Agreement that all risks and rewards of and associated with
the Sale Shares shall be deemed to have passed to and accrue to and for the Purchaser
as from 1 January 2016.

Upon Completion, the Purchaser shall procure that each of the Sale Entities irrevocably
waives and terminates all debts, liabilities and obligations owing or owed by the Company
and each of the subsidiaries of the Company as at Completion, to the Sale Entities.

The Purchaser had also in the Agreement undertaken that:

(a) the Purchaser shall bear any and all taxes imposed on the Company in connection
with any of the Sale Entities, whether in Singapore, PRC or elsewhere, and whether
arising in relation to activities occurred prior to the sale, during the sale, and after the
sale, of such Sale Entities, including without limitation to the foregoing, taxes arising
from the transactions contemplated under the Agreement and the purchase by the
Company whether directly or through its subsidiary at such time, of any of the Sale
Entities, and will comply with all applicable laws and regulations relating to such
taxation, and the Purchaser shall, on demand by the Company, pay to the Company
the amount of such taxes;

(b) the Purchaser shall charge his Shares to a party nominated by the Company, for such
period and on such terms to be agreed between the parties, or provide to the
Company such other collateral or security as may be determined by the Company in
its sole discretion, to secure all the obligations of the Purchaser under the
Agreement. The Company intends to appoint Harry Elias Partnership LLP, a law firm,
as escrow agent for the Shares;

(c) commencing from the date of the Agreement and continuing after the Completion
Date, grant to the Company and its auditors reasonable access to the accounting
records and other business records of the Sale Entities made for the period until
Completion Date, to make copies thereof, to disclose such records, as well as to
arrange for the audit of such accounting records, to allow the Company to verify the
figures in the accounting records of the Sale Entities and to comply with its
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3.1

3.1.1

3.1.2

3.1.3

3.1.4

3.1.5

obligations under the Companies Act, the relevant accounting standards, the
disclosure obligations under the Listing Manual as well as for the purposes of the
Agreement; and

(d) commencing from the date of the Agreement until the Completion Date, to provide the
management accounts of the Sale Entities for each quarterly period ending
31 March, 30 June, 30 September and 31 December, prepared in accordance with
the Singapore Financial Reporting Standards, within 30 days of each quarterly
period.

RATIONALE OF THE PROPOSED DISPOSAL AND THE USE OF PROCEEDS
Rationale of the Proposed Disposal

As announced in the Company’s financial results for the year ended 31 December 2015,
the Board, after undertaking a strategic and special review of the businesses of the
Company, is of the opinion that it is difficult for the manufacturing component of its
garment business (excluding the trading business) to turn around in the near term. The
Company has since ceased the manufacturing operations in the quarter ended
31 December 2015 and has disposed of all the machineries of its production facilities held
under its two (2) main manufacturing subsidiaries to various third parties, retrenched all
production workers and leased out its factory premises.

Following the cessation of its manufacturing operations, the Company intends to dispose
of the excess assets related to the manufacturing segment of the Group’s business. This
would be by way of divestment of the Sale Entities engaged in the manufacturing and
production of garments. The Group will retain and focus on its business in the trading of
garments, which will be carried out by the remaining companies of the Group, and
principally through Great Holding Limited.

The Company estimates that for the financial year ended 31 December 2015, the trading
business comprised approximately 10% of the Group’s total revenue, amounting to
approximately RMB32 million. The trading business has been profitable. As at May 2016,
the Group’s revenue and profits from its trading business is estimated at approximately
RMB24.86 million and RMB1.6 million respectively. This is supported by inventory of
approximately RMB0.10 million as at the Latest Practicable Date. The revenue for the
trading business is expected to grow, and the Company intends to continue and grow the
trading business further.

The Company has also, on 23 June 2016, obtained the approval of the Shareholders at an
extraordinary general meeting, to diversify the business of the Group into the provision of
corporate advisory and management consulting services to corporations.

Upon completion of the Proposed Disposal, the Company is able to operate as a going
concern. As at the Latest Practicable Date, and upon the Proposed Disposal, the current
assets of the Company will be approximately RMB77.1 million (including RMB36.9 million
of cash), which exceed the aggregate liabilities of the Company of RMB37.1 million. The
remaining business will also be able to operate as a going concern, assuming that the
profitability of the trading business continues. The Group has focused on better margin
trading business and expects to continue to maintain this strategy for FY2016. As of the
first quarter ended 31 March 2016, the trading business had performed well and the Board
is cautiously optimistic that the trading business will be able to maintain its performance,
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3.1.6

3.1.7

3.1.8

3.1.9

3.2

4.1

4.2

as the trading business does not require substantial capital investment and cost, and the
Group is able to rely on its existing expertise, clientele and network to achieve profitability.
While the PRC economy is slowing down, garments are daily necessities and its demand
should not decline significantly. Further, as the world economy is also slowing down,
cheaper garments from the PRC will also be more attractive to the consumers.

The trading business has been operating within the Group even before the Proposed
Disposal. With the disposal of the Sale Entities, the results from the remaining business
will not be negated by the losses from the Sale Entities and will therefore result in an
improvement in the profitability and financial position of the Group compared to the
preceding three (3) completed financial years. The current efforts of the Board are directed
towards meeting the requirements for the Company to exit from the watch list.

The Purchaser was the founder of the Group. The Purchaser has indicated his willingness
to acquire the Sale Entities and assume any liabilities and further losses arising from the
Sale Entities. Consequently, the Board has decided to sell the Sale Entities to the
Purchaser at a nominal Consideration of $$1.00.

Following Completion, the Purchaser may either utilize the Sale Entities for purposes
unrelated to that of the Company, liquidate or dispose of certain of the Sale Entities.
Subject to there having been Completion, for a period of two (2) calendar years from
Completion, in the event that the Purchaser disposes of any or all of the shares of the
Specified Entities at a consideration higher than that of S$1.00, the Agreement provides
that after deducting such costs incurred by the Purchaser from such sale, the Purchaser
shall pay to the Company the Company Sale Proceeds.

The excess of the proceeds over the negative net asset value of the Sale Entities is
approximately RMB101.94 million as at 31 December 2015. The Company is expected to
recognise a gain on disposal of approximately RMB168 million, being a net gain on the
Proposed Disposal after deducting the professional fees, and miscellaneous fees such as
printing costs and other costs related to the holding of the EGM.

Use of Proceeds

Considering that the Consideration is nominal, there will be no net proceeds arising from
the Proposed Disposal. However, in the event that the Purchaser sells any or all of the
Specified Entities and the Company is entitled to the Company Sale Proceeds, the
Company intends to utilise such sale proceeds for general working capital purposes.
STRUCTURE OF THE GROUP FOLLOWING THE PROPOSED DISPOSAL

Following the Proposed Disposal, the Group’s remaining businesses will be as follows:

(a) Business of the trading of garments, which will be carried out principally through
Great Holding Limited; and

(b) Business of providing strategic planning, corporate advisory, financial restructuring
advisory and management consulting services, which will be carried out principally

through Forise Management Limited.

Please refer to Appendix 2 of this Circular for the post-Completion Group structure.
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5.1.1

5.1.2

FINANCIAL EFFECTS OF THE PROPOSED DISPOSAL

The financial effects of the Proposed Disposal on the Group set out below are purely for
illustrative purposes only and do not reflect the future financial position of the Company or
the Group after the completion of the Proposed Disposal.

The financial effects have been prepared on a proforma basis using the latest audited
consolidated financial statements of the Group for FY2015.

Effect of Proposed Disposal on NTA per Share
Assuming that the Proposed Disposal had been completed on 31 December 2015, the

Group’s tangible assets will be RMB38.63 million as at 31 December 2015, which include
the following:

Value
RMB38.34 million
RMBO.14 million
RMBO.15 million
RMB38.63 million

Tangible Assets
Cash

Receivables and inventories

Fixed assets (net)
Total

Assuming that the Proposed Disposal had been completed on 31 December 2015 and
based on the Group’s latest audited consolidated financial statements for FY2015, the
effects on the NTA per Share of the Group under the following scenarios (“Scenarios”) are
as follows:

(a) Scenario 1 —Assuming that none of the remaining unexercised 118,000,000 warrants
issued to SAPO Investments Pte. Ltd. (“SAPO Warrants”) have been exercised; and

(b) Scenario 2 — Assuming that 118,000,000 new Shares have been issued pursuant to
the exercise of all unexercised 118,000,000 SAPO Warrants.

Before Completion of the
Proposed Disposal

After Completion of the
Proposed Disposal

As at 31 December 2015

Scenario 1

Scenario 2

Scenario 1

Scenario 2

NTA

(117,263,532)

(107,735,381)

36,022,791

45,550,941

Number of issued Shares

2,130,000,000

2,248,000,000

2,130,000,000

2,248,000,000

NTA per Share (RMB fen)

(5.51)

(4.79)

1.69

2.038
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5.2

5.2.1

5.3

5.3.1

5.3.2

5.4

Effect of Proposed Disposal on Earnings/(Loss) per Share

Assuming that the Proposed Disposal has taken place on 1 January 2015 and based on
the Group’s latest audited consolidated financial statements for FY2015, the Proposed
Disposal would have the following effects on the Group’s earnings/(loss) per Share under
each of the Scenarios, as presented in the following table:

Before Completion of the After Completion of the
Proposed Disposal Proposed Disposal

As at 31 December 2015 Scenario 1 Scenario 2 Scenario 1 Scenario 2
Consolidated net loss
attributable to Shareholders (188,882,675) (188,882,675) (20,921,486) (20,921,486)
Weighted average number of
Shares 942,493,151 1,060,493,151 942,493,151 1,060,493,151
Earnings/(loss) per Share
(RMB fen) (20.04) (17.81) (2.22) (1.97)

Effect of Proposed Disposal on Group’s Gearing

Assuming that the Proposed Disposal has taken place on 31 December 2015 and based
on the Group’s latest audited consolidated financial statements for FY2015, the Proposed
Disposal would have the following effects on the Group’s gearing as presented in the
following table:

Before the After the
As at 31 December 2015 Proposed Disposal Proposed Disposal
Gearing (times) Not meaningful 0.12

The Sale Entities have an aggregate negative net asset value of RMB101.94 million and
aggregate amount of losses attributable to them of RMB167.96 million as at 31 December
2015.

Effect of Proposed Disposal on Company’s Share Capital

The Proposed Disposal will have no effect on the share capital of the Company.

22



LETTER TO SHAREHOLDERS

FIGURES UNDER RULE 1006 OF THE LISTING MANUAL

Based on the audited consolidated financial statements of the Group for FY2015, the
relative figures in respect of the Proposed Disposal, as computed on the bases set out in
Rule 1006 of the Listing Manual, are as follows:

Target Group

Group

Relative Figures
(%)

Rule 1006 (a)

The net asset value of the
assets to be disposed of,
compared with the Group’s net
asset value as at 31 December
2015.

RMB(101,939,318)

RMB(132,696,714)

76.82%

Rule 1006 (b)

The net profits attributable to
the assets disposed of as at
31 December 2015, compared
with the Group’s net profits as
at 31 December 2015.

RMB(167,961,189)

RMB(188,882,675)

88.92%

Rule 1006 (c)

Aggregate value of
consideration given or received,
compared with the market
capitalisation of the Company
as at 5 April 2016, being the last
full market day immediately
preceding the execution of the
Agreement.

S$1.00

S$34,080,0001

Not meaningful

Rule 1006 (d)

The number of equity securities
issued by the Company as
consideration for an acquisition,
compared with the number of
equity securities previously in
issue.

Not applicable

Not applicable

Not applicable

Rule 1006 (e)

The aggregate volume or
amount of proven and probable
reserves to be disposed of,
compared with the aggregate of
the Group’s proven and
probable reserves. This basis is
only applicable to a disposal of
mineral, oil and gas assets by a
mineral, oil and gas company,
but not to an acquisition of such
assets.

Not applicable

Not applicable

Not applicable

Note:

(1)  The market capitalisation of the Company of approximately S$34,080,000 is determined by multiplying
2,130,000,000 Shares in issue by the volume weighted average price of S$0.016 of such Shares

transacted as at 5 April 2016, being the market day preceding the date of the Agreement.
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6.2
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7.2

7.2.1

7.2.2

7.2.3

As the relative figures calculated pursuant to Rules 1006(a) and 1006(b) exceed 20%, the
Proposed Disposal will be classified as a “major transaction” within the meaning of
Rule 1014 of the Listing Manual, and will be subject to the approval of the Shareholders.

INTERESTED PERSON TRANSACTION
Interested Persons

As at the Latest Practicable Date, the Purchaser has an interest (directly and deemed) in
a total of 161,500,000 Shares, representing 7.58% of the issued share capital of the
Company. When discussions on the Proposed Disposal commenced between the
Company and the Purchaser, the Purchaser was a Controlling Shareholder and Director
of the Company. The Purchaser was previously a Director of the Company, and had
resigned on 16 March 2016. The Purchaser was previously a Controlling Shareholder of
the Company, and had ceased to be a Controlling Shareholder on 6 November 2015.
Accordingly, the Purchaser is regarded as an “interested person” within the meaning of
Chapter 9 of the Listing Manual.

Materiality Thresholds under Chapter 9

Under Chapter 9 of the Listing Manual, where an entity at risk (as defined in the Listing
Manual) proposes to enter into a transaction with an interested person (as defined in the
Listing Manual) and the value of the transaction (either in itself or when aggregated with
the value of other transactions, each of a value equal to or greater than S$100,000, with
the same interested person during the same financial year) is equal to or exceeds 5% of
the Group’s latest audited NTA, Shareholders’ approval is required in respect of the
transaction.

Based on the Group’s latest audited accounts for the financial year ended 31 December
2015, the NTA of the Group as at 31 December 2015 is approximately negative
RMB117.26 million. The value of the Proposed Disposal is S$1.00 or approximately
RMB4.848 (based on an exchange rate of S$1:RMB4.848 as at 14 June 2016).

As the Group has a negative NTA, the materiality of the Proposed Disposal as an
interested person transaction cannot be meaningfully measured. Nevertheless, and
notwithstanding that the value of the Proposed Disposal is below S$100,000, the
Company, for good order, is seeking the approval of the Independent Shareholders for the
Proposed Disposal as an interested person transaction under Chapter 9 of the Listing
Manual at the EGM.
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7.5.1

7.5.2

Other interested person transactions

The current total value of all interested person transactions, excluding transactions which
are less than $100,000, with (a) the Purchaser and its associates; and (b) all interested
persons of the Company, for the period from 1 January 2016 to the Latest Practicable Date
(prior to and including the Proposed Disposal), and the percentage of the Group’s latest
audited NTA as at 31 December 2015 represented by such values, are as follows:

Prior to the Including the
Proposed Disposal Proposed Disposal

Amount Percentage of Amount Percentage of
(RMB) audited NTA (RMB) audited NTA

Total value of all transactions

with the Purchaser and its

associates - - 4.848 n.m

Total value of all transactions

with all interested persons of

the Company NA NA 4.848 n.m

Advice of the Independent Financial Adviser

The Company has appointed Tata Capital Markets Pte. Ltd. as the IFA to advise the
Independent Directors in relation to the Proposed Disposal. An IFA Letter, containing the
IFA’s advice in full, is set out in Appendix 1 to this Circular, and Shareholders are advised
to read the IFA Letter carefully.

Having considered the factors and the assumptions set out in the IFA Letter, subject to the
qualifications set out therein and based on the IFA’s evaluation of the Proposed Disposal,
the IFA is of the opinion that the Proposed Disposal is carried out on normal commercial
terms and is not prejudicial to the interests of the Company and its Independent
Shareholders.

Abstention from voting on the Proposed Disposal

Rule 919 of the Listing Manual requires that interested persons and their associates (as
defined in the Listing Manual) must not vote on any Shareholders’ resolution approving
any interested person transactions.

The Purchaser, G&W Investment Management Co., Ltd. (which has a direct interest in
100,000,000 Shares of the Company, constituting 4.69% of the existing share capital of
the Company), Weng Wenju (brother of the Purchaser, who has a direct interest in
15,680,000 Shares, constituting 0.74% of the existing share capital of the Company) and
Weng Jindao (cousin of the Purchaser, who has a direct interest in 15,280,000 Shares,
constituting 0.72% of the existing share capital of the Company) will abstain from voting
on the Ordinary Resolution to approve the Proposed Disposal, and will not accept
nominations as proxy or otherwise for voting at the EGM in respect of the said Ordinary
Resolution unless the Independent Shareholders appointing the Purchaser or his
associates as proxies give specific instructions in the relevant proxy form in the manner
in which they wish their votes to be cast for the Ordinary Resolution.
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7.6

7.6.1

7.6.2

8.1

8.2

8.3

Statement of the Audit Committee

The members of the Audit Committee do not have any interests in the Proposed Disposal
and are accordingly deemed to be independent for the purposes of the Proposed Disposal.

The Audit Committee has considered, inter alia, the terms, rationale and benefits of the
Proposed Disposal and the IFA Letter in relation to the Proposed Disposal and is of the
view that the Proposed Disposal is on normal commercial terms and is not prejudicial to
the interests of the Company and its Independent Shareholders.

INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

The interests of the Directors and Substantial Shareholders in the Company based on the
Register of Directors’ Shareholdings and the Register of Substantial Shareholders as at
the Latest Practicable Date are as follows:

Total Shareholding of

Directors Direct Interest Deemed Interest Shares
Number of Number of Number of
Shares % Shares % Shares %
Directors
Wang Xin" - - 1,130,500,000 53.08 1,130,500,000 53.08

Substantial Shareholders

Forise Capital Group Limited 1,130,500,000 53.08 - 1,130,500,000 53.08

Forise Global Holdings

Limited™ - - 1,130,500,000 53.08 1,130,500,000 53.08
Weng Wenwei® 61,500,000 2.89 100,000,000 4.69 161,500,000 7.58
Notes:

(1)  Forise Global Holdings Limited is deemed to be interested in the 1,130,500,000 Shares held by Forise
Capital Group Limited by virtue of its interest in 100% of the Shares of Forise Capital Group Limited. Wang
Xin is also deemed to be interested in the 1,130,500,000 Shares held by Forise Capital Group Limited by
virtue of his interest in 100% of the Shares of Forise Global Holdings Limited.

(2) Weng Wenwei is deemed to be interested in the 100,000,000 Shares held by G&W Investment
Management Co., Ltd (“G&W”) by virtue of his interest in 100% of the shares of G&W registered in the
name of DBS Nominees (Private) Limited.

Save as disclosed above, none of the Directors or Substantial Shareholders of the
Company has any interest, direct or indirect, in the Proposed Disposal (other than through
their respective shareholdings in the Company).

No person is proposed to be appointed as a Director of the Company or any of its
subsidiaries in connection with the Proposed Disposal.

DIRECTORS’ RECOMMENDATION
After having considered, inter alia, the rationale for the Proposed Disposal as set out in

Section 3 of this Circular, the IFA Letter and the statement of the Audit Committee, the
Independent Directors are of the opinion that the Proposed Disposal is in the best interest

26



LETTER TO SHAREHOLDERS

10.

1.

12.

13.

of the Company and is not prejudicial to the interests of the Independent Shareholders.
Accordingly, the Independent Directors recommend that the Independent Shareholders
vote in favour of the Proposed Disposal at the EGM.

EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on pages N-1 to N-2 of this Circular, will be held at
10.00 a.m. on 18 August 2016 at 4 Shenton Way, SGX Centre 2 #17-01, Singapore 068807
for the purpose of considering and if, thought fit, passing, with or without modifications, the
Ordinary Resolutions set out in the Notice of EGM.

ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders who are unable to attend the EGM and who wish to appoint a proxy to attend
and vote at the EGM on their behalf should complete, sign and return the Proxy Form
attached to this Circular in accordance with the instructions printed thereon as soon as
possible and in any event so as to arrive at the office of the Company’s share registrar,
Boardroom Corporate & Advisory Services Pte. Ltd., at 50 Raffles Place, #32-01
Singapore Land Tower, Singapore 048623, not less than 48 hours before the time fixed for
the holding of the EGM. The completion and return of the Proxy Form by such Shareholder
does not preclude him from attending and voting in person at the EGM in place of his proxy
should he subsequently wish to do so.

Pursuant to section 81SJ(4) of the SFA, a Depositor will not be regarded as a Shareholder
of the Company entitled to attend the EGM and to speak and vote thereat unless his name
appears on the Depository Register at least 72 hours before the EGM.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the
information given in this Circular and confirm after making all reasonable enquiries that,
to the best of their knowledge and belief, this Circular constitutes full and true disclosure
of all material facts about the Proposed Disposal, the Company and its subsidiaries, and
the Directors are not aware of any facts the omission of which would make any statement
in this Circular misleading. Where information in the Circular has been extracted from
published or otherwise publicly available sources or obtained from a named source, the
sole responsibility of the Directors has been to ensure that such information has been
accurately and correctly extracted from those sources and/or reproduced in the Circular in
its proper form and context.

CONSENTS

TATA Capital Markets Pte. Ltd. has given and has not withdrawn its written consent to the
issue of this Circular with the inclusion of (i) its name and (ii) the IFA Letter, and all
references thereto, in the form and context in which they appear in this Circular.

Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Ltd has given and has
not withdrawn its written consent to the issue of this Circular with the inclusion of (i) its
name and (ii) the valuation reports appended as Appendix 3 of this Circular, and all
references thereto, in the form and context in which they appear in this Circular.
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14. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents may be inspected at the Company’s registered office
at 80 Raffles Place, #11-20 UOB Plaza 2, Singapore 048624 during normal business hours
from the date hereof up to and including the date of the EGM:
(a) the Constitution of the Company;
(b) the Annual Report of the Company for FY2015;

(c) the Agreement; and

(d) the independent valuation reports.

Yours faithfully

For and on behalf of
The Board of Directors
Forise International Limited

Peng Weile
Executive Director

3 August 2016
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W

TATA CAPITAL MARKETS PTE LTD
(Incorporated in the Republic of Singapore)
(Company Registration Number: 200820715M)
8 Shenton Way #19-01 AXA Tower
Singapore 068811

3 August 2016

The Independent Directors

Forise International Limited (the “Company”)
80 Raffles Place

#11-20 UOB Plaza 2

Singapore 048624

Dear Sirs,

THE PROPOSED DISPOSAL OF THE COMPANY’S ENTIRE INTEREST IN THE EQUITY AND
SHARE CAPITAL OF THE SALE ENTITIES (AS DEFINED HEREIN)

Unless otherwise defined or the context otherwise requires, all capitalized terms herein shall have
the same meanings attributed to them in the circular issued to the shareholders of the Company
(“Shareholders”) dated 3 August 2016 (the “Circular’).
1. INTRODUCTION
1.1 The Company had announced that it had on 6 April 2016 entered into a sale and purchase
agreement (the “Agreement”) with Weng Wenwei (the “Purchaser”), pursuant to which the
Company has agreed to sell and the Purchaser has agreed to purchase, all of the
Company’s interest in the equity and share capital (the “Sale Shares”) in the following
directly and indirectly owned subsidiaries of the Company (the “Proposed Disposal’), free
from all encumbrances and together with all rights, dividends, benefits and entitlements
attaching therefrom as from Completion (as defined herein):
(a) Grandus Pte. Ltd. (“Grandus”);
(b) Fujian Great Fashion Industry Co Ltd (“Fujian Great”);
(c) Quanzhou Great Garments Co., Ltd (“Quanzhou Great”);
(d) Great (Hong Kong) Limited (“Great Hong Kong”);
(e) Grixpro Trading (Xiamen) Co. Limited (“Grixpro”);
(f)  Great (Fujian) Textile Technology Co Ltd (“Great Fujian Textile”);
(g) Great Worldwide (Trading) Limited (“Great Worldwide”);
(h) 3W Life Investment Pte. Ltd. (“3W Life”);
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1.2

1.3

(i) Fashvacation Pte. Ltd. (“Fashvacation”);

(j) 183Art Media Pte. Ltd. (“183Art Media”); and

(k) 183Art Media (Xiamen) Co., Ltd (“183Art Media Xiamen”)

(all the above entities collectively referred to as the “Sale Entities”).

As the relative figures calculated pursuant to Rule 1006(a) and Rule 1006(b) of the listing
manual (“Listing Manual’) of the Singapore Exchange Securities Trading Limited
(“SGX-ST”) exceed 20%, the Proposed Disposal will be classified as a “major transaction”
within the meaning of Rule 1014 of the Listing Manual, and will be subject to the approval
of the Shareholders of the Company. Further, as the Purchaser was an “interested person”,
the Proposed Disposal is an interested person transaction governed by Chapter 9 of the
Listing Manual and requiring approval of the Shareholders who are deemed to be
independent for the purposes of the Proposed Disposal as an interested person
transaction, being Shareholders independent of the Purchaser and the parties acting in
concert with the Purchaser (“Independent Shareholders”).

Tata Capital Markets Pte Ltd (“Tata Capital”) has been appointed by the Company as the
independent financial adviser (“IFA”) to advise the directors of the Company who are
considered independent for the purposes of making recommendations to the Independent
Shareholders in respect of the Proposed Disposal (“Independent Directors”). This letter
(“IFA Letter”) sets out, inter alia, our opinion as to whether the Proposed Disposal is on
normal commercial terms and whether the Proposed Disposal is prejudicial to the interests
of the Company and its Independent Shareholders. This IFA Letter forms part of the Circular
issued by the Company to its Shareholders in connection with the Proposed Disposal.

TERMS OF REFERENCE

The purpose of this IFA Letter is to provide an independent opinion on whether the terms
of the Proposed Disposal are on normal commercial terms and whether the Proposed
Disposal is prejudicial to the interests of the Company and its Independent Shareholders.
We have prepared this IFA Letter for the use of the Independent Directors in connection with
their consideration of the Proposed Disposal and their advice to the Independent
Shareholders arising thereof. The recommendations made by the Independent Directors to
the Shareholders shall remain the responsibility of the Independent Directors.

We were neither a party to the negotiations entered into by the Company in relation to the
Proposed Disposal, nor were we involved in the deliberations leading up to the decision on
the part of the Directors to undertake the Proposed Disposal. Accordingly, we do not, by this
IFA Letter, warrant the merits of the Proposed Disposal and our terms of reference do not
require us to evaluate or comment on the legal, strategic, commercial and financial merits
and/or risks (if any) of the Proposed Disposal.

In the course of our evaluation, we have held discussions with the Directors, the
management of the Company (the “Management”) and/or their professional advisers and
have examined and relied to a considerable extent on publicly available information collated
by us as well as information provided and representations made to us, both written and
verbal, by the Directors, the Management and/or their professional advisers, including
information contained in the Circular. We have not independently verified such information
or representations, whether written or verbal, and accordingly cannot and do not make any
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representation or warranty, express or implied, in respect of, and do not accept any
responsibility for the accuracy, completeness or adequacy of such information or
representations. Whilst care has been exercised in reviewing the information on which we
have relied on, we have not independently verified the information but nevertheless have
made such reasonable enquiries and exercised our judgment on the reasonable use of such
information, and have found no reason to doubt the accuracy or reliability of the information.
In this regard, we note that the Directors have collectively and individually accepted full
responsibility for the accuracy of the information given in the Circular as set out in the
“Directors’ Responsibility Statement” in Section 12 of the Circular.

The scope of our appointment does not require us to perform an independent evaluation or
appraisal of the assets, liabilities and/or profitability of the Company and its subsidiaries
(the “Group”) and/or the Sale Entities and we do not express a view on the financial
position, future growth prospects and earnings potential of the Company after the
completion of the Proposed Disposal in accordance with the terms of the Agreement
(“Completion”). As such, we have relied on the disclosures and representations made by
the Company on the value of the assets and liabilities and profitability of the Group and/or
the Sale Entities. In this respect, we have been furnished with, inter alia, the real estate
appraisal reports dated 15 January 2016 (the “Valuation Date”) (collectively, the
“Independent Valuation Reports”) prepared by Fujian Guangming Assets Assessment &
Real Estate Appraisal Co., Ltd (the “Valuer”) on the assessed fair market value of the land
use rights and buildings held by the Specified Entities (“Disposal Properties”). As we are
not experts in the evaluation or appraisal of the assets as set out in the Independent
Valuation Reports, we have placed sole reliance on the real estate appraisals in relation to
the Disposal Properties as assessed by the Valuer and as set out in the Independent
Valuation Reports.

The information on which we relied was based upon market, economic, industry, monetary
and other conditions prevailing as at the Latest Practicable Date which may change
significantly over a relatively short period of time. We assume no responsibility to update,
revise or affirm our opinion in light of any subsequent development after the Latest
Practicable Date that may affect our opinion contained herein.

In rendering our opinion in relation to the Proposed Disposal, we have not had regard to the
specific investment objectives, financial situation, tax position, tax status, risk profiles or
particular needs and constraints or circumstances of any individual Shareholder or specific
group of Shareholders. As each Shareholder would have different investment objectives
and profiles, we recommend that any individual Shareholder or specific group of
Shareholders who may require specific advice in the context of his specific or their
investments objectives or portfolio(s) consult his or their legal, financial, tax or other
professional adviser.

The Company has been separately advised by its own professional advisers in the
preparation of the Circular (other than this IFA Letter). We have had no role or involvement,
and do not provide any advice (financial or otherwise), in the preparation, review and
verification of the Circular (other than this IFA Letter). Accordingly, we take no responsibility
for and express no views, whether express or implied, on the contents of the Circular (other
than this IFA Letter).

Our opinion in relation to the Proposed Disposal should be considered in the context
of the entirety of this IFA Letter and the Circular.
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3.

3.1

3.1.1

INFORMATION ON THE SALE ENTITIES AND THE PURCHASER

The detailed information on the Sale Entities and the Purchaser are set out in full in
Sections 2.1 and 2.2 of the Circular and we summarise below some of the salient
information relating to the Sale Entities and the Purchaser.

Salient information on the Sale Entities

The Sale Entities comprises the following subsidiaries of the Company, previously engaged
in the manufacturing and production of the garments for sale by the Group:

How much has
been written
down from such

Xiamen

culture, creative
products design and
events management

investments
Investment in and loans to
Name of Place of Sale Entity Sale Entity
the Sale Entity | incorporation | Principal business (RMB) (RMB)
Grandus Singapore Holding Company 4,855.10 4,855.10
Fujian Great PRC Producing Garments, 187,898,131.56 | 187,898,131.56
apparel products and
weaving
Quanzhou Great | PRC Producing garments, 22,060,000.00 22,060,000.00
weaving, ribbon,
printing, shoes, hats
and bags (exporting
the commodity which
is not related with the
management of the
export permit quota
Great Hong Hong Kong Trading 8,442.00 8,442.00
Kong
Grixpro PRC Wholesale of apparel, 3,066,458.56 3,066,458.56
footwear, headwear,
boxes, fabrics and
accessories, as well
as the import and
export business
Great Fujian PRC Production, trading, 7,459,089.00 7,459,089.00
Textile sales and distribution
of textile and apparel
Great Worldwide | British Virgin | Sales and distribution 6.83 6.83
Islands of garments and
apparel production
3W Life Singapore Trading 6.83 6.83
Fashvacation Singapore Fashion Branding 494.00 1,188,720.00
183Art Media Singapore Other investment 252.00 481,966.00
holding company
183Art Media PRC Promotion of arts and 493,630.00 493,630.00
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Notes:

(1)  Asof 31 December 2015, the Company has balances owing to the Sales Entities of RMB54.73 million which
cumulated through the years, mainly arising from support provided by the Sale Entities to the holding
corporation operational costs and intergroup revenues. These balances will be waived off by the companies
concerned.

(2) As at 31 December 2015, the Company has provided impairment allowances after carrying out a review on
the recoverable amounts of its investments and advances to the subsidiaries of the Group. The
management is of the view that as the subsidiaries are in net liabilities position and the contract
manufacturing business had ceased operations at the end of the financial year, and coupled with the
continuous poor performance and bank borrowing liabilities of RMB233 million, the recoverable amount is
deemed as nil.

3.1.2 The significant assets held by the Sale Entities, and the values of such assets are as

follows:

Significant Gross Value Net Value
Company Assets (RMB)" (RMB) Remarks
Fujian Great Cash 35,308,025 35,308,025 Pledged to
bank
Trade and 156,983,007 38,124,148
other
receivables
Inventories 16,274,435 8,237,437
Fixed assets 170,176,632 35,682,608 Pledged to
bank
Intangible 16,320,920 14,235,669 Pledged to
assets bank
Quanzhou Cash 5,814,490 5,814,490 Pledged to
Great bank
Trade and 25,321,663 1,710,971
other
receivables
Fixed assets 5,128,192 1,883,861 Pledged to
bank
Inventories 14,448,213 2,465,924
Intangible 1,309,765 917,231 Pledged to
assets bank
Great Trade and 84,812,273 1,855,945
Worldwide other
receivables
Note:

(1)  Gross value of assets before depreciation and/or provisions.
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3.1.3

3.1.4

3.2

The Valuer had in January 2016 undertaken a valuation on the following:

(a) In respect of Fujian Great, a valuation was undertaken on three (3) land parcels for
industry purposes and three (3) buildings built on these land parcels, which are
located on No. 200708 land block in Jiangnan High Tech Information Industrial Park,
Licheng District, Quanzhou City, and all of which are owned by Fujian Great. The
Valuer has adopted the benchmark land price-base correction method and the cost
method in valuing the land parcels and buildings, and concluded that the value of the
aforementioned land and buildings is RMB59,429,000; and

(b) In respect of Quanzhou Great, a valuation was undertaken on one (1) land parcel for
industry purpose and two (2) buildings built on this land parcel, located at Jiangnan
Industrial Park, all of which are owned by Quanzhou Great. The Valuer has adopted
the benchmark land price-base correction method and the cost method in valuing the
land parcel and buildings, and concluded that the value of the aforementioned land
and buildings is RMB10,186,000.

Following the cessation of its manufacturing operations, the Company intends to dispose of
the excess assets related to the manufacturing segment of the Group’s business. This
would be by way of divestment of the Sale Entities engaged in the manufacturing and
production of garments. The Group will retain and focus on its business in the trading of
garments, which will be carried out by the remaining companies of the Group, and
principally through Great Holding Limited.

Salient information on the Purchaser

The Purchaser, Mr. Weng Wenwei, is the founder of the Group, a Substantial Shareholder
and a former Director of the Company. The Purchaser has been a Director of the Company
since 29 February 2008, has been redesignated as non-executive Director on 12 November
2015 and has resigned as Director of the Company on 16 March 2016. The Purchaser is
currently interested (directly and deemed) in a total of 161,500,000 Shares, representing
7.58% of the issued share capital of the Company.

DETAILS OF THE PROPOSED DISPOSAL

The following text providing the details of the Proposed Disposal has been extracted from
Sections 2.3 to 2.5 of the Circular and is set out in italics below.

“2.3 Consideration

2.3.1 The Consideration for the Sale Shares shall be the aggregate amount of $$1.00,
payable by the Purchaser upon Completion, in cash and in Singapore dollars.

2.3.2 The nominal Consideration of S$1.00 is arrived at on a willing buyer willing seller
basis after arm’s length negotiations, and taking into account the following:

(a) The aggregate negative net asset value of the Sale Entities of RMB101.94
million and the aggregate amount of losses attributable to the Sale Entities of
RMB167.96 million as at 31 December 2015;

(b) The Sale Entities have aggregate bank borrowings amounting to
approximately RMB233 million as at 31 December 2015;
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2.3.3

(c)
(d)

(e)

The Group has been loss making for the past four (4) financial years;

In the event that the Purchaser sells the shares of Grandus, Fujian Great and
Quanzhou Great (the “Specified Entities”) to a third party for a consideration
exceeding $$1.00, the Group will be entitled to the Company Sale Proceeds in
accordance with paragraph 2.3.5 below. The Company has excluded Great
Fujian Textile from the Specified Entities despite its significant registered
capital as Great Fujian Textile has no material assets to dispose as evidenced
by the accumulated losses incurred over the years which have reduced its
asset value significantly. The net asset value of Great Fujian Textile of
RMB1,096,250, as depicted in the table in paragraph 2.3.3 below, arose from
its paid up registered capital of approximately RMB7.46 million, less the
accumulated losses incurred by Great Fujian Textile over the years. The
assets of Great Fujian Textile are principally represented by slow moving
accounts receivables. Great Fujian Textile is not included in the Specified
Entities as it has no fixed or other material assets save for the slow moving
accounts receivables, and such accounts receivables is regarded as being
part of the working capital of the Sale Entities for use by the Purchaser
subsequent to the Proposed Disposal, akin to the working capital in the other
Sale Entities. In respect of the Specified Entities, notwithstanding the negative
net asset value, they contain material fixed assets and therefore the Company
wishes to reserve the right to a share of the profits in the event of a successful
sale. Accordingly, the Board confirms that it is of the view that it is in the
interest of the Company to exclude Great Fujian Textile from the Specified
Entities; and

The Company had placed advertisements in local newspapers in the PRC in
2014, 2015 and 2016 to source for buyers for the Specified Entities but was not
successful. Such advertisements had not yielded any enquiries or proposals
from interested buyers.

In particular, the aggregate negative net asset value of the Sale Entities is due to
cumulative losses over the years, bank borrowings and other liabilities that had
exceeded the assets of the Sales Entities. The assets of the Sales Entities are
mainly receivables and inventories that had been impaired and/or written down to
its realizable value. The breakdown of the aggregate negative net asset value and
aggregate amount of losses stipulated in paragraph 2.3.2(a) is set out in the table

below:
Revalued
(Negative (Negative
Net Assets)/ Net Assets)/ (Losses)/
Sales Entities Net Assets Net Assets Profits
Grandus 6,799 6,799 6,799
Fujian Great (19,166,709) (10,903,490) (47,503,976)
Quanzhou Great (17,649,762) (10,164,141) (47,114,803)
Great Hong Kong (1,5699,062) (1,5699,062) (1,754,588)
Grixpro (697,252) (697,252) (3,355,421)
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Revalued
(Negative (Negative
Net Assets)/ Net Assets)/ (Losses)/

Sales Entities Net Assets Net Assets Profits
Great Fujian
Textile 1,096,250 1,096,250 (6,703,628)
Great Worldwide (63,791,475) (63,791,475) (18,053,655)
3W Life (2,329) (2,329) (44,940,015)
Fashvacation (89,572) (89,572) 946,447
183 Art Media 2,708 2,708 511,650
183Art Media
Xiamen (48,914) (48,914) -
Total (101,939,318) (86,190,478) (167,961,189)

2.3.4 The breakdown of the bank borrowings referred to in paragraph 2.3.2(b) above is as
follows:

Company Name of Bank Facilities

Working capital loan and

Fujian Great | Bank of China trade financing

Industrial Commercial Bank of
China

Working capital loan and
trade financing

China Merchants Bank —
Jiang Nan Branch

Trade financing

Hua Xia Bank (Quanzhou)
Branch

Working capital loan and
trade financing

China Everbright Bank —
Quanzhou Branch

Working capital loan and
trade financing

Shanghai Pudong

Working capital loan

Development Bank —
Quanzhou Branch

Xiamen International Bank —
Quanzhou Branch

Working capital loan

Bank of Communications —
Quanzhou Branch

Quanzhou
Great

Working capital loan and
trade financing

Working capital loan and
trade financing

Construction Bank of China

2.3.56 It has also been agreed in the Agreement that, subject to there having been
Completion, for a period of two (2) calendar years from Completion, in the event that
the Purchaser shall sell any or all of the shares of the Specified Entities to a third
party for a consideration exceeding S$1.00, the Purchaser shall, after deducting
costs incurred by the Purchaser from such sale, pay to the Company an amount
constituting 50% of the remaining proceeds (“Company Sale Proceeds”). Such

Company Sale Proceeds shall be paid by the Purchaser to the Company within
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2.3.6

2.3.7

2.3.8

seven (7) days from the sale. The Purchaser had further agreed that any such sale
shall be carried out at a price that is not less than the valuation of the Sale Shares
and/or Sale Entities, such valuation to be carried out by a valuer acceptable to the
Company, and such valuation report to be dated no earlier than six (6) months from
the date of the agreement for such sale.

The Company had placed advertisements in local newspapers in the PRC in 2014,
2015 and 2016 to source for buyers for the Specified Entities but was not
successful. In addition, the Board has formed the view that recent economic
conditions in the PRC, coupled with the high levels of debt and borrowings, will
make it even more difficult to secure any buyers prepared to purchase the Specified
Entities and to assume the debt. The Company has therefore included the sharing
of the consideration out of an abundance of caution in the event that the Purchaser
does manage to find a third party buyer especially with such heavy bank debts in the
Specified Entities. The Purchaser is willing to take over the Sales Entities and had
agreed to be responsible for all the liabilities incurred including the substantial bank
debts as the Purchaser and his wife are personally guarantors of the bank debts.
The Company is of the view that by setting the percentage at only 50% will provide
the Purchaser sufficient incentive to secure buyers, should the Purchaser be able
to, while allowing the Company to retain a share of the gains from any subsequent
sale. After much negotiation, the Purchaser is willing to share a maximum 50% of
the sale proceeds in the event that the Purchaser sells any of the shares of the
Specified Entities.

In this respect, the Company intends to extend the escrow over the 161,500,000
Shares held by the Purchaser (both directly and indirectly) to cover the Purchaser’s
liability. The Company further notes that (a) the Purchaser has entered into the
Agreement under his personal name and will therefore be liable personally in the
event of default of the Agreement, and (b) the Purchaser and his wife remain
personally liable as guarantors, and fixed assets of the Specified Entities (land and
buildings of valuation at RMB69 million) and cash of approximately RMB30.0 million
are pledged, for the Specified Entities’ bank borrowings of approximately RMB202.9
million as at the Latest Practicable Date and so any sale by the Purchaser will
require substantial unwinding of these guarantees, which the Company expects to
be difficult given the quantum of the bank borrowings.

The Company shall independently check that Purchaser had not sold the shares of
the Specified Entities once in six (6) months, and at the end of two (2) years, as
follows:

(a)  The Purchaser is required to send to the Company, at least once a month, the
Business Licence Detailed Profile or the Business Profile Search results of
each of the Specified Entities. The Business License Detailed Profile is
extracted from the PRC local Industry and Commerce Administration Bureau,
while the Business Profile Search results are extracted from the Accounting
and Corporate Regulatory Authority of Singapore, and each of them will
indicate the existing shareholders of the respective Specified Entities at the
time of extraction; and

(b)  Once every six (6) months, the Company will carry out its independent search
at the PRC Industry and Commerce Administration Bureau and the
Accounting and Corporate Regulatory Authority of Singapore.
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2.3.9 The Company’s auditors, company secretary or legal advisers will be requested to

2.4

2.4.1

review the procedures stipulated in paragraph 2.3.8(a) and 2.3.8(b) above. The
Company will make the relevant announcements to disclose the results of such
review whenever they are undertaken during the 2-year period. The Audit
Committee will also review the results of the searches and procedures put in place
as stipulated in paragraph 2.3.8 above to ascertain the status of share ownership of
the Specified Entities. In addition, under the terms of the Agreement, the Purchaser
is obligated to allow the auditors and other representatives of the Company access
to the accounting and other records of the Specified Entities and the Company
intends to exercise such rights to monitor compliance with the terms of the
Agreement subsequent to Completion. The Purchaser is also obliged to inform the
Company if any of the shares of the Specified Entities have been sold. This will be
announced with details of the sale.

Conditions Precedent

Completion of the Proposed Disposal is subject to the following Conditions
Precedent:

(i)  the Sale Entities having, as at and since 31 December 2015 to Completion, a
consolidated net liability position based on Singapore Financial Reporting
Standards, as determined by the Company;

(ii)  the approval of the Shareholders being obtained at an extraordinary general
meeting of the Company (or any adjournment thereof) in respect of the
transactions contemplated in this Agreement;

(iii) upon Completion, the SGX-ST not ruling the Company as a cash company
where its assets consist wholly or substantially of cash or short-dated
securities pursuant to Rule 1303(2) of the Listing Manual;

(iv) the execution of any necessary deeds of waiver and release, in form and on
terms and by such persons as notified by the Company to the Purchaser,
relating to the waiver and discharge of the debts, liabilities and obligations
owing or owed by the Company and such subsidiaries of the Company as at
Completion to the Sale Entities;

(v) all necessary approvals of any third party in the view of the Company
necessary or desirable in connection with the transactions contemplated in the
Agreement;

(vi) the Purchaser providing the charge over his Shares and such other collateral
and security as may be required by the Company to secure all the Purchaser’s
obligation under the Agreement; and

(vii) the Purchaser having performed all of the covenants and undertakings
required to be performed by it under the Agreement on or before the
Completion (other than those required to be performed at Completion).
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2.4.2

2.5

2.5.1

2.5.2

2.5.3

2.5.4

If the Conditions Precedent are not fulfilled by 31 December 2016 (unless waived
by the Company), the Agreement shall terminate and neither party shall have any
claim against the other for costs, damages, compensation or otherwise, save in
respect of any antecedent breach of the Agreement.

Completion of the Proposed Disposal

Completion of the Proposed Disposal shall take place on such date falling five (5)
Business Days after the date on which all the Conditions Precedent have been
fulfilled or otherwise waived in writing (“Completion Date”).

The Parties had agreed in the Agreement that all risks and rewards of and
associated with the Sale Shares shall be deemed to have passed to and accrue to
and for the Purchaser as from 1 January 2016.

Upon Completion, the Purchaser shall procure that each of the Sale Entities
irrevocably waives and terminates all debts, liabilities and obligations owing or
owed by the Company and each of the subsidiaries of the Company as at
Completion, to the Sale Entities.

The Purchaser had also in the Agreement undertaken that:

(a) the Purchaser shall bear any and all taxes imposed on the Company in
connection with any of the Sale Entities, whether in Singapore, PRC or
elsewhere, and whether arising in relation to activities occurred prior to the
sale, during the sale, and after the sale, of such Sale Entities, including without
limitation to the foregoing, taxes arising from the transactions contemplated
under the Agreement and the purchase by the Company whether directly or
through its subsidiary at such time, of any of the Sale Entities, and will comply
with all applicable laws and regulations relating to such taxation, and the
Purchaser shall, on demand by the Company, pay to the Company the amount
of such taxes;

(b) the Purchaser shall charge his Shares to a party nominated by the Company,
for such period and on such terms to be agreed between the parties, or provide
to the Company such other collateral or security as may be determined by the
Company in its sole discretion, to secure all the obligations of the Purchaser
under the Agreement. The Company intends to appoint Harry Elias Partnership
LLP, a law firm, as escrow agent for the Shares;

(c) commencing from the date of the Agreement and continuing after the
Completion Date, grant to the Company and its auditors reasonable access to
the accounting records and other business records of the Sale Entities made
for the period until Completion Date, to make copies thereof, to disclose such
records, as well as to arrange for the audit of such accounting records, to allow
the Company to verify the figures in the accounting records of the Sale Entities
and to comply with its obligations under the Companies Act, the relevant
accounting standards, the disclosure obligations under the Listing Manual as
well as for the purposes of the Agreement; and

(d) commencing from the date of the Agreement until the Completion Date, to
provide the management accounts of the Sale Entities for each quarterly
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5.1

period ending 31 March, 30 June, 30 September and 31 December, prepared
in accordance with the Singapore Financial Reporting Standards, within 30
days of each quarterly period.”

EVALUATION OF THE PROPOSED DISPOSAL

In arriving at our opinion on whether the Proposed Disposal is on normal commercial terms
and not prejudicial to the interests of the Company and its Independent Shareholders, we
have given due consideration to, inter alia, the following:

(a)

rationale for the Proposed Disposal;

(b) financial assessment of the Consideration for the Proposed Disposal;

(c) financial effects of the Proposed Disposal; and

(d)

other relevant considerations.

Rationale for the Proposed Disposal

The full text for the rationale for the Proposed Disposal has been extracted from Section 3.1
of the Circular and is set out in italics below:

“3.1.1 As announced in the Company'’s financial results for the year ended 31 December

3.1.2

3.1.3

3.1.4

2015, the Board, after undertaking a strategic and special review of the businesses
of the Company, is of the opinion that it is difficult for the manufacturing component
of its garment business (excluding the trading business) to turn around in the near
term. The Company has since ceased the manufacturing operations in the quarter
ended 31 December 2015 and has disposed of all the machineries of its production
facilities held under its two (2) main manufacturing subsidiaries to various third
parties, retrenched all production workers and leased out its factory premises.

Following the cessation of its manufacturing operations, the Company intends to
dispose of the excess assets related to the manufacturing segment of the Group’s
business. This would be by way of divestment of the Sale Entities engaged in the
manufacturing and production of garments. The Group will retain and focus on its
business in the trading of garments, which will be carried out by the remaining
companies of the Group, and principally through Great Holding Limited.

The Company estimates that for the financial year ended 31 December 2015, the
trading business comprised approximately 10% of the Group’s total revenue,
amounting to approximately RMB32 million. The trading business has been
profitable. As at May 2016, the Group’s revenue and profits from its trading
business is estimated at approximately RMB24.86 million and RMB1.6 million
respectively. This is supported by inventory of approximately RMBO0.10 million as at
the Latest Practicable Date. The revenue for the trading business is expected to
grow, and the Company intends to continue and grow the trading business further.

The Company has also, on 23 June 2016, obtained the approval of the
Shareholders at an extraordinary general meeting, to diversify the business of the
Group into the provision of corporate advisory and management consulting services
to corporations.
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5.2

5.2.1

3.1.5

3.1.6

3.1.7

3.1.8

3.1.9

Upon completion of the Proposed Disposal, the Company is able to operate as a
going concern. As at the Latest Practicable Date, and upon the Proposed Disposal,
the current assets of the Company will be approximately RMB77.1 million (including
RMB36.9 million of cash), which exceed the aggregate liabilities of the Company of
RMB37.1 million. The remaining business will also be able to operate as a going
concern, assuming that the profitability of the trading business continues. The
Group has focused on better margin trading business and expects to continue to
maintain this strategy for FY2016. As of the first quarter ended 31 March 2016, the
trading business had performed well and the Board is cautiously optimistic that the
trading business will be able to maintain its performance, as the trading business
does not require substantial capital investment and cost, and the Group is able to
rely on its existing expertise, clientele and network to achieve profitability. While the
PRC economy is slowing down, garments are daily necessities and its demand
should not decline significantly. Further, as the world economy is also slowing down,
cheaper garments from the PRC will also be more attractive to the consumers.

The ftrading business has been operating within the Group even before the
Proposed Disposal. With the disposal of the Sale Entities, the results from the
remaining business will not be negated by the losses from the Sale Entities and will
therefore result in an improvement in the profitability and financial position of the
Group compared to the preceding three (3) completed financial years. The current
efforts of the Board are directed towards meeting the requirements for the Company
to exit from the watch list.

The Purchaser was the founder of the Group. The Purchaser has indicated his
willingness to acquire the Sale Entities and assume any liabilities and further losses
arising from the Sale Entities. Consequently, the Board has decided to sell the Sale
Entities to the Purchaser at a nominal Consideration of S$1.00.

Following Completion, the Purchaser may either utilize the Sale Entities for
purposes unrelated to that of the Company, liquidate or dispose of certain of the
Sale Entities. Subject to there having been Completion, for a period of two (2)
calendar years from Completion, in the event that the Purchaser disposes of any or
all of the shares of the Specified Entities at a consideration higher than that of
S$1.00, the Agreement provides that after deducting such costs incurred by the
Purchaser from such sale, the Purchaser shall pay to the Company the Company
Sale Proceeds.

The excess of the proceeds over the negative net asset value of the Sale Entities
is approximately RMB101.94 million as at 31 December 2015. The Company is
expected to recognise a gain on disposal of approximately RMB168 million, being
a net gain on the Proposed Disposal after deducting the professional fees, and
miscellaneous fees such as printing costs and other costs related to the holding of
the EGM.”

Financial assessment of the Consideration for the Proposed Disposal

Comparable listed companies analysis

We note that the Group has ceased its garment contract manufacturing operation,
retrenched all production workers and disposed of all the machineries of its production
facilities held under its two main manufacturing subsidiaries, namely Fujian Great and
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5.2.2

Quanzhou Great, in the fourth quarter ended 31 December 2015 and that the Proposed
Disposal would allow the Company to dispose of the remaining excess assets related to the
discontinued manufacturing segment of the Group’s business (“Discontinued
Operations”). Further, we note that the Discontinued Operations were loss-making in the
latest financial year ended 31 December 2015 (“FY2015”) and in the latest financial period
ended 31 March 2016 (“3M2016”) and that the Sale Entities are in an aggregate net
liabilities position of approximately RMB104.48 million as at 31 March 2016. Accordingly,
any comparison analysis to be performed based on relative valuation ratios of comparable
listed companies would not be meaningful.

Comparison of Consideration with the net asset backing of the Sale Entities

The nominal Consideration of S$1.00 had been arrived at based on a willing buyer willing
seller basis after arm’s length negotiations and taking into account, inter alia, the aggregate
negative net asset value (“NAV”) of the Sale Entities of RMB101.94 million and the
aggregate amount of losses attributable to the Sale Entities of RMB167.96 million as at 31
December 2015.

In this regard, we note the following:

] The Group has been loss making for the past four (4) financial years and the
aggregate losses attributable to the Sale Entities in FY2015 amounted to RMB167.96
million, accounting for approximately 88.9% of the total losses incurred by the Group
in FY2015. In 3M2016, the Discontinued Operations continued to make losses, mainly
as a result of interest and financial expenses on bank borrowings and administration
expenses. Pursuant to the Agreement for the Proposed Disposal, all risks and rewards
of and associated with the Sale Shares shall be deemed to have passed to and accrue
to and for the Purchaser as from 1 January 2016;

o As disclosed in the Company’s annual report for FY2015, as at 31 December 2015, the
Company carried out a review of the recoverable amounts of its investments in its
subsidiary corporations and the Management is of the view that all the subsidiary
corporations of the Group are in net liabilities position and the recoverable amount of
each of the subsidiary corporations is deemed as nil;

. As at 31 December 2015, the aggregate negative NAV attributable to the Sale Entities
amounted to approximately RMB101.94 million. The Company expects to recognize a
gain on disposal of approximately RMB168 million from the Proposed Disposal, being
a net gain on the Proposed Disposal after deducting the professional fees, and
miscellaneous fees such as printing costs and other costs related to the holding of the
EGM; and

J Completion of the Proposed Disposal is subject to, inter alia, the Sale Entities having,
as at and since 31 December 2015 to Completion, a consolidated net liability position
based on Singapore Financial Reporting Standards, as determined by the Company.
We understand from the Company that the aggregate negative NAV attributable to the
Sale Entities increased from approximately RMB101.94 million as at 31 December
2015 to approximately RMB104.48 million as at 31 March 2016, mainly due to the
Discontinued Operations continuing to incur losses, primarily in relation to interest and
financial expenses on bank borrowings and administration expenses.
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5.2.3 Fair market value of the Disposal Properties

5.3

5.4

5.4.1

The Company had commissioned the Valuer to provide an estimate of the fair market values
of the Disposal Properties, which have been assessed by the Valuer to amount to
approximately RMB69.62 million in aggregate as at the Valuation Date as compared to the
book value of the Disposal Properties as at 31 December 2015 of approximately RMB53.86
million. In this regard, we note that notwithstanding the revaluation surplus in respect of the
Disposal Properties of approximately RMB15.76 million, the revalued NAV (“RNAV”)
attributable to the Sale Entities would still be negative. Shareholders are advised to read
the above information in conjunction with the Independent Valuation Reports (appended as
Appendix 3 of the Circular) in their entirety, including the various assumptions and limiting
conditions of the Independent Valuation Reports.

The Management of the Company has confirmed that to the best of their knowledge and
belief, save for the revaluation surplus in respect of the Disposal Properties, there are no
assets and/or liabilities which values as at the Latest Practicable Date would be materially
different from those recorded in the unaudited balance sheets of the Sale Entities as at 31
March 2016 and there have been no material disposals or acquisitions of assets by the Sale
Entities since 31 March 2016 and up to the Latest Practicable Date.

Financial effects of the Proposed Disposal

The proforma financial effects of the Proposed Disposal on the net tangible asset value
(“NTA”) per Share, loss per Share and gearing ratio of the Group are set out in Sections 5.1
to 5.3 of the Circular purely for illustrative purposes only and do not reflect the future
financial position of the Company or the Group after the completion of the Proposed
Disposal. Shareholders are advised to read the relevant sections of the Circular carefully,
including the assumptions set out therein.

We note that the Proposed Disposal is expected to increase the Company’s NTA and NTA
per Share from a negative NTA position to a positive NTA position and significantly reduce
the Group’s loss per Share on a proforma basis. We further note that the Proposed Disposal
will be beneficial to the Group as it will relieve the Group of the financial strain arising from
the existing bank borrowings attributable to the Sale Entities which amounted to
approximately RMB233 million as at 31 December 2015, and results in a low proforma
gearing ratio of approximately 0.12 times.

Other relevant considerations

Purchaser’s undertakings

Pursuant to the Agreement, the Purchaser has provided undertakings to the Company in
respect of the following:

(a) The Purchaser shall indemnify and keep the Company indemnified against any and all
losses, costs, expenses, liabilities, interest and penalties (including without limitation,
reasonable fees, disbursements and solicitors’ fees which may be reasonably incurred
in investigating, disputing, defending any claim or action or other proceedings in
respect of which a party to the Agreement is liable to indemnify the other under the
Agreement) arising out of or in connection with any Sale Shares existing on or after the
Completion Date;
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5.4.2

5.4.3

5.4.4

5.4.5

(b) The Purchaser shall bear any and all taxation, duties, contributions and levies
imposed by any government, state or municipality or any local, state, federal or other
authority, body or official anywhere in the world exercising a fiscal, revenue, customs
or excise function, and all penalties, charges, costs and interests relating thereto
(“Taxes”), imposed on the Company in connection with any of the Sale Entities,
whether in Singapore, the People’s Republic of China (“PRC”) or elsewhere, and
whether arising in relation to activities occurring prior to, during, and after the sale of
the Sale Entities, including without limitation to the foregoing Taxes arising from the
Proposed Disposal, and will comply with all applicable laws and regulations relating to
such Taxation; and

(c) The Purchaser shall charge his shares in the Company to a party nominated by the
Company, for such period and on such terms to be agreed between the parties to the
Agreement, or provide to the Company such other collateral or security as may be
determined by the Company in its sole discretion, to secure all the obligations of the
Purchaser under the Agreement.

Subsequent disposal of shares in the Specified Entities

As set out in Section 2.3.5 of the Circular, in the event that the Purchaser sells any or all
the shares of the Specified Entities to a third party for a consideration exceeding S$1.00
during the period of two (2) calendar years from Completion, the Purchaser shall, after
deducting costs incurred from such sale, pay to the Company an amount constituting 50%
of the remaining proceeds (“Company Sale Proceeds”). In this regard, the Company
intends to extend an escrow over the 161,500,000 Shares held by the Purchaser (both
directly and indirectly) to cover the Purchaser’s potential liability in respect of the Company
Sale Proceeds.

No alternative offers from third parties

The Directors have confirmed that as at the Latest Practicable Date, other than the
Proposed Disposal, the Company has not received any alternative offers for its
shareholding interest in the Sale Entities from any third party.

SGX-ST watch-list

The Company had been placed on the SGX-ST watch-list pursuant to Rule 1311 of the
Listing Manual since 4 March 2015. The Proposed Disposal will place the Company in a
better position to remove itself from the SGX-ST watch-list as it will reduce the Group’s
operating costs as well as its financial burden by eliminating the existing bank borrowings
attributable to the Sale Entities from its balance sheet.

Not becoming a cash company

The Proposed Disposal is conditional upon, inter alia, that upon Completion, the SGX-ST
not ruling the Company as a cash company pursuant to Rule 1303(2) of the Listing Manual.
In this regard, we note that the Company had in its response to the queries from the
SGX-ST as announced on the SGXNET on 4 April 2016, represented that the Directors are
of the view that the Company is not a cash company notwithstanding the cessation of its
manufacturing operations, as the Company continues to be involved in the business
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5.4.6

activities in the trading of garments. In addition, as set out in Section 4.1 of the Circular, the
Company has diversified into the business of providing strategic planning, corporate
advisory, financial restructuring advisory and management consulting services.

Abstention from voting

The Purchaser, G&W Investment Management Co., Ltd. (a company which is 100% owned
by the Purchaser and has a direct interest in 100,000,000 Shares of the Company,
constituting 4.69% of the existing share capital of the Company), Weng Wenju (brother of
the Purchaser, who has a direct interest in 15,680,000 Shares, constituting 0.74% of the
existing share capital of the Company) and Weng Jindao (cousin of the Purchaser, who has
a direct interest in 15,280,000 Shares, constituting 0.72% of the existing share capital of the
Company) will abstain from voting at the EGM on the Ordinary Resolution relating to the
Proposed Disposal, and will not accept nominations as proxies or otherwise for voting at the
EGM in respect of the said Ordinary Resolution unless the Independent Shareholders
appointing the Purchaser or his associates as proxies have given specific instructions in the
relevant proxy form on the manner in which they wish their votes to be cast for the Ordinary
Resolution. Accordingly, the Proposed Disposal would proceed only if a majority of the
Independent Shareholders (excluding the Purchaser and his associates) were to vote in
favour of the Proposed Disposal.

OUR OPINION

In arriving at our opinion, we have taken into account the following key considerations which
we consider to be pertinent to our assessment of the Proposed Disposal:

(a) the rationale for the Proposed Disposal, details of which are set out in Section 5.1 of
this IFA Letter;

(b) financial assessment of the Consideration for the Proposed Disposal, details of which
are set out in Section 5.2 of this IFA Letter. In particular, we note that the negative NAV
of the Sales Entities as at 31 December 2015 and 31 March 2016 amounted to
approximately RMB101.94 million and RMB104.48 million respectively, and that
notwithstanding the revaluation surplus in respect of the Disposal Properties of
approximately RMB15.76 million, the RNAV attributable to the Sale Entities would still
be negative;

(c) financial effects of the Proposed Disposal, details of which are set out in Section 5.3
of this IFA Letter. The Proposed Disposal would increase the Company’s NTA and NTA
per share, significantly reduce the Group’s loss per Share and result in a low gearing
ratio of approximately 0.12 times; and

(d) other relevant considerations, details of which are set out in Section 5.4 of this IFA
Letter, including the following:

(i)  Undertakings provided by the Purchaser in favour of the Company;
(i) Company’s entitlement to the Company Sale Proceeds in the event of a
subsequent disposal of the Specified Entities during the two (2) years following

Completion;

(iii) absence of any alternative offers for the Sale Entities from third parties; and
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(iv) the Company’s status as a SGX-ST watch-list company and that the Proposed
Disposal will place the Company in a better position to remove itself from the
SGX-ST watch-list as it will reduce the Group’s operating costs as well as its
financial burden by eliminating the existing bank borrowings attributable to the
Sale Entities from its balance sheet.

Having regard to the foregoing considerations and information available to us as at
the Latest Practicable Date, we are of the opinion that the Proposed Disposal is on
normal commercial terms and is not prejudicial to the interests of the Company and
its Independent Shareholders.

Our opinion is addressed to the Independent Directors in connection with their
consideration of the Proposed Disposal and their advice to the Independent Shareholders
arising therefrom. The recommendations made by the Independent Directors to the
Shareholders shall remain the responsibility of the Independent Directors.

Whilst a copy of this IFA Letter may be reproduced in the Circular, neither the Company, the
Directors, nor any other persons may reproduce, disseminate or quote this IFA Letter (or
any part thereof) for any other purpose at any time and in any manner without our prior
written consent in each specific case, except for the purposes of the forthcoming EGM and
for the purposes of the Proposed Disposal.

This IFA Letter is governed by, and construed in accordance with, the laws of Singapore,

and is strictly limited to the matters stated herein and does not apply by implication to any
other matter.

Yours faithfully

For and on behalf of
TATA CAPITAL MARKETS PTE. LTD.

Wayne Lee Chin Ing Foo Say Nam
CEO & Executive Director Senior Vice President
Head of Corporate Finance Corporate Finance
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Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Ltd.
Fujian Guangming Assets Assessment &Real Estate Appraisal Co.,Ltd

Real Estate Appraisal Report

(Fujian) Guangming[2016] /(House) Zi No. QZY067

Name of appraisal project: three land parcels for industry purpose and
three aboveground buildings on them that are located on No.
200708 land block in Jiangnan High Tech Information

Industrial Park, Licheng District, Quanzhou City, which

Client: Fujian Great Fashion Industry Co.,Ltd
Appraiser: Fujian Guangming Assets Assessment & Rea ‘*1133

Ltd

: > A1 7% T
. V 1}([ |
Appraisers: Wang \[unfang %ﬁ;\ Yang Jingwen

Appraisal Operation Date: Jan. 14, 2016 “Jan. 15, 2016
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Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Ltd.
Fujian Guangming Assets Assessment &Real Estate Appraisal Co.,Ltd

Summary of Appraisal Report

Fujian Great Fashion Fujian Great Fashion Industry
Client Owner:
Industry Co., Ltd Co., Lid
three land parcels for industry purpose and three aboveground buildings
Name of !on them that are located on No. 200708 land block in Jiangnan High Tech
Project: | Information Industrial Park, Licheng District, Quanzhou City, that
belongs to Fujian Gelaide Garment Industry Co., Ltd )
Certificate of House Ownership [No. Quzhou House Certificate Licheng
Document | District (Li) No. 201201224, 201201225 and201201226]
of Title | Certificate for the Use of State-owned Land [No. QGY (2010) No. 100090,
100091 and 100092]
Time
point of
appraisal
Purpose
To provide the market price referenc
of
client for assets accounting
appraisal
Factory
Planned
building,
purpose of Land type (usage) Industry
dormitory
house
building ]
Year of Type of land use
Subject 2010 Transfer
completion right
property
Number of land 10/00089, 10/00090,
Drawing No. Blank 10,/00091
parcel
Total area
Building Reinforced ,
covered by land 36223. 16 o
structure concrete
use right
Page 2
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Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Ltd,
Fujian Guangming Assets Assessment &Real Estate Appraisal Co.,Ltd

Total

building area

58888.74 o’ | Expiration date Mav 11, 2059

The building arca

13423. 73 m2.

The area covered by land use right for A# percel is 205694, 70 m2, for of
parcel is 9181.10 m2, and for ci parcel is 6442, 30 m2.

of Dormitory Building 2 is 7584, 54 m2, and for Dormitary

Building 3 is 7916.47 m2, and that for Factory Buildings 1, 2 and 4 is

Metkod of

appraisal

Benchmark land price-based correction method:

!

Type of currency

RMB

Total market

price
Result of
appraisal
Market unit
price

fifty-nine million four hundred and twenty nine

thousand vuan only (¥59, 429, 000)

At land parcel has a market value of 10.32 million yuan
at & unit price of 30lyuan/mZ (converted to 334, 00N
yuan/mu) ;

B# land parcel has a market value of 4.5 million yuan
at a unit price of 501yuan/m2 {converted to 334, 000
yuan/mu) ;

C# land parcel has a market value of 3.228 million vuan
at a unit price of 50lvuan/m2 (converted to 334, 000
yuan/mu} ;

Dormitory building 2 has a market value of 5.292 millio:
yuan at a unit price of 701yuan/m2;

Dormitory building 3 has & marxet value of 5. 349 m’ 11ion
yuan at a unit price of 70lyuan/m2;

Factory Buildings 1, 2 and 4 has a market value of 30, 44
mitlion yuan at a unit pricc of 70lyuan/m2.

The above content is quoted from the real estate appraisal report. To

understand this appraisal project in an all-round manrer, you should earnestly

read the whole text of the real estate appraj
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Letter to the Client

(Fujian) Guangming[2016} /(House) Zi No. QZY087
Fujian Greet Fashion Industry Co., Lté

Under your company’ s entrustment, we have designated appraising personnel
to carvy ni the price appraisal of the subjecl property.

According to the provided Certificate of llouse Ownership No. Quzhou House
Certilicate Licheng District (Li) No. 201201224, 201201225 and201201226] and the
Certiticates for the Use of State—owned Land [No. QGY (2010) No. 100090, 100041
anc. 100092 | and Lhe 2112 survey by the rompany’ s appraising petrsonnel: The sub ject
property includes three land parcels for industry purpose and three abovegrourd
buildiags on 1hen that are located on No. 200708 land block in Jiangnan Nigh Tech
Information I-dustrial Park, Licheng District, Quanzhon City, that belongs to

Fujian Great Fashion Industry Co.,Ltd The specific information is zs Follows:

Factory
Pleaned purposa beilding, :
| Land type (usage) Fndustiy
ol hosgse dormiary |

: building

Yeur ol Type of land u
2010
completion right

Number of lan

Drawing Mo, Blank ’
parcel
Bui tding i Reinforced Total area covered )
; 6223 10 m
[Mructire ! concrete by land use right
U N — .. R —
|
Tatal building | .

DBHSE. T Expiratios date May 11, 2033

AC |

The a.'-._."ea covered hy Jand use right for AR parcel is 20599. 70 m", for Pd4 parcel is 9181. 10
w, and Tor ¢f narcel s A442. 30 m.
The building area of bormitory Building 2 is 7584. 54 n', and for Dormitory Building 3 is 7018, 47

m, and thal Cor Factory 3uildings 1, 2 and 4 is 43423, 73 '

Vow, according to the laws, regilations and pelicy documents issued by the
state «nd povernment, lhe data koown by the company and the relevant information

provided oy the client, following the appraisal principles, by nsing the benchmark
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land price-based correction methed and cost method, in light of the appraisal
purpose “to provide the market price reference for the subject property to the
client for assets accounting” , and combining the current real estate market
condition, we have carried out analysis and estimation of the subject property
and concluded that the real estate market value of the subject property at the
appraisal time point (Jan. 14, 2018) that satisfies the assumptions and constrains
of this appraisal is RMB fifty-nine million four hundred and twenty-nine thousand
ynan onty (¥59, 429, 000), where AR land parcel has a market value of 10.32 million
yuan at a unit price of 50lyvan/m’ (converted to 334, 000 yuan/mu); B# land parcel
has a market value of 4.6 million yuan at a unit price of 50lyuan/m* {converted
to 334,000 yuan/mu) ; C# land parcel has a market value of 3.228 million yuan at
a unit price of 501yuan/m’ (converted to 334,000 yvan/mu): Dormitory building 2
has a market value of 5.292 million yuan al a unit price of 70lyuan/m’: Dormitory
building 3 has a market value of 5.549 million yuan at a unit price of 70lyuan/m’:
Factory Buildings 1, 2 and 4 has a market value of 30.44 million yuan at a unit
price of 70lyuan/m’.
For details, please read the whole text of the report.

Legal representative:

Fujian Guangming Assets Assessment & Real E e Appraisal Co., Ltd.
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Statement of Certified Real Estate Appraiser

We hereby solemnly state that:

l. The facts we state in this appraisal report are true and accurate.

2. The analysis, opinion and conclusion of this appraisal report are made by
ourselves based on fair professional analysis, but are restricted by the
assumptions and constrains specified in the report.

3. We have neither stake with the subject property of the appraisal report
nor personal interest relation with or prejudice against the concerned party,

4. We have conducted analysis, formed opinions and conclusions and written
the appraisal report in accordance with the national standard “Code for Appraisal
of Real Estate” and “Guiding Opinions on Real Estate Mortgage Appraisal” jointly
issued by the Ministry of Construction of the People’ s Republic of China,
People” s Bank of China and China Banking Regulatory Commission.

9. We have made site survey of the subject property, (by real estate appraiser:
Lin Shunju, certified No: 3520030041; real estate appraiser: Lin Jingwen), but
our survey was only limited to the appearance and use condition of the subject
property. We will bear neither the liability for the investigation of the building
structural quality of the subject property nor the liability for the inspection
of the part hard to contact with.

6. No people have provided important professional assistance to this appraisal
report,

7. The purpose for a certified appraiser to conduct the real estate appraisal
1s to estimate and issue professional opinions on the value of subject properiv,
and the confirmation of or giving opinions on the legal ownership of the subject
property is beyond the scope of practice of a certified appraiser, and the certified
appraiser will not bear the liability for the authenticity, legitimacy and

completeness of the legal ownership data about t roperty provided by

the client or the concerned party.

Real estate appraiser {signature):

Jun. 15, 2016
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Appraisal Assumptions and Restrictions

I. Appraisal Assumptions:

1. The appraisal for the subject property is made under the precondition wha-
the suoject property will be continuously used at the current state,

2. The appraisal s made under the prerequisite that all data provided hy tre
client are authentic, legitimate and effec<ive, and the client shzl: bear total
«lability for the authenticity, legitimacy and effectivencss of the appraisal data
provided. Meanwhile, this apnraisal does not consider the possible defects in
ownership. The data aboul area are sourcec from the copies of ownership
certificates provided by the clien=.

3. The sublecl property has no right constraints such as bheing mortgaged vr

tcased. The original mortgage relaticn has been released iT any,

or approved land use period.

I1. Appraisal Constraints:

[. With the changes of policy, macro economy, rate marke: end
sorrounding environment, the above real estaze value ol the appraisal will also
change and should be revised or adjusted accordingly.

2. The appraisal report considers neither the impact of the other rights and
liabilities set at the Lime point of the appraisal of the subject property snd
other reilevanl risks on the appraisal result nor the impact of unforeseeasle
fectors and force majeure factor on the appraisal result. The appraisal zeport

considers no risk about mortgage, and the appraisal vesuit is only used as reference
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for the purpose set for this appraisal report and shall not be used for any other
IUTPOSE.

4. The appraisal result only considers the normal taxes and fees the seller
will bear in case the subject property is transferred on market in the future,
but considers neither other taxes and fees such as auction commission and land
value added tax nor the value loss due to guick cashing. As the clicnt does not
tell about other priority righls to repayment, the appraiser is unable to know
about them and therefore, this appraisal result is the mortgage value without other
legal prioritly rights to repayment.

4. This aporaisal institution and the appraisal personnel shall not bear any
liability caused by the user of this report due to neglecting the relevant malters
disclosed in this report,

9. With respect to the defects that may affect the appraisal result, as the
client has made no special description while the appraisal persornel are generally
not aware of them according to the practice experience, the appraisal institution
and the appraisal personnel shall not bear any liabilitv thus caused.

6. Without a written consent of this company, this appraisal report ghall ne
neither used in open documents, notice or report nor published in any form by any
entity or individual,

7. The validation period of this appraisal report shall be one vear as of the

date of its issuance.
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Report of Real Estate Appraisal Result
(Fujian) Guangming[2016] /{(House} Zi No. QZY0&7
I. Client
Name: Fujian Great Fashion Industry Co.,Ltd
1. Appralser:
Neme Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Ltd.
Domicile: No. 17, Huaqiao Xincun, Hongshan Town, Gulou District, Fuzhou
Fujian
Legal representative: Lei Yun
Industrial and Commercial License No.: 350000100030594
Qualification certificate:

»  “Qualification Certificate for Real Estate Price Appraisal” (Grade
I) issued by Fujian Provincial Department of Housing and Urban and
fural Construction

No. 352014102 (valid till Dec. 4, 2017)

“Qualification Certificate for Land Assessment

by China Land Valuers Asscciation

No. A201135006 (valid till June 30, 2016);

I1I. Conditions of Subject Property:

According to the client-provided “House Ownership Certificate” [No. Quzhou
House Certificate Licheng Distriet (Li) No. 201201224, 201201225 and
201201226 1 ,House owner of the subject property: Fujian Great Fashion Industry
Co.,Ltd According to the ¢lient-provided “Certificate of the Use of State—owned
Land” [ No. QGY (2010) No. 100090, 100091 and 100092 1, the holder of the land
use right of the subject property is Fulian Great Fashion Industry Co.,Ltd The

specific information is as follows
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Factory
Planned purpose building,
Land type {usage) Industry
of house dormitory
building
Year of Type of land use
2010 Transfer
completion right
‘ Number of land 10/00089, 10/00090,
Drawing No, Blank 10/00091
parcel
Building Reinforced Total area covered
36223, 10 n’
structure concrete by land use right
Total building .
58888. 74 m’ Expiration date May 11, 2059
area

The area covered by land use right for AR parcel is 20599. 70 w’, for B parcel is
9181. 10 m’, and for c# parcel is 6442. 30 n'.

The building area of Dormitory Building 2 is 7584. 54 m’, and for Dormitory Buildjng
3 is 7916.47 n’, and that for Factory Buildings 1, 2 an LS\§3423 73 ',

(II) Description of the positional conditiong’of - s}erty:

Location of the subject propertiy: The subject prégéﬁ% ?§:f=59(n No. 200708

clustering degree and enjoys convenient access. According to the “Announcement
of Quanzhou People” s Government on Implementing the Central Urban Land Grading
and Benchmark Land Price in Quanzhou (revised 2011)” QZ No. 21 [2011 Rev.], the
land parcel of the subject property belongs to Grade III land for industry use
in Quanzhou central urban area. Refer to the attachment for the specified position.
(ITI) Description of the physical conditions of subject property:
The subjeet property includes three land parcels for industry purpose and three

aboveground buildings on them that are located on No. 200708 land block in Jiangnan
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High Tech Information Industrial Park, Licheng District, Quanzhou City, whic-
belongs to Fujian Great Fashion Industry Co., Ltd According to the client-provided
“llouse Ownership Certificates” [No. Quzhou House Certificatc Licheng District
(Li) No. 201201224, 201201225 and201201226] and the Certificates [or the Use of
State—owned Land [No. QGY (2010) No. 100080, 100091 and 100092} , the building
arca is 38888.71 squarc meters and the area covered by land use right is 36223. 10
square meters, According to the site survey conducted by the corpany’ s appraising

personnel, the specific current conditions of the subject property are as Follows:

Form of the Current Building States of Subject Property

| Year of L
; Struct Total ) Buiiding . . )
Biil:ding No. Usage completio . Interior state ol the sublect properiy
ure storeys area (o)
r
_ Ceramic tile paved exterior wall surface.
| forrito | Reinfo clinker br:d‘c interior ground floor, cement paint
coated interior wall surface, Aluminum
Dermitory TY rced Seven composite pam:] ceiling for the 1" floor. and
o o 2010 7548. 54 above the 2™ floor, cement paint coaied
building 2 | buildin | concre | storeys Iy :
interior aluminum alloy windows and
g te burglar-proof doors. stone plate stairs, and
stainless steel railing and handrail
: Ceramic tile paved exterior wall surlace.
. N clinker brick interior ground floas. cement painl
rmis b N
bo 3 | Reinfo . coated interior wall surface, aluminum
Doz tory ry reed Six composite panel ceiling for the 1 fAloor, and
- 1 2010 781647 above the 2" floor,  cement paint coated
witding 3 buildin | eoncre : storeys E :
interior aluminum alloy windews ard
g te burglae-proof doors, stone plate stairs. and
stainless steel rajling and handrail
Ceramic tile paved exterior wall surface.
. cement leveling and  clinker brick interior
Reinfo § . o
Fac-crv Factory ground floor, cement paint coated interior wall
’ o roed Five . surface, aluminum compasite panel ceiling for
buildings i, | buildin concre | store 2010 4342373 the 1% floor, and above the 2™ flogr,  cemen:
7 and 4 g Y pain coafed interter aluminum alley windows
te lar=proof doors, stone plate stairs.
_._/ \Q\ 3 !jifﬁﬁln s steel miling and handail
V]
T total - —_ -_— —

1V, Purpose of Appraisal

To provide the market price ¥ to the client

for assets accounting
v. Time Point of Appraisal

Jan, 14, 2016 (date of site survey)
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VI. Definition of VYalue:

The value of this appraisal refers to the market value of the above real estate
at the time point of appraisal, i.e. the most possibly realized appraisal va.ue
of the real estate value, including the value of land use right, at the time point
of appraisal without considering the impact of house leasing, mortgage, seal-up
and corresponding credit rights and debts, but satisfying the appraisal
assumptions and constraints.

V1I. Criteria for Appraisal

1. “Law of the People’ s Republic of China on Urban Real Estate Administration

2. “Law of the People’ s Republic of China on Land Administration *
3. “Guaranty Law of the People’ s Republic of China” , “Property Right Law

of the People’ s Republic of China”

5. “National Standard of the People’ s Repub 14 f Real Eszate

Appraisal”  (GB/T50291 1999) : 5w JY e
6. “Guiding Opinions on Real Estate Mortgage & L

ntly issued by
the Ministry of Construction of the People’ s Republic o ina, Pcople’ s Bank
of China and China Banking Regulatory Commission (JZF No. 8 ).

7. “Announcement of Quanzhou People’ s Government on Tmplementing the Centrul
Urban Land Grading and Benchmark Land Price in Quanzhou (revised 2011)7 QZ Ne.
21

8. “House Ownership Certificates” and “Certificates of the Use ol State-cwn
Land” provided by the client;

9. Real Estate Appraisal Contract signed between the client and the appraiser:

10.  “Fujian Construction Engineering Consumption Quota” (2005), “PFujian

Building Decoration Engineering Consumption Quota” (2005), “Fujian Municipal
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C-13



APPENDIX 3 — INDEPENDENT VALUATION REPORTS

Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Lid.
Fujian Guangming Assets Assessment &Real Estate Appraisal Co.,Ltd

Engineering Consumption Quota”  {2005), “Fujian Construction Engineering
Integrated Unit Price Table” (2005}, “Fujian Building Decoration Engineering
Integrated Unit Price Table” (2005), “Fujian Municipal Engineering Integraied
Lnit Price Table” (2003), “Fujian Integrated Unit Price Table of National Unifiec
Installation Budget Quoza” (2002}, and the engineering price information and
corresponding price indexes near the time point of appraisal;

1L. The relevant data known by the company and the data acquired by the
appraising personnel from site survey

VIII. Principles of Appraisal

tnder the highest principles of independence, objectiveness and fairness, this
appraisal follows the following technical principles.

1. Legitimacy principle: The appraisal should be made under the prerequisite
of the legitimate use and disposal of the subject property. Legitimacy refers to
compliance with the national laws and regulations, and local government
regulatieons so that its rights can be protected by law and embodied

2, Princip.c of appraisal time point: The appraij Q&réﬁﬁ@p hould he Lhe

. ;
objective rational price or value of the subject p;(fﬁwégﬁ ’,

appraisal. F wer.

3. Principle of substitution: The appraisal e
irrationally from the normal price of similar real estat T the equivalen:
conditions.

4. Principle of highest and best use: The appraisal should be made under tre
precondition of the highest and best use of the subject property. This apprasul
is made under the prerequisite of continuous use of the suhject property at tre
current state.

5. Prudence principle: When meking judgment under uncertain factors, tre

appraiser should keep necessary prudence and fully consider the possible

Puge1 4
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restrictions, risks and losses in the disposal of the subject property without
overestimation of its market value or underestimation of the known legal priority
right to repayment.

IV. Ideas and Methods Adopted in Appraisal:

(I) Solution for the price of right to land use:

According to the “Code for Urban Land Appraisal” (hereinafter referred to
as the Code), the universal appraisal methods include market comparison approach,
income capitalization approach, residual method, cost approximation method,
benchmark land price-based correction method, etle. The aporaisal method should
be selected according to the technical code of land price, and in light of the

local real estate market development and the specific craracteristics and

Basic principal: It is a

government—published bencomark land price for the 12 “of the sub ject
property as the basis, and modifies the influencing factors through the analvsis
of regional factors and individual factors so as to find the land price of the
involved land parcel. Its calculation formula is:

Land parcel price= benchmark land price x (1+ZK) X modified land use vears
x modified land price date x modified land development degrec

(IT1) Solution of building price

As the subject property is self-built buildings, it is hard to find lscal
comparative transaction cases, and therefore, tae cost method is adonied in the
appraisal. Cost method is an appraisal method that is based on the sum of all
necessary costs required by develapirg or constructing the real estate or similar

rea. estate of the subject property, and then adds normal profits and payvable taxes
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ahd fees to find the real estate price of the subject property. Its calculation
formula is:

Building replacement cost=project construction and installation cost + early
period and professional expenses+ supporting expenset management expense
investment interests+ profits+ taxes znd fees

Building price= replacement cost x building area X newness rate

(III) Solution of the real estate value of the subject property

. . AN A E . . .
Real estate value of the subject property = prygz@)\‘%-! & ij right + building
Q:g} 3 "

R

price. -

X. Appraisal Result:

According to the appraisal principles and the\gpraisalyitpbse “to provide
the market price reference for the subject property e client for asscis
accounting” , by adopting the benchmark land price-base correction method and cost
method, in light of the current rea! estate market condition, we have carried ot
analysis and estimation of the subject property and concluded that the rea! estate
market value of the subject property at the appraisal time point (Jarn., 11, 206)
that satisfies the assumptions and constrains of this appraisal is RMB fifty-nine
million four hundred and twenty-nine thousand yuan only {¥59,429, 000) , where,
A# land parcel has a market value of 10. 32 million yuan at a unit price of 501yuan/n’
(converted to 334, 000 yvan/mu}; B# land parcel has a market value of 4.6 million
vuzn at a unit price of 501yuan/m’ {converted to 334, 000 yuan/mu) : CH land parcel
has a market value of 3.228 million yuan at a unit price of 50lvuan/m’ (converted
to 334, 000 yuan/mu) ; Dormitory building 2 has a market vaiue of 5. 292 million vuan
at a unit price of 70lyuan/m’; Dormitory building 3 has a market value of 5. 34y
nmillion yuan at aunit price of 70lyuan/m’; Factory Buildings 1, 2 and 4 has 4 market
value of 30.44 million yuan at a unit price of 70lvuan/m".

XI. Appraising personnel:

Certified appraisers: Wang Junfang, Lin Shunju and You Long jun Real estate

appraiser: Yang Jingwen
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XII. Appraisal Operation Date: Jan. 14, 2016 “Jan. 15, 2016

XIII. Validation Period of Appraisal Report Use The validation period of this
appraisal report use for the specified purpose shall be one year (as of the issue
date of the report, i.e. from Jan. 15, 2016 to Jan. 14, 2017).

IIV. Liquidity Analysis:

Liquidity refers to the possibility of converting the real estate into cash
without much loss in the assumed realization of the subject property at the
appraisal time point.

Based on the comprehensive analysis of the individual factors and regiocnal
factors of the subject property, the appraiser holds that it has a good versatility
and strong independent usability and can not be separately used, and its complete
ownership will facilitate its transfer. It is assumed that if the subject propertiv
is auctioned some day later, due to the impacts of enforced dispesal, psychological
repellence of purchasing group, ete, its realized price may be lower than this
appraisal value.

In case of liquidation, its liquidation sequence will be: (Ddisposal charges

and commission; @statutory priority payments; 3 debt principal and interests

Attachment: Appraisal Technical Report

Real estate appraiser (signature):

Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Ltd.

Jan. 18, 2016
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Technical Report of Real Estate Appraisal
I. Description and Analysis of the Physical Condition of Subject Property
The subject preperty includes three land parcels for industrial purposes and

three aboveground buildings on them that are located on No. 200708 land block in
Jiangnan High Tech Information Industrial Park, Licheng District, Quanzhou City,
which belongs to Fujian Great Fashion Industry Co.,Ltd According to the
client~provided “House Ownership Certificates” [No. Quzhou House Certificate
Licheng District (Li) No. 201201224, 201201225 and 201201226] and the Certificates
for the Use of State-owned Land [No. QGY (2010) No. 100090, 100091 and 1000921 ,
the building area is 58888, 74 square meters and the area covered by land use right

1s 36223. 10 square meters. According to the site survey conducted by the company’ s

as follows: f A 4
HE TR
Form of the Current Building States of Subjtéfé_til};’o
XN
Year of . 2
. Struct Total . Building N A :
Building Ne. Usage completio ) Interior “wid ect praperty
ure storeys area (r')
n
Ceramic tile paved exterior wall surface.
; . clinker brick interior ground floor. cement paint
Dormito | Reinfo coated interior wall sutface, aluminum
Dorni tor: T reed Seven ite pane] cetling T 1* flgor. and
e ; 200 | T | oon, et pant stiod
building 2 buildin | conere | storeys A Lo tpa
interior aluminum alloy windaws and
g te burglar-proaf doors, stone plate stairs. and

stainless steet railine and handrail

Ceramic tile paved exterior wall surface.
clinker brick interior ground floor, cement painl

i Reinf L .
Dormito ° coated interior wal) surface, aluminum

Dormitory Ty reed Six 2010 7916, 47 compnsite panel ceiling for the 1 floor, and
. nd ’
building 3 | buildin | concre | storeys above the 2* floor, cement paint coated
interfor aluminum alloy windows and
E te burglar-proof doors, stone plate stairs, and
stainless steel railing and handrail
Ceramic tile paved exterior wall surface,
: coment leveling and  clinker brick interiar
Reinfo . P
Factory Factory J Fi gﬂ:llmd ﬂ(l)or, cement paint coated interior wall
ree ve surface, alominum composite panel ceiling for
buildings 1, | buildin cre | store 2010 43423.73 the ™ fleor, and abovclzhc 2""pﬂoor cmﬁcnt
COomn 5 M ) to
2 and 4 g ¥ paint coated interior aluminom alloy windows
te and  burglar-proof doots, stone plate stairs.
and stainless steel railing and handrail
In total — - — — 58688, 74 —

I1. Description and Analysis of the

Rights of Subject Property
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According 1o the client—provided “House Ownership Certificates” [No. Quzhou
House Certificate Licheng District (Li) No. 201201224, 201201225 and
201201226 ] , House owner of the subject property: Fujian Great Fashion Indus<ry
Co.,Ltd According to the client-provided “Certificate of the Use of State—owned
Land” [ No. QGY (2010) No. 100090, 100091 and 100092 1, the holder of the land
use right of the subject property is Fujian Great Fashion Industry Co., Ltd The
specific information is as follows

I1I. Description and Analysis of the Positional Condition of Subject Property

The subject property is located on No. 200708 land parcel in Jiangnan High Tech
Information Industrial Park, Licheng District, Quanzhou City. According to the
“Announcement of Quanzhou People’ s Government on Implementing the Central Urban
Land Grading and Benchmark Land Price in Quanzhou (revised 2011)* Q7 No. 21 [2011
Rev. ], the land parcel of the subject property belongs to Grade ITI land for
industry use in Quanzhou central urban area. Refer to the attachment for the
specified position. The analysis of the regional factors of the subject property
is as follaws:

1. Industrial clustering degree: Surrounding the subject property is the
industrial park that has a good industrial clustering degree, and near to it are
Shengde  Machinery, Haitian  Material Technolog Senglong
Telecommunications Company, etc. .

2. Traffic condition: The subject property is ,_;=_ i w=1he traffic

access 18 convenient.

are mostly industrial buildings, land for industrial use, farm land, and the public
supporting facilities remain to be perfected.

4. Environment and landscape: As surrounding the subject propertv are all
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industrial piant buildings and dormitory buildings, there is certain degree of
noise pollution; however, the water environment is good, and has no evident
pollution; the surrounding greening is average. According to the site survey of
the area where the subject property of the apprzisal is located ard tre above
enelysis, the envireonwent and landscape conditions of the invo'ved area are
general.,

IX. Analysis of Market Background:

l. Geongraphic location

Quanzhou Cily 1s a costal city in Southeast Fujian and faces Taiwan across
the Strait. It administers four districts, nemely, Li Cheng, Fengze, Luojiang and
Quangang, three cities, namely Jinjiang, Shishi and Nan’ an, four counties, namely
Hui’ an, Anxi, Yongchun and Dehua and Qingmeng Development Zone, and has an arca
of 11015 square kilomeers and a population of more than 7.6 million people. With
deep cultural deposits, rich humane and tourism resources, a long opening history,
and a strong market atmosphere for winning from struggling, Quanzhou is a hot place
Tor property investments. Quanzhou is Fujian’ s economic center and one of its
three biggest cities, and has ranked the first in terms of economic aggregate in

Fujian for consecutive 13 years. Meanwhile, Quanzhou is also a city with the highess

woestorn Taiwan straits ecohomic zone.

2. lndustrial developmeni situation

»

According to the
and Social Development” recently released by Quanzhou Municipal Statistics Bureaw,
Quanzhou realized a total industrial value added of 28. 9255 billion yuan in 2012,
up 12.6 percent from the previcus year, and its industrial coniribution rate to
the economic growth reached 62.6 percent. In 2013, Quanzhou realized a tota.
industrial output of 105.899 billion yuan, and the total above-designated size

industrial cutput was 93. 7875 billion yuan, up 13.5 percent and 13.9 percent vear
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an year, respeclively. Theahovc—designatcdsizeindustryrealizedaasalesoutput
of 90,2486 billion yuan, up 10.6 percent year on year, including export delivery
va_ue of 16,2077 billion yuan, up 18.0 percent. There were 1891 shove-100 rillior
yuan enterprises, 187 more than the previous year, including 117 above-one billion
yuan enterprises, 24 more Lhan the previous vyoar.

I 2013, Quanzhou above—designzted size industrial henefit index reachec
242.85, and the growth of ahove-designated size industrial total profit wes higher
than the provincial level while the enterprise loss was the lowest in the provirce
with the enterprise benefits turning better slightly. However, due to cost rise
and PPl cecline instead of rise, the enterprise profit space was compressed, and
non-quick innovations in technalogy, product, brand and commercial mode -ed to
more diffienlties in enterprise operation and lncreased pressure in market
exploitation. In 2014, it isbelieved that Quzhou’ s integral economic development
will keep a healthy development trend, the construction of new projects will have
a good continuation, the driving of investment on GDP will still be remarkah e,

and the contribution of industrial economy will still account Tor z large

proportion to the integral econemy. However, with the weakening of keting demard

in terms of its economic geographic position in the city and the constraints of
land resource optimization deployment and planning, alse conforms to the legal
regulrements. From a point of view of long term development, we hold that it is
mos= favorable for the subject property to be used for the current usage.

Vi. Selection of Appraisal Method:

(I) Solution for the price of right to land use:

According to the “Code for Urban Land Appraisal” <(hereinafter referred to

as the Code), the universal appraisal methods include market comparison approach,
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income capitalization approach, residual method, cost approximation method,
senchmark land price-based correction method, etec. The appraisal method should
be selected according to the technical code of land price, and in light of ihe
locel real estate market development and the specific characteristics anc
appraisal purpose of the subject property. As the subject propertv is land for
industry use, the benchmark land price-based correction method can be selected.

Benchmark land pricc-based correction nethod:

Basic principal: Tt is a land evaluation method that takes the
government' published benchmark land price for the land class of the subject
property as the basis, and mod:ifies the influencing factors through the analysis
of regional factors and individual faciors so as to [ind the land price of the

involved land parcel. Its calculation formula is:

AN
Land parcel price= benchmark land price x (1+ZK) X mo “igﬁi
VAR

x moditied “and price date x modified land development dgég ééﬁ

(I1) Solution of building »rice

comparative transaction cases, und therefore, the cost method is adopted in the
appraisal. Cost methed is an appraisal method that is based on the sum of ull
necessary costs required by developing or constructing Lhe real estate or sim’ lar
rea’ estate of the subject property, and then adds normal profits and payable taxes
and fees to find the real estate price of the subject property. Its calculation
formula is as tollows:

Building replacement cost=project construciion and installation cost + earlv
period and professional expenses- supporting expense+ manageme:t expense +
investment interests+ profiis+ taxes and fees

Building price= replacement cost x building area x newness rate
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(III) Solution of the real estate value of the subicct property

Real estate value of the subject property = price of land use right + bu ldine
price

VI. Appraisal Calculation Process:

(I) Estimation of the price of land use right

1. Determination of benchmark land price (Pyol the subject property

The tand use right of the subject property is of transferred land typs tor
the purpose of industry. According to the “Announcement of Quanzhou People’ s
Government on Implementing the Central Urban Land Grading and Benchmark Land Price
in Quanzhou {2011 Rev.}” QZ No. 21 [2013), the lard parcel of the subject property
belongs to Grade J1I land for industry use in Quanzhou urban area, znd its benchmark
land price is 490 yuan/m2 (converled to 326, 700 yuan/mu). The connotation of this
berchmark land price is: The benchmark land price for industrial land is the averaze
ground mature land price of the industrial homogenous zone on Jan, 1, 2011 under
the conditions of land development degree of “five connections and one leveling”
average plot ratio of industrial land of 1.0 and 1 and use period for industrizl
purpose of b0 vears.

F the lard

2. Correction coefficient (K) for the factors infl
parcel of the subject property:
Table1 Description of Influencing Factors for Land ine and
Warehousing
Influen | Int venc
cing ing Excellent Good Average Inferior bal
Factor tactor
Traffi Distance to an Distance to an Disl=nce to &n Distance to Diatance to a
raffic
Facilit entrance of entrance of entrance of an entrance entrance of
aciiity
Traffic ) expressway or epressway o EXPUESSWAY OF of expressway | aspresswev ar
te the , . . . ) B
Coaditi ‘d raiiway station railway vailway station or railway rallway staticn
outside
on = ihm station =lkn =5km stabion S8kn =R
Traffic | There are several : There is a There are severzl Thexrz are Taere e1e 1o
Convenie | trums roads and ¢ trunk rcad In secondary trunk only branck roads above
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nee secondary trunk the roads in the roads, making | branch artery
roads in the surrqunding surrounding area, traffic not level, making
surrounding area, making making traffic convenient, traftic
area, naking traffic rather bagically inconvenient.
traffic very convenient. satisfying the
convenient access requirement
Near to .
. Near to traffic type
traffic type Near to
street-a . secondery trunk Mear to lanes or
. nealr to traffic secondary branch
side roads or other type . not near to
type trunk reads § trunk roads o arteries or
roads . secondary trunk s5t1eet
nixed typs branch roads.
roads
trunk roads
The guarantee
The guarantee The guaranter
The guaraniea rate of
rate of . rate of
rate of . The guarantee rate infrastructu | .
infrastructur . infrastructure
. Infrastr | infrastructure of infrastructure re for water
Basic e for water for water
. ucture for water supply, for water supply, supply,
Faeilit . supply, L. L supply,

. guarante electricity o electricity supply, electricitiy O
ies glectricity ) electricily
g degree supply, water 1 " water drainage, etc. | supply, water i

. ) supply, water ) supply, water
drainage, etc. is drai ; iz 90%~—G5%, drainage, drai
rainage, etc. A rainage. ete,
>08%, _ ete. is B0%~ nag
is 98%—~95% 15<80%
0%,
Environm Light air or Air or noise
Basically na e ] ) Relatively
. ent i noise pollution to & . . i .
Environ pollution, and a . i sérious air, Serious air,
Advantag . pollution, and | certain degree, and i K
ment surrounding . noise or noise or water
. es and a surrounding | a surroonding small .
Quality . large park or . water pollut ion
disadvan ) large park or | and medivm park or .
leisure square . pollution
tages leigure square green land
. Located in an
Located in an . . .
. , . . Located in an industrial
Industri Lecated in an industrial . i )
. . industrial zone, 20ne where Located outside
al indugtrial zone zone with an ) i X .
industr . . where there is no there is a an industrial
clusteri | with a remarkable average .. 3 .
¥ i . inside clustering certain zone and no
ng internal internal . . . .
. . ] hut an cutside surrounding | clustering sizve
degree clustering size clustering . .
) clustering, clustering
size )
size
) An inferior A pooy ground
A fair ground .
A good ground . ground bearing
) ) bearing An average ground i K
hearing capacity . . i hearing capacity that
Ground capacity that bearing capacity . ) .
) that can fully . . capacity that | is basical)v
hearing . can satisfy that has basically
. satisfy the . K may have unable to
capacity , i the no negative impact i K
Individ engineering . . ) . certain satisfy the
. engineering on enginesring . . .
ual requiremernt . impact on engineering
requirement . . .
Factor engineering reguirement
IxTegular Yery invegulav
Shape of Approximate shape that wil)
Rectangular
tand h rectangular have a great
shape .
parcel shape impact on lani
use
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land use
Topcgra Seriously
pestap Very good Gaod average Influentiat . '
hy influential
Flot 1. 2% plot. 1. 0= plot ratie< 0. 8= plot
" | Plot ratio®2.0 = P P =P Plot ratio<, 8
ratio ratio<2 1.2 ratio<1,0

Table2 Correction Coefficients for Land Used for Factory, Mine and Warehousing

(Grade I1D)
. -
Influencing Influencing Tactor Excellent Good average inferior bad
factor
Traffic fac1%1ty to 3 5D L 2% 0 ~1.% o 53
Traffic the outside i
randition Traffic convenicnce 0.84 0.42 G -0.42 -0.84
street-aside roads 0.84 0. 42 -0. 42 -0, 84
[eizaszructure infrastructyre 3.00 1. 50 ¢ -1, 50 -3, 00
guarantee degree
Brvir . Envirenment
"“‘;’f‘:en advantages and 1.20 0. 60 0 -0, 80 -1.20
aual-ty cisadvantages
Industry Industry 3. 00 1,50 0 -1, a0 -3 00
Ground bearing 0.72 0. 36 0 -0.36 072
capacity
Individual Shape of land parcel 0.72 0. 36 2 -0.38 -0.72
factor Topogranhy Lo 0.54 0 -0. 54 -1.08
Plot ratio 1. 08 0.54 O -0, b4 -1. 08
Table 3 Corrective Coefficients of Regional and Individual Factors of Land Parcel

: - Advantages and
Influencing factor Influencing factor . 8 Value taken
N disacvantages
Traffic facility to the outside Inferior -1.26
Traffic condition Traffic convenience average G
atreet-aside rToads average 0,42
Infrastruzture Infrastructure guarantes degree average 0
) : Envirconment advantages amd
Ervironment quality . as Good
disadvantages 0.6
Indugtry Indus~ry average 0
Ground bearing capacity Good 0, 36
Shape of land parcel average 0. 35
Individual factor
Topography average 0
Flet ratio Good 0,54
In total - 0. 18

propertyk= (1+0. 18%) ~1. 0018.

3. Correction coefficient T for appraisal date:
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The benchmark land price of this appraisal corresponded to the base date of
Jan. 1, 2011, b5.04 years prior to the time peint of this appraisal. The
investigation and analysis indicate that the price for the land for industrial
use in the area where the subject property is located has risen greatly in recent
vears. According to an analysis based on our data, during the period, the industrizl
land price has had an average year on year growth of about 0.95 percent, then:

Correction coefficient for appraisal date= (1+0.95%) *%=1.(0488.

4. Correction coefficient F for development degree:

The five connections and one leveling (road connection, water supply connection,
drainage connection, electricity connection, communication connection and land

leveling) in Quzhou central urban planned area are defined for the benchmark land

price. The actual development degree of the land parcel under appraisal has reached

the client, the subject property belongs to transferred land for industry, whose

transfer expiration date is May 11, 2059, with the remaining use life being 43. 35
years at the time point (Jan. 14, 2016) of this appraisal. For m, the highest legal
use life of 50 years is taken, the land reduction rate r is determined by summation,
the riskless rate takes 1. 5% which was the one year deposit interest rate released
by People’ s Bank of China on the appraisal base date, the risk adjust value is
4. 5%, and therefore, the land reduction rate is 6%.

Y=[1-1/ C1+6%) “®] + [1-1/ (1+6%) "'1=0.9728

6. Determination of the unit price of the land parcel of the subject property
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Land parcel price= benchmark land price x (1+XK) X modified land use years

x modified land price date x modified land development degree
=490 X 1, 0018 0. 9728 X 1. 0488+0. 0==501 yuan /m

7. Calculation of the price of the use right of the land parcel of the subject
property

Price of land nse right for A# land parcel =501 X 20599. 70=10320450 yuan, rounded up
to 10.32 million vuan.

Price of land use right for B# land parcel =501 X 9181. 10=4599731 yuan, rounded up to
4.6 million yuan.

Price of land use right for B# land parcel =501 6442, 30=3227592 yuan, rounded up to

3.228 million vuan.

on the site survey and analysis of the subject property, and by making reference
to the “Fujian Construction Engineering Consumption Quota” (2005), “Fujian
Building Decoration Engineering Consumption Quota” (2005), “Fujian Municipal
Engineering Consumption Quota” (2005),  “Fujian Construction Engineering
Integrated Unit Price Table” {2005), “PFujian Building Decoration Engineering
Integrated Unit Price Table” (2005), “Fujian Municipal Engineering Integrated
Unit Price Table” (2005), “Fujian Integrated Unit Price Table of National
Unified Installation Budget Quota” (2002), and the corresponding price indexes

and price differences of three materials, we carried out the calculation,
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compared the construction price standards for the same quality type buildings

at the appraisal time point, and considered the differences of individual factors

of the buildings of the subject property, such as foundation, span, storey height

and plane layout, and the specific values tuken are shown in the tabic below:

Unit price of
. . o Toto storeys of i N sorstruction znl
yane of Project: Builéing structure _m_e}s o Building area (@) ”H,s Fue mr.' o
building installaticn
_ {yaan/r’)
Dermitory buildin Reinforced 3 stor in U
1 1101}; 1lding EVETL e¥s 7548, 54 860
1 & concrete all
" Dermitory buildicg Reinforced
5ix storeys in all 6. 47 600
o 3_ concrels
Faztory bu11dmg_, Beinfoiced o .
Five storevs inall 43433. 73 800
I, 2 and 4 concrete )

2. Early period and professional expenses

The early period and professional cxpenses include expenses for consultation,
Teasibility study, planning and survey & design, which are generally set to be
a certain ratio to the house construction and installation engineering cosl.

Cons’dering Lhe price level at the appraisal time point, the early period ard

preiessional expense are determined to be 5% of

engincoring cost.

L3 | _:4.—- B
3. Supporling expense \ %&ﬁ%u

\R
’;‘?
The supporting expense includes the constirucl rba

water supply & drainage, greening and other supporting facilities. In 1ight o7

the actual condilion of the subject property of this appraisal, the supporting
expense is detevmined to be 5% of the construciion and installation engincering
COST,

4. Managemenl expense

The management expense refers to the cost incurred during Lthe house developmont
It is generally taken as 3% of the sum of (1)

arnd organization mznagemens. , ()
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and (3).

8. Investment Intcrest

In light of the conditions of the subject property, it is assumed that 1
construction period is one year, and the annual interest rate takes 6. 0%, which
is the currert one year loan rate of national bank. The early period and
protessional expenses are one—time input at the beginning o7 the construction
period while the construction and installation cos(, supporting expense and
management expense are regarded as uniform investments during the construction
period.

6. Investment profit

The profit rate of cost of the same type real estate development in this area

is generally 10% —-15%. In light of the overall condition of the buildirngs on the

<he appraisal.

Y. Sales taxes and fees

8. The newness rate is dotermined by useful life method and site observation
method:

a, Useful life method: The building depreciation is based on the relation
between building service life and elapsed years or remaining life. Calculation
formula: Newness rate=remaining useful years/(remaining useful years + elapscd
years) x100%

According to the “Code of Real Estate Appraisal” , the uscful economic life
of the production plant buildings of reinforced concrete structure is 50 years,

and Lhey have been used for 5 years, with the remaining use life being 45 years:
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the economically useful life of the non—production plant buildings of reinforced

concrete structure for dormitory is 60 years, and they have heen used for 5 years,

with the remeining use life beirg 55 vears; the land expiration date is May 11,

2009, with the remaining use lile being 43.35 years. According to the principle

“taking which is shorter” , the land remaining use life of the subjecl property

is taken; and the iniegrated newness rate iIs determined by simple arithmetie

average method. Refer to the table below for detail.

Buildi t,urluple Economi Elapsed Remzining Newness rate by Newness Tntegra
Name e tion cally Tioe tseful life depreciation Teie by ted
Strucs Time usefu’ (vear) life metkod site newness
e [agar 1ife C fuwaasl abcaruaris 1rata
Reinfo
Dormitory reed 43,35 / (5+
’ 2010 £0 5 43.35 a2 Gy
Building 2 | conere ‘ 43. 36 ) =90% & '
T
Reiafo
Pormitory reed n 43.35 7 {5+
: 2010 60 o 43. 3k 92% g1
brilding 3 | conere ! 43,35 ) =G0% )
te
Reinfo
Fectory .
L reat
buildings 2010 a0 5 43, 35 91%
concre
1, 2 and 4
te

9. The building value of the subject prope

tab.e below:

shown in Lhe

it
;??Le Early
i Hark
of period Suppo | Manag Inve @ Evalusioed
and i stme | Invest at
constr rting | cment . value,
ey \ profess nt ment nes | unit
Neme of Building | uction , expen | expen | | . repla . raund to
) y ional inte | profit - s pric
Project: area {(m’) and sg cewer thousand
, expense rest | (yuan/ : rat 4 .
instal {yuan | (yuan N ot digiv pluce
. 3 ¥ ¥ {yua m) : e {yua )
lation /) I N {yuan v {yuan)
. (yuan/m n/m) ) n/o’)
{yuan/ : /m')
m’} )
Dormitory | cessa | 800 30 30 | 19.8 |20t | r0.0 | 770 | 91% | TO: 529205101
building 2
Dormitory | o6 a7 | 600 30 30 | 19.8 | 20.1 | 70.0 | 770 | 91% | 70i 5549000
building 3 '
Factory
tuildings 43423, 73 600 30 a0 19.8 20,1 0.0 770 91% 701 30440000
1, 2 and 4
In total 58883, 74 - 41281000
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(III} Determination of the real estate market value of the subject property

Real estate market value of the subject property =appraised value of the land
use right of the subject property + appraised value
of the building of the subject property

=1814. 8+4128. 1=59. 429 million yuan.

{In words: RMB fifty-nine millig

o

twenty-nine thousand yuan only) e

Lad

55
2
ot
'.%‘-
According to the appraisal principles and the appraisaN/i#i

Y1I. Determination of Appraisal Result

the market price reference for the subject property to the client for assets
accounting” , by adopting the benchmark land price-base correction method and cost
method, in light of the current real estate market condition, we have carried out
analysis and estimation of the subject property and concluded that the real estate
market value of the subject property at the appraisal time point (Jan. 14, 206)
that satisfies the assumptions and constrains of this appraisal is RMB fifty-nine
miliion four hundred and twenty-nine thousand yuan only (¥59, 429, 000) , where,
A# land parcel has a market value of 10.32 million yuan at a unit price of 501yuan/m’
(converted to 334, 000 yuan/mu) ; B# land parcel has a market value of 4.8 million
yuan at a unit price of 501yuan/m’ (converted to 334, 000 yuan/mu); C# land parcel
has a market value of 3.228 million yuan at a unit price of 501lyuan/m® (converted
to 334, 000 yuan/mu) ; Dormitory building 2 has a market value of 5.292 million yuan
at a unit price of 70lyuan/m’; Dormitory building 3 has a market value of 5.3549
million yuan at a unit price of 701yuan/m*; Factory Buildings 1, 2 and 4 has a market

value of 30.44 million yuan at a unit price of 70lyuan/m’.
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Attachments

1. Geographic location diagram of the subject property;

2. Relevant photos of the subject property:

3. House ownership certificates [No. Quzhou House Certificate Licheng
District (Li) No. 201201224, 201201225 and 201201226 ] (copy) :

4. Certificates for the use of state-owned land [No. QGY (2010) No. 100090,
100091 and 100092 ] (copy) ;

5. Corporate legal person business license of the real estate appraising
institution (copy);

6. Quality certificate of the real estate appraising institution (copy):

7. Registration certificates of certified real estate appraisers (copy)

W Xy ®EwRA

Note: The location of the subject property is marked with “*.
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Photos of the subject property (I)

Exterior of buildings

Exterior of buildings

Interior of buildings Interior of buildings
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Photos of the subject property (II)

Interior of buildings " Interior of buildings

Surrounding environment Surrounding environment
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Real Estate Appraisal Report

(Fujian) Guangming[2016] /(House) Zi No. QZY075

Name of appraisal project: one land parcel for industrial purposes and
two aboveground buildings, the aforementioned being located
at Jiangnan Industrial Park which belongs to Quanzhou Great
Garments Co., Ltd

Client: Quanzhou Great Garments Co., Ltd

Appraiser: Fujian Guangming Assets Assessment & Rea{"Es’

7 ’-'ﬁ .-'
o 1%1
Appraisers: Wang Junfang \j\\ Yang Jingwen

Appraisal Operation Date: Jan. 14,'2016 “Jan. 15, 2016

Ltd.
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summary of Appraisal Report

Client Quanzhou Great {sarments Co. , Ltd Owner: Quanzhou Great Garments Co., Ltd
Name of one land parcel for industry purpose and two aboveground bui ldings thereon that is
Projeci: located Jiangnan Industrial Park that belongs to Quanzhou Great Garmenws Co.,Lud

Certilicate of House Ownership [No. Quzhou House Certificate Licheng District (Li)
Document
No. 2003510995)
of Title .
Certificate for the Use of State-owned Land [No. QGY (2007) No. 100009]
Time point
af Jan.
appraisal
Purpose of ; To provide a market price reference for the subje lient for assets
appraisal accounting
Planned purpose
Factory building | Land type (usage) Industry
of’ house
Year of Type of land use
2000 Transfer
completion right
Subject .
Building Reinforced Area covered by land
property _ 5295. 10 m
siructure concrete use right
Total building ]
10432, 53 m° Expiration date Dec. 15, 2055
(resl
Factory building 2 has a building area of 3521, 6n°; Tactory building 1 has a building
e area of 6910.84 o'
Method of
Benchmark land price—based correction method:
appralsal
i Type of currency | RMB
Result of .
BMBE ten million one hundred and eight-six thousand only
appraisal | Total market price

| (¥ 10, 188, 000)

Page 2

C-36



APPENDIX 3 — INDEPENDENT VALUATION REPORTS

Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Lid
Fujian Grangming Asscis Assessment &Real Estate Appraisal Co.,Ltd

The market value of the land parcel is 9. 352 million yUan at
a it price of 633 yoan/m2 lronverted to 422, 000 yuan m:
tfactory building 1 has a narket value of 2,307 million vaan ad
Market unit price a unii price of 655 yuan/m';
factory building 2 has a market value of 4. 527 wiliion yuan «t
a unit price of 645 yuan/mt

The above contenl is guoted from the real cstate appraisal report. To
understand this appraisal project in an all-round manner, please read the real

eslate appraiszal report in its entirety.
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Letter to the Client

(Fujian) Guangming (Real Estate) Zi No. QZY075
Quanzhou Great Garments Co., Lid :

Under your company’ s entrustment, we have designated appraising persannel
to carry out the price appraisal of the subject property.

According to the client-provided “House Ownership Certificates™ [No. Quzhou
House Certificate Licheng District {Li) No. 200510995] and the Certificates for
the Use of State-owned Land [No. QGY (2007) No. 100090 1 and the site survey by
the company’ s appraising personnel: The subject property includes one land parcel
for industry purpose and two ahoveground buildings thereon that is located Jiangnan

Industrial Park that helongs to Quanzhou Great Garments The specific

information is as follows:

Planned purpose of o]
Factory building Land type {usagek=.\"*%
house ,(, o
Year of completion 2000 Type of land use right Jad
Building Reinforced Area covered by land .
5295, 10 m’
structure concrete use right
Total building .
10432.53 o’ Expiration date Dec. 1b, 2055
area

Factory building 2 has a building area of 3521, 6m°; factory building 1 has a building ares
of 6910.84 m'

Now, according to the laws, regulations and policy documents issued by the
state and government, the data known by the company and the relevant information
provided by the client, following the appraisal principles, by using the benchmark
land price-based correction method and cost method, in light of the appraisal
purpose “toprovide a market price reference for the subject property to the client
for assets accounting”™ , and combining the current real estate market condition,
we have carried out analysis and estimation of the subject property. It is our

conclusion that the real estate market value of the subject property at the time

Page 5§

C-39




APPENDIX 3 — INDEPENDENT VALUATION REPORTS

Fujion Guangming Assets Assessment & Real Estate Appraisal Co., Ltd,
Fyjian Guangnting Assets Assessment &Real Estate Appraisal Co.,Led

of appraisal (Jan. 14, 2016), that satisfies the assumptions and constrains of
this appraisal, is RMB ten wmillion one hundred and eighty-six thousand yuan only
(¥10, 186, 000}, where the market value of the land parcel is 3.352 million yuan
at a unit price of 633 yuan/m" (converted to 422,000 yuan/mu): factory building
|l has & market value of 2.307 million yuan at a unit price of 655 yuan/m’: factory
building 2 has a market value of 4.527 willion yuan at a unit price of 655 yuan/m’.

For details, please read the whole text of the report.

Legal representative:

Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Ltd.

Jan.
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Statement of Certified Real Estate Appraiser

We hereby solemnly state that:

1. The tacts we state in this appraiszl report are true and accurate

2. The analysis, opinion and conclusion of this appraisal report are made hy
ourselves based on fair professional analysis, hut are restricted by the
assumptions and constrains specified in the report.

3. Wc have neither a stake with the subject property of the appraisal rcport
nor personal interest relation with or prejudice agains* the concerned party.

4. We have conducted analysis, formed opinions and conclusions and writter
the appraisal report in accordance with the national standards “Code for Appraisal
of Real Estate” and “Guiding Opinions on Real Estate Mortgage Appraisal” jointly
issued by the Ministry of Construction of the People’ s Republic of China,
Pcople’ s Bank of China and China Banking Regulatory Commission.

9. We have conducted a site survey of the subject property, (by real estate
appraiser: Lin Shunju, ceriified No: 3520030041; real cstate appraiser: Lin
Jingwer), but our survey was only limited to the appearance and use condition of
the subject property. We will bear neicher the liahility for any investligation
of the structural quality of the buildings on the subjcct property nor liahility
for an inspection of those parts of the property that d;},:f( i

6. No individuals have provided important profess&%%i;

LS »,

appraisal report.

and the confirmation of or offering of opinions on the lega srship of the
subject property is beyond the scope or practice of a certified appraiscr.
Therefore the certified appraiser will not bear liability for the authentic’ (v,
legitimacy and completeness of the legal ownership data about the suhject propertiy

provided by the client or the concerned party.

Real estate appraiser (signature):

Jun. 15, 2016
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Appraisal Assumptions and Restrictions

I. Appraisal Assumptiocns:

1. The appraisal for the subject property is made under the precondition that
the subject property will be continuously used at the current state.

2. The appraisal is made under the prerequisite that all data provided by the
client is authentic, legitimate and effective, and the client shall bear total
liability for the authenticity, legitimacy and effectiveness of the appraisal data
provided. Meanwhile, this appraisal docs not consider possinle defects in
ownership. The data ahout area are sourced fror the copies of ownershin
certificates provided by the client.

3. The subject property has no right constraints such as being mortgaged or

leased. The original mortgage relation has been released if any.

or approved land use period.

II. Appraisal Constraints:

surrounding environment, the above real estate value of the appraisal will also
change and should be revised or adjusted accordingly.

2. The appraisal report considers neither the impact of the other rights and
ligbilities set at the time point of the appraisal of the subject property and
other relevant risks on the appraisal result nor the impact of unforeseeable
factors and force majeure factor on the appraisal result. The appraisal report
considers no risks about mortgage, and the appraisazl result is only used as

reference purposes asset forth in this appraisal report and shall not be used for
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any other purpose.

4. The appraisal result only considers the normal taxes and fees the seller
will beat in case the subject property is transferred to the market in the future,
but considers neither other taxes and fees such as auction commission and land
value added tax nor the value loss due to quick liquidation. As the client did
not offer information about other priority rights to repayment, the appraiser is
unable to know about them and therefore, this appraisal result is the mortgage
value without other legal priority rights to repayment.

4. This appraisal institution and the appraisal personnel shall not bear any
Liability cavsed by the user of this report due to neglecting the relevant matters
disclosed in this report.

5. With respect to the defects that may affect the appraisal result, as the
client has made no special mention of them, and while the appraisal personnel are
generally not aware of them according to the practice experience, the appraisal
institution and the appraisal personnel shall not bear any liability thus caused.

6.Withoutpriarwrittenconsentfrmnthiscompany.thisappraisalreportshaT

date of its issuance
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Report of Real Estate Appraisal Result
(Fujian) Guangming (Real Estate) Zi No. QZY075
I. Client
Name: Quanzhou Great Garments Co.,Ltd
II. Appraiser:
Name Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Ltd.
Domicile: No. 17, Huagiao Xincun, Hongshan Town, Gulou District, Fuzhou,
Fujian
Legal representative: Lei Yun
Industrial and Commercial License No. : 350000100030594
Qualification certificate:

“Qualification Certificate for Real Estate Price Appraisal”

Construction

No. 352014102 (valid till Dec. 4, 2017)

issued by China Land Valuers Association
No. A201135006 (valid till June 30, 20186)

ITI. Conditions of Subject Property:

(I) Description of the rights of the subject property:

According to the client-provided “House Ownership Certificate” [No. Quzhou
House Certificate Licheng District (Li) No. 200510995 ] , House owner of the subjec:
property: Quanzhou Great Garments Co.,Ltd According to the client-provided

“Certificate of the Use of State-owned Land” [ No. QGY (2007) No. 100009), the

holder of the land use rvight of the subject property is Quanzhou Great Garments
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Co.,Ltd The specific information is as follows

| purpose of F
Planned purpose o Factory bnilding Land type (usage} Industry
| house
Year of completion 2000 Tvpe of land use right Transfer
Drawing No. _ Blank Mumber of land parcel 10/00089, 10700030, 10:0009]

' . 4| B

Biaiiding struezure Reinforced concrete Area cover e.d by lend use 5295. 10 w

I vight I
Total building aves 10432, 583 o’ Expiration date Dec. 15, 2085

Factory building 2 has a building area of 3521 6m'; factory building 1 has a huilding area of 6910, 84 o

(II) Description of the positional conditions of subject property:

Location of the subject property: The subject property is located in Jiangnan
Industrial Park, Licheng District, Quanzhou City, and surrounding it is an
industrial park that has a high degree of industrial clustering and er jovs
convenient access. According to the “Announcement of Quanzhou People’ s

Government on Implementing the Central Urban Land Gradirg and Benchmark Land Frice

in Quanzhou (revised 2011)" Q7 No. 21 [2013 Rev.], the land p Yo it jec
property belongs to Grade [T land tfor industry use in Quanzho

Refer to the attachment for the specified position.

The subject property includes one land parcel for industrial purposes and two
aboveground huildings, the aforementioned being located in Jiangnan Industrial
Park that belongs to Quanzhov Great Garments Co.,Ltd. According to (he
client-provided “House Ownership Certificates” [No. Quzhou House Certificate
lLicheng District (Li) No. 200510995] and the Certificates for the Use of
State-owned Land [No. QGY (2007) No. 100009] , the building area is 10432. 53 square
meters and the area coverec by land use right is 5295. 10 square meters. According
to the site survey conducted by the company’ s appraising personnel: the specific

current conditions of the subject property are as follows:
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Form of the Current Building States of Subject Property

. Year of L
o Struet Total . Building .
Building No. Usage . campletio @) Interiar state of the subject property
ure storeys area (m
n
Reinfo Ceramic tile paved exterior wall surface.
Factory clinket brick interior ground floor, cement paini
Factory puildin veed Six 2000 4521, 69 ceated interior wall surface and ceiling.  stone
building 2 ¢ " corere storeys < o plate stairs. and stainless steel railing and
g ! handrail, and eomplete water, electricity and
e ) sanitary facilities
Resnfo Ceramic tile paved exterigr wall surface.
Factory i clinker brick interior pround floor, cement paint
Factory reed Six I interipr iling. stane
act buildin 2000 6910. 94 coa;tz:l l:t:i 0 wc?ll [:Jgrlface s;;nd]c‘ellli{ng. aluin\,
building 1 conere | staveys Plale Stairs, anc stainless steel raifing arx
g handrail, and complete water. electricity and
te sanjtary facilities
In total - — — —_ 10432. 53 —

IV. Purpose of Appraisal

To provide a market price reference of the subject property to the client for
assets accounting

v. Time Point of Appraisal

Jan, 14, 2016 {date of site survey)

VI. Definition of Value:

The value of this appraisal refers to the market value of the above real estate
at the time point of appraisal, i.e. the most possibly realized appraisal valie
of the real estate value, including the value of land use right, at the time point
of appraisal without considering the impact of house leasing, mortgage, sea —up

ard correspending credit rights and debts, but satisfying the appraisa’

assumptions and constraints.
VII. Criteria for Appraisal

i. “Law of the People’ s Republic of China on Urban Real Estate Administration

i

2. “Law of the People’ s Republic of China on Land Administration ©

3. “Guaranty Law of the People’ s Republic of China” , “Property Right Law
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of the People’ s Republic of China”

4. “Administrative Measures for Urban Real Estate Mortgage”

5. “National Standard of the People’ s Republic of China: Code of Real Estate
Appraisal” (GB/T50291-1999) :

6. “Guiding Opinions on Real Estate Mortgage Appraisal” Jointly issued by
the Ministry of Construction of the People’ s Republic of China, People’ s Bank
of China and China Banking Regulatory Commission (JZF No. 8 );

7. “Announcement of Quanzhou People” s Government on Implementing the Central

21 ;

8. “House Ownership Certificates” and “Certificated sf i

Land” provided by the client:

9. Real Estate Appraisal Contract sighed between the client and the appraiser:

10.  “Fujian Construction Engineering Consumption Quota” (2005), “Fujian
Building Decoration Engineering Consumption Quota” (2005), “Fujian Municipal
Engineering Consumption Quota”  (2005), “Fujian Construction Engineering
Integrated Unit Price Table” (20058), “Fujian Building Decoration Engineering
Integrated Unit Price Table” (2005), “Fujian Municipal Engineering Integrated
Unit Price Table” (2005), “Fujian Integraied Unit Price Table of National Unified
Installation Budget Quota” (2002), and the engineering price information and
corresponding price indexes near the time point of appraisal;:

11. The relevant data known by the company and the data acquired by the
appraising personnel from the site survey

VIII. Principles of Appraisal

Under the highest principles of independence, objectiveness and fairness, this
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appralsal follows the following technical principles.

1. Legitimacy principle: The appraisal should be made under the prerequisite
of the legitimate use and disposal of the subject property. Legitimacy refers to
compliance with the national laws and regulations, and local government
regulations so that its righis can be protected by law and embodied.

2. Principle of appraisal time point: The appraisal result should be the
objective rational price or value of the subject property at the time point of

appraisal.

3. Principle of substitution: The appraisal result
irrationally from the normal price of similar real estatefunder)

conditions.

precondition of the highest and best use of the subject property. This appraisal
is made under the prerequisite of continuous use of the subject property at the
current state.

5. Prudence principle: When making judgment under uncertain factors, the
appraiser should keep necessary prudence and fully consider the possible
restrictions, risks and losses in the disposal of the subject property without
overestimation of its market value or underestimation of the known legal priority
right to repayment.

IV. Ideas and Methods Adopted in Appraisal:

(I) Solution for the price of right to land use:

According to the “Code for Urban Land Appraisal” (hereinafter referred to
as the Code), the universal appraisal methods include market comparison approach,

income capitalization approach, residual method, cost approximation method,
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benchmark land price-based correction method, etc. The appraisal method should
be selected according to the technical code of land price, and in light of the
local real estate market development and the specific characteristics and
appraisal purpose of the subject property. As the subject property is land for
industry use, the benchmark land price-based correction method can be selected

Benchmark land price-based correction method:

Basic principal: It is a land evaluation methed that takes <he
government-published benchmark land price for the land class of the sub joet
property as the basis, and modifies the influencing factors through the analysis
of regional factors and individual factors so as to find the land price of *he

involved land parcel. Its calculation formula is:

comparative local transaction cases, and therefore, the cost method is adopted
in the appraisal. Cost method is an appraisal method that is basad on the sum of
all necessary costs required by developing or censtructing the real estate or
similar real estate of the subject property, and then adds normal profits and
payable taxes and fees to find the real estate price of the subject property. Its
calculation formula is:

Building replacement cost=project construction and installation cost + early
period and professional expenses+ supporting expense+ management expense +
Investment interestst profits+ taxes and fees

Building price= replacement cost x building area x newness rate
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(ITI) Solution of the real estate value of the subject property

Real estate value of the subject property = price of land use right + building
price .

X. Appraisal Result:

According to the appraisal principles and the appraisal purpose “to provide
a market price reference of the subject property to the client for asseis
accounting” , by adopting the benchmark land price-base correction method and cost
method, in light of the current real estate market condition, we have carried out
analysis and estimation of the subject property and concluded that the real estaio
market value of the subject property at the appraisal time point (Jan. 14, 206)
that satisfies the assumptions and constrains of this appraisal is RMB ten million
one hundred and eight-six thousand only (¥ 10, 186,000) . where, The market value
of the land parcel is 3.352 million yuan at a unit price of 633 yuan/m’ {converted

to 422, 000 yuan/mu) : factory building 1 has a market value of 2. 307 million yuan

yuan at a unit price of 655 vuan/m

XI. Appraising personnel:

Certified appraisers: Wang Junfang, Lin Shunju and You Lofg] estate
appraiser: Yang Jingwen

XII. Appraisal Operation Date: Jan. 14, 2016 “Jan. 15, 2016

XITI. Validation Period of Appraisal Report Use: The validation period of this
appraisal report, as used for the purpose specified, shall be one year {as of the
issue date of the report, i.e. from Jan. 15, 2016 to Jan. 14, 2017).

XIV. Liquidity Analysis:

Liquidity refers to the possibility of mortgaging the real estate into cash,
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without much losgs, In the assumed rezlizatlon of the subjcet prooerty at the tipe
of appreisal.

Besed on a comprehensive analysis of the individual factors and regiocnal
tactors of the subject properly, the appraiser holds that it has a good vorsatility
and strong independent usability and can not be separazelv used, asd its complaete
cwnership will fucilitate its transfer. It is assumed that if the subjectl property
1= auctioned some day later, due Lo the impucls of enforced disposal, psychological
repelicnee of purchasing group, ete, its actual price may be lower than Lhat of
the appraisal value,

Ir the case of liquidation, its liquidation sequence will be: (Ddisposal
charges and commission: @statutory priority paymenis; @ debt principal and
interests and default [ine to the mortgagee (creditor); @ remaining amount ‘o
owner

Aztachment: Appraisal Technical Report

Real estate appraiser (signaturc):

Fujian Guangming Assels Assessment & Real Estatle Appraisal Co., Ltd

Jan. 1H, 2016
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Technical Report of Real Estate Appraisal

L. Description and Analysis of the Physical Condition of Subject Property
The subject property includes one land parcel for industrial purposes and two
aboveground buildings, the aforementioned being located at Jiangnan Industrial
Park which belongs to Quanzhou Great Garments Co.,Ltd. According to the
client-provided “House Ownership Certificates” [No. Quzhou House Certificate
Licheng District {Li) No. 200510995] and the Certificates for the Use of

State—owned Land [No. QGY (2007) No. 100009] , the building area is 10432. 53 square

£y :Q!_r&: 1
"l E:‘% |;€* ‘;%i'
i

current conditions of the subject property are as follows:

Form of the Current Building States of Subject

Year of
Struct | Total . Building . e
Building No. Usage e storeys completio area ) Interior state of the subject mroperty
n
Reinfo Ceramic tFIe paved exterior wall surface,
Factory clinker brick interior ground floor. cement paiit
Factory 1 rced Six 3521, 69 coated intetior wall surface and ceiling.  stone
building 2 buildin concre | storeys 2000 : plete stairs, and stainless sieel railing and
2 handrail, and complete watez, electricily and
te sanitary facilities
Reinfo . Ceramic t?le paved exterior wall surtace. )
Factory J 8i c]mke; brick mterilr]Jr gr?und ﬂgor. Tement paint
Factory L rce ix coated interior wall surface and ceiling.  stone
building 1 buildin concre | storevs 2000 6910.84 plate stairs, and stainless steel railing and
g ) handrail, and complete water, electricity and
te sanitary facilities
In total -_— - — — 10432, 53 —_

II. Description and Analysis of the Rights of Subject Property

According to the client-provided “House Ownership Certificates” [No. Quzhou
House Certificate Licheng District (Li) No. 200510995 1, House owner of the subject
property: Quanzhou Great Garments Co.,Ltd According to the client-provided
“Certificate of the Use of State-owned Land” [ No. QGY (2007) No. 100009], the

holder of the land use right of the subject property is Quanzhou Great Garments
Co.,Ltd

ITI. Description and Analysis of the Positional Condition of Subject Property
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The subject property is located in Jiangnan Industrial Park, Licheng Distriet,
Quanzhou City. According to the “Announcement of Quanzhou People’ s Government
on Implementing the Central Urban Land Grading and Benchmark Land Price in Quanzhou
(revised 2011)” QZ No. 21 [2013 Rev.], the land parcel of the subject property
helongs to Grade II land for industry use in Quanzhou central urban area. Refer
to the attachment for the specified position. The analysis of the regional factors
of the subject property is as follows:

1. Industrial clustering degree: Surrcunding the subject property is an

industrial park that has a good degree of industrial clustering, a earby are

Zonhe, ete.
2. Traffic condition: The subject property is near TaixiXEBire

access 1s convenient.

are mostly.industrial buildings, land for industrial use, farm land, and public
supporting facilities remain uncompleted,

4. Environment and landscape : As surrounding the subject property are all
industrial plant buildings, there is certain degree of noise pollution; however,
the water environment is good, and has no visible evident of pollutien: the
surrounding greenary is average. According to the site survey of the area where
the subject property of the appraisal is located and the above analysis, the
environmental and landscaping conditions of the area involved are average.

IX. Analysis of Market Background:

1. Geographic location

Quanzhou City is a costal ¢ity in Southeast Fujian and faces Taiwan across
the Strait. It administers four districts, namely, Li Cheng, Fengze, Luocjiang and
Quangang, three cities, namely Jinjiang, Shishi and Nan’ an, four counties, namely
Hui’ an, Anxi, Yongchun and Dehua and Qingmeng Development Zone, and has an area
of 11,015 square kilomeers and a population of more than 7.6 million people. With

deep cultural deposits, rich human and tourism resources, a long opening history,
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and a strong market atmosphere of winning through struggling, Quanzhou is a hot
place for property investments. Quanzhou is Fujian’ s economic center and cne of
its top third largest cities, and has ranked the first in terms of economic
aggregate in Fujian for consecutive 13 years. Meanwhile, Quanzhou is also one of

the cities with the highest economic aggregate among the 20 cities of strait west

2. Industrial development situation

According to the ” Statistics Bulletin of Quanzhou 2013 Na
Social Development” recently released by the Quanzhou Municipal
Quanzhou achieved a total industrial value added of 28.9255 bi:lion yuan in 2013,
up 12.6 percent from the previous year, and its industrial contribution rate 1o
the economic growth reached 62.6 percent. In 2013, Quanzheu achieved & total
industrial output of 105.899 billion yuan, and the total above—designated size
industrial output was 93.7876 billion yuan, up 13.5 percent and 13.9 percent year
on year, respectively. The above-designated size industry had a sales output of
90. 8486 billion yuan, up 10. 6 percent year on year, including export delivery value
of 16.2077 billion yuan, up 18.0 percent. There were 1,891 above-100 million yuan
enterprises, 187 more than the previous year, including 117 ahove-one billion yuan
enterprises, 24 more than the previous year.

In 2013, Quanzhou ahove-designated size industrial benefit index reached
242.85, and the growth of above—designated size industrial total profit was higher
than the provincial level while the enterprise loss was the lowest in the province,
with the enterprise benefits turning better slightly. However, due to such factors
as, rising costs and actual PPI decline instead of rise, the enterprise profit
space being compressed, as well as delayed innovations in technology, product,
brand and commercial models, all this led to more difficulties in enterprise
operation and increased pressure in market exploitation. In 2014, it is believed
that Quzhou’ s integral economic development will hold to a healthy develcpment

trend, the construction of new projects will have a good progressiorn, the driving
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of investment on GDP will still be noteworthy, and contributions by the industrial
economic sector will still account for a large proportion to the integral economy,
However, with the weakening of marketing demand anc the decline of international
staple commodity prices, the demand on industrial real estate will be reduced to
a certain extent and tend 1o be moderate.

VY. Analysis of Highest and Best Use

The current usage of tre subject property conforms to the urban planning, and
in torms of its economic geographic position in the city and the constraints of

land resource optimization deployment and planning, alsc conforms to the legal

VI. Selection of Appraisal Method:
(I) Solution for the price of right to land use:

According to the “Code for Urban Land Appraisal”

as the Code), the universal appraisal methods include market compérison approach,
income capitalization approach, residual method, cost approximation method,
benchmark land price-bascd correction method, etc. The appraisal method should
be selected according to the technical code of land price, and in light of the
local real estate market development and the specific characteristics and
appraisal purpose of the subject preoperty. As the subject property is land for
Industry use, the benchmark land price-based correction method can be selected,

Benchmark land price—hased correction method:

Basie principal: It is a land evaluation method +that takes the
government-published benchmark land price for the land class of the subjec:
property as the hasis, and modifies the influencing factors through the analvsis
of regional factors and individual factors so 2s to find the land price of the
invelved land parcel. Its calculation formula is:

Land parcel price= benchmark land price x (I+ZK) X modified land use years
x modified land price date x modified land development degree

{I1) Solution of building price
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As the subject property is a self-built buildings, it is hard to find a
comparative local transacticn cases, and therefore, the cost method is adopted
in the appraisal. Cost method is an appraisal method that is based on the sum of
all necessary costs required by developing or constructing the real estate or
similar real estate of the subject property, and then adds normal profits and
payable taxes and fees to find the real estate price of the subject property. Iis
calculation formula is as follows:

Building replacement cost=project construction and installation cost + early
period and professional expensest supporting expense+ management expense +
investment interestst profits+ taxes and fees

Building price= replacement cost x building area x newness rate

(IIT) Solution of the real estate value of the subject property

Real estate value of the subject property = price of land u

price

VI. Appraisal Calculation Process:

(I} Estimation of the price of land use right

1. Determination of benchmark land price (Pg}of the subj ;

The land use right of the subject property is of transferred land type for
the purpose of industry. According to the “Announcement of Quanzhou People’ s
Government on Implementing the Central Urban Land Grading and Benchmark Land Price
in Quanzhou (2011 Rev.}” QZ No. 21 [2013], the land parcel of the subject property
belongs to Grade IT land for industry use in Quanzhou urban area, and its benchmark
land price is 600 yuan/m2 {(converted to 326, 700 yuan/mu). The connotation of this
benchmark land price is: The benchmark land price for industrial land is the average
ground mature land price of the industrial homogenous zone on Jan. 1, 2011 under
the conditions of land development degree of “five connections and one leveling”
average plot ratio of industrial land of 1.§ and land use period for industrial
purpose of 50 years.

2. Correction coefficient (K) for the factors influencing the price of the land

parcel of the subject property:
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Irregular Yerv irregular
Shape of Approximate Irregular shape that | shape that may | shape thar will
Rectangular : )
land shape rectangular has no impact on land | have certain have a great
parcel shape use impact on land | impact on laml
use use
Topograp Yery good Good average Influential ‘SerloLlSl,'\'
by influential
Plaot . L. 2= plot 1. 0= plot ratio=<C 0.8 plot .
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Table 2 Correction Coefficients for Land Used for Factory, Mine and Warchousing
(Grade 1I)
Influencing . .
Influencing factor Excellent Good average Inferior bad
factor
Traffic facility t
- e 3,02 1.51 0 -1.51 -3.02
Traffie the outside
condition Traffic convenience 1.01 0.51 Q -0.51 -1
street-aside roads 1.01 .51 0 -1 51 -1.01
t t
Infrastructure Infrastructure 3.6 1.8 0 -1,8 -3.6
guarantee degree
Environment Environment
X advantages and 1,44 0.72 Al ~0. 72 -1 44
guality .
disadvantages
[ndustry Industry 3.6 1.8 0 -1.8 3.6
Ground 1
round baring 0.86 0.43 0 -0, 43 -0, 86
capacity
Individual Shape of land parcel 0. 36 0.43 0 -0, -0. 86
factor Topography 1.3 0.65 0 gf.\'\.%’l}é 2ty (1.2
s o
Plot ratio 1.3 0.65 0 B/ MY
L & -
Table 3 Corrective Coefficients of Regional and Individual i _"_rﬁ‘;%'f-«e_, d }g}
sty L D
o Pe) t S 7]
e » s
Advantagex, AL ian
Factor Factor d_va ge %h} Eh%?ﬁiﬁ (_‘E.% tian
Disadvantagey ent (%)
Traffic facility to the outside average """;_ 0
Traffic conditicns . .
Traffic convenience average 0
street—aside roads average 0
Infrastructure
Infrastructure guarantee degree average 0
perfectness
. . Environment advantages and
Environment quality . average 0
disadvantages
Industry Industry Good 1.8
Ground bearing capacity Excellent 0. 86
vidual £ Shape of land parcel average 0
Individual factor Topography Excellent 1.3
Plot ratioc average 0
In total 3.96

Correction coefficient of regional and individual factors of the subject
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propertyk= (1+3.96%) =1_0396.

3. Correction coefficient T for appraisal date:

The benchmark land price of this appraisal corresponded to the base date of
Jan. 1, 2011, 5.04 years prior to the time point of this appreisal. The
investigation and analysis indicate that the price for the land for industrial
use in the area where the subject property is located has risen greatly in recent
years. According to the analysis based on our data, during the period, the

industrial land price has had an average year on year growth of about 2,.90@29.- : :
4-9‘.\3“.3& il (4’,

then:

Correction coefficient for appraisal date= (1+2.00%) *“=1.

4. Correction coefficient F for development degree:

Thefiveconnectionsandoneleveling(roadconnection,watersuppiibo ection,
drainage connection, electricity connection, communication connecticn and land
leveling} in Quzhou central urban planned area are defined for the benchmark land
price. The actual development degree of the land parcel under appraisal has reached
internal and external five connections and one leveling, and therefore, Lho
development degree needs no correction, and F=Oyuan/ m

9. Correction coefficient Y for land use years:

According to the “Certificate for the Use of State—owned Land” provided by
the client, the subject property belongs to transferred land for industry, whose
transfer expiration date is December 15, 2055, with the remaining use life being
39. 95 years at the time point (Jan. 14, 2016) of this appraisal. For m, the highest
legal use life of 50 years is taken, the land reduction rate r is determined by
summation, the riskless rate takes 1. 5% which was the one year deposit interest

rate released by People’ s Bank of China on the appraisal base date, the risk adjust
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value is 4.5% and therefore, the land reduction rate is 6%.
Yi=[1-1/ (1+6%) ™*1 - [1-1/ (1+6%) *7=0.9180
6. Determination of the unit price of the land parcel of the subject property
Land parcel price= benchmark land price x (1+XK) X modified land use years
x modified land price datc x modified land development degree
=600 X 1. 0326 X0, 9180 X 1. 1050+0, H=2633 vuan /m’
7. Calculation of the price of the use right of the land parcel of the subject

property

to 3.352 millionh wuan.

(IT) Calculation of the building appraisal price:

1. Construction and installation engineering costs

Accordingtothedataaboutthesubjectpropertyprovidedbytheclié
on tne site survey and analysis of the subject property, and by making reference
to the “Fujian Construction Engineering Consumption Quota” (2005), “Fujian
Building Decoration Engineering Consumption Quota” (2005), “Fujian Municipal
Engineering Consumption Quota™ (2005}, “Fujian Construction Engineering
Integrated Unit Price Table” (2005), “Fujian Building Decoration Engineering
Integrated Unit Price Table” (2005), “Fujian Municipal Engineering Integrated
Unit Price Table” (2005), “Fujian Integrated Unit Price Table of National
Unified Installation Budget Quota®™ (2002), and the corresponding price incexes
and price differences of three materials, we carried out <he calculation,
compared the construction price standards for the same quality type builcings
at the appraisal time point, and considered the differences of individual factors

of the buildings of the subject property, such as foundation, span, storey height

Page2 6

C-60



APPENDIX 3 — INDEPENDENT VALUATION REPORTS

Fujian Guangming Assets Assessment & Real Estate Appraisal Co., Ltd,
Fujian Guangming Assets Assessment &Real Estate Appraisal Co.Lid

and plane layout, and the specific values taken are shown in the tahle below:

Unit price of
. , Toto st . ucti
Mame of Project: | Bullding structure ore % ofeys of Building area (m" CO?StIUCtIOT and
building installation
(yuan/n’)
Reinforced
Factory building 2 Six storeys in all 3521.69 700
concrete
Reinforced
Factary huilding 1 Six storeys in all 6910.84 700
concrete

2. Early period and professional expenses

The early period and professional expenses include expenses for consultation
feasibility study, planning and survey & design, which are generally set to he
a certain ratio to the house construction and installation engineering cost.
Considering the price level at the appraisal time point, the early period and
professional expense are determined to be 5% of the construction and installation
engineering cost.

3. Supporting expense

The supporting expense includes the construction cost of enclosing wall, roads,
water supply & drainage, greening and other supporting facilities. In light of

the actual condition of the subject property of this appraisal, the supporting

cost.

4. Management expense

and organization management. It is generally taken as 5% of the sum of (1), (2)
and (3}.

5. Investment interest

In light of the conditions of the subject property, it is assumed that its

construction period is one year, and the annual interest rate takes 4. 35%, which
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is the current ore ycar loan rate of nationai bark. The early period and
professional expenses are one-time input at the beginning of the construction
period while the construction and installation cost, supporting cxpense and
management expense are regarded as uniform ‘nvestmerts during the construction
period.

6. Investment profit

The profit rate of cost of the same type real estate development in this area
s generally 10% -15%. In light of the overall concition of the buildings on the
subject property of this appraisal, its profit rate of cost is lzken as 15% in
the appraisai.

7. Sales taxes and fees

As the subject property is self-built anc self-used factory huildings, sales
taxes and fees are excluded in this appraisal.

8. The newness rate is determined by useful life method and site observatio-

method:

a. Useful life method the building depreciation is based -iﬁﬁ _ation
‘/\é‘l‘ 4

o .
between building service ife and elapsed years or renalnlng‘ 3%? gaon

formula: Newness rate=remaining useful years/(remaining us@fu&%y

years) x100% "%\j;,,)_f“{’
N
According to the “Code of Real Estate Appraisal” , the cconaii teful

-ife of the production plant buildings of reinforced concrete structure is 50 years,
and they have been used for 16 years, with the remaining use life being 34 years;
the land expiration dete is December 15, 20535, with the remaining use life beirg
39.95 years. According to the principle “taking which is shorter” , the land
remaining use life of the subject property is taken: and the integrated newness

rate Is determined by simple arithmetic average method. Refer to the table helow
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for detail.
Buildi | Comple | Economi Elapsed | Remaining | Newness rate by Newness Integra
Name ng tion cally Time useful life depreciation rate by ted
Struct Time useful (year) life method site newness
Reinfo
Factor d
80Tory | TeRS om0 50 16 a4 34/ (16+34) =68% 6% 6%
building 2 | conexe
te
Reinfo
N d
Factory | reed | o000 50 16 34 34/ (16+34) =68% 69% 69%
building 2 | concre
te

9. The building value of the subject property is calculated as shown in the

table below:

Unit Barly
price pel‘ic}d Supp Inve Un'lt Maxk
of and orti Hanag stme | Invest price New et Evaluated
i1y con‘st.r profess | ng enent nt nent of nes | unit value,
Mame of Building | uction . expen | , . repla , round to
Project : avea () and ional expe so inte | profit cemen s pric thousand
’ instal | EPPense | nse (yoan | T&5° {yuan, ¢ rat e digit olace
lation § (yua Ju) (yua o) {yoan | ¢ (yua g(ymli; }'
(yuan/ (yvan/m | n/n?) n/m’} ) n/m’)
i Z)
'}
factory | ssaiee | 700 | 35.0 | 35.0 | 38.5 | 17.4 | 1209 | 950 | eom | es5 | 2307000
building 2
bu':f‘l‘;ti"':; | | so10.84 | 700 350 [ 350 | 385 | 17.4 | 123.9 | 950 | 69% | 655 4527000
In total 10432. 53 - 6834000

(111) Determination of the real estate market value of the subject property
Real estate market value of the subject property =appraised value of the land
use right of the subject property + appraised valuc

of the building of the subject property

=335. 2+683. 4=10, 186 million yuan,

(In words: RMB ten million one hundred a
only )
VII. Determination of Appraisal Result

According to the appraisal principles and the appraisal purpose “to provide

the market price reference for the subject property to the client for assets
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accounting” , by adopting the benchmark land price-base correction method and cost
method, in light of the current real estate market condition, we have carried out
analysis and estimation of the subject property and concluded that the real estate
market value of the subject property at the appraisal time point (Jan. 14, 208}
that satisfies the assumptions and constrains of this appraisal is RMB ten million
one hundred and eight-six thousand only (¥10, 186, 000) , where, The market value

of the land parcel is 3.352 million yuan at a unit price of 633 yuan/m’ (converted

at a unit price of 655 yuan/w’; factory building 2 has a market valu

yuan at a unit price of 655 yuan/m.
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Attachments

1. Geographic location diagram of the subject property;

2. Relevant photos of the subject property;

3. House ownership certificates [No. Quzhou House Certificate Licheng
District (Li) No. 200510995] (copy);

4. Certificates for the use of state-owned land [No. QGY (2007) No. 100009]
(copy) ;

5. Corporate legal person business license of the real estate appraising
institution (copy);

6. Quality certificate of the real estate appraising institution (copy):

7. Registration certificates of certified real estate appraisers (copy)

Geographlc location diagram of the subject property

;'fu @\) mng% = @“f}:ﬁ »u
BT /f "%1 g
sk m
. ! 5 @) MR @ m!éﬁrmu
,--f’.-@,\;t.aE .f', — ﬂ.ﬁﬁ‘ =
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i pe— : NG

Note: The location of the subject property is marked with “* :
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Photos of the subject property (I)

Exterior of buildings Interior of buildings

s

Interior of buildings

Interior of buildings
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Photos of the subject property (I1)

Exterior of buildings Interior of buildings

Interior of buildings

Interior of buildings Surrounding environment
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NOTICE OF EXTRAORDINARY GENERAL MEETING

FORISE INTERNATIONAL LIMITED
(Company Registration No.: 200804077W)
(Incorporated in the Republic of Singapore)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of Forise
International Limited (the “Company”) will be held at 4 Shenton Way, SGX Centre 2 #17-01,
Singapore 068807 on 18 August 2016 at 10.00 a.m. for the purpose of considering and, if thought
fit, passing with or without modifications, the following resolution:

All capitalised terms used in this Notice of EGM which are not defined herein shall have the same
meanings ascribed to them in the Circular dated 3 August 2016 to the shareholders of the
Company.

ORDINARY RESOLUTION

THE PROPOSED DISPOSAL OF THE COMPANY’S ENTIRE INTEREST IN THE EQUITY AND
SHARE CAPITAL OF THE SALE ENTITIES

That:

(a) approval be and is hereby given for the proposed disposal by the Company of its entire
interest in the equity and share capital of the Sale Entities to Weng Wenwei (the
“Purchaser”) on the terms and subject to the conditions of the sale and purchase agreement
entered into between the Company and the Purchaser on 6 April 2016 (the “Agreement”), as
well as any other transactions contemplated under the Agreement; and

(b) the Directors of the Company and/or any of them be and are hereby authorized to complete
and do all such acts and things (including without limitation, to negotiate, sign, execute and
deliver all documents, approve any amendments, alterations or modifications to any
documents as may be required) as they and/or he may consider expedient or necessary to
give effect to the transactions contemplated and/or authorised by this Resolution.

BY ORDER OF THE BOARD
Peng Weile
Executive Director

Singapore

Date: 3 August 2016
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notes:

(1)

(2

(3)

(4)

(@) A member of the Company who is entitled to attend and vote at the Extraordinary General Meeting and who
is not a relevant intermediary is entitled to appoint not more than two (2) proxies to attend and vote in his
stead. Where such member appoints more than one (1) proxy, he/she shall specify the proportion of his/her
shareholding to be represented by each proxy. A proxy need not be a member of the Company. If the appointer
is a corporation, the proxy must be executed under seal or the hand of its duly authorized officer or attorney.

(b) A member of the Company who is entitled to attend and vote at the Extraordinary General Meeting and who
is a relevant intermediary is entitled to appoint more than two (2) proxies to attend and vote in his stead.
Where such member appoints more than one (1) proxy, the number and class of shares in relation to which
each proxy has been appointed shall be specified in the form of proxy.

“Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act (Chapter 50) of
Singapore.

The instrument or form appointing a proxy, duly executed, must be deposited at the office of the Company’s share
registrar, Boardroom Corporate & Advisory Services Pte. Ltd. at 50 Raffles Place #32-01 Singapore Land Tower,
Singapore 048623 not less than 48 hours before the time appointed for holding the Extraordinary General Meeting
in order for the proxy to be entitled to attend and vote at the Extraordinary General Meeting.

A member of the Company, which is a corporation, is entitled to appoint its authorized representative or proxy to vote
on its behalf. A proxy need not be a member of the Company.

PERSONAL DATA PRIVACY By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend,
speak and vote at the Extraordinary General Meeting and/or any adjournment thereof, a member of the Company
(i) consents to the collection, use and disclosure of the member’s personal data by the Company (or its agents or
service providers) for the purpose of the processing, administration and analysis by the Company (or its agents or
service providers) of proxies and representatives appointed for the Extraordinary General Meeting (including any
adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents
relating to the Extraordinary General Meeting (including any adjournment thereof), and in order for the Company (or
its agents or service providers) to comply with any applicable laws, listing rules, regulations and/or guidelines
(collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of the member’s
proxy(ies) and/or representative(s) to the Company (or its agents or service providers), the member has obtained
the prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company
(or its agents or service providers) of the personal data of such proxy(ies) and/or representative(s) for the Purposes,
and (iii) agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, demands,
losses and damages as a result of the member’s breach of warranty.
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PROXY FORM

FORISE INTERNATIONAL LIMITED IMPORTANT

. . 1 Forinvestors who have used their CPF monies to buy
(Company Reg'Strat'on No. '20080,4077W) the Company’s shares, this Circular is sent to them at
(Incorporated in the Republic of Singapore) the request of their CPF Approved Nominees solely

FOR INFORMATION ONLY.

2 This Proxy Form is not valid for use by CPF investors
and shall be ineffective for all intents and purposes if
used or purported to be used by them.

I/'We (Name)

of (Address)

being a *member/members of FORISE INTERNATIONAL LIMITED (the “Company”) hereby appoint:

Proportion of
*NRIC/Passport | Shareholdings
Name Address No. (%)

*and/or

Proportion of
*NRIC/Passport | Shareholdings
Name Address No. (%)

or failing *him/her/them, the Chairman of the Extraordinary General Meeting of the Company as *my/our
*proxy/proxies to vote for *me/us on *my/our behalf at the Extraordinary General Meeting of the Company to
be held at 4 Shenton Way, SGX Centre 2 #17-01, Singapore 068807 on 18 August 2016 at 10.00 a.m. and
at any adjournment thereof.

*I/We direct *my/our *proxy/proxies to vote for or against the Resolution to be proposed at the Extraordinary
General Meeting as indicated hereunder. If no specific direction as to voting is given or in the event of any
other matter arising at the Extraordinary General Meeting and at any adjournment thereof, the proxy/proxies
will vote or abstain from voting at his/her discretion. All resolutions put to the vote at the Extraordinary
General Meeting shall be decided by way of poll.

*

Please delete accordingly

(Please indicate your vote “For” or “Against” with a “X” within the box provided. Otherwise please
indicate the number of votes)

No. | Resolutions relating to: For Against

1. Ordinary Resolution
The Proposed Disposal of the Company’s Entire Interest in
the Equity and Share Capital of the Sale Entities

All capitalised terms used in this Proxy Form which are not defined herein shall unless the context otherwise
requires have the same meanings ascribed to them in the Company’s Circular to Shareholders dated 3
August 2016 (including supplements and modifications thereto).

Dated this day of 2016.

Total No. of Shares No. of Shares

In CDP Register

In Register of Members

Signature(s) of Member(s)/Common Seal

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS PROXY FORM



PROXY FORM

Notes:

1

10

Please insert the total number of shares held by you. If you have shares entered against your name in the Depository
Register (as defined in Section 81SF of the Securities and Futures Act (Chapter 289) of Singapore), you should
insert that number. If you have shares registered in your name in the Register of Members of the Company, you
should insert that number. If you have shares entered against your name in the Depository Register and shares
registered in your name in the Register of Members, you should insert the aggregate number. If no number is
inserted, this form of proxy will be deemed to relate to all the shares held by you.

(a) A member of the Company who is entitled to attend and vote at the Extraordinary General Meeting and who
is not a relevant intermediary is entitled to appoint not more than two (2) proxies to attend and vote in his
stead. Where such member appoints more than one (1) proxy, he/she shall specify the proportion of his/her
shareholding to be represented by each proxy. A proxy need not be a member of the Company. If the appointer
is a corporation, the proxy must be executed under seal or the hand of its duly authorized officer or attorney.

(b) A member of the Company who is entitled to attend and vote at the Extraordinary General Meeting and who
is a relevant intermediary is entitled to appoint more than two (2) proxies to attend and vote in his stead.
Where such member appoints more than one (1) proxy, he/she shall specify the proportion of his/her
shareholding to be represented by each proxy. A proxy need not be a member of the Company. If the appointer
is a corporation, the proxy must be executed under seal or the hand of its duly authorized officer or attorney.

“Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act (Chapter 50) of
Singapore.

The instrument appointing a proxy or proxies must be deposited at the office of the Company’s share registrar,
Boardroom Corporate & Advisory Services Pte. Ltd. at 50 Raffles Place #32-01 Singapore Land Tower, Singapore
048623 not less than 48 hours before the time appointed for the meeting.

Where a member appoints two (2) proxies, the appointments shall be invalid unless he specifies the proportion of
his shareholding (expressed as a percentage of the whole) to be represented by each proxy.

The instrument appointing a proxy or proxies must be under the hand of the appointer or his attorney duly authorised
in writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be executed
under its common seal or under the hand of its attorney or a duly authorised officer.

Where an instrument appointing a proxy or proxies is signed on behalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy thereof must (failing previous registration with the Company) be lodged
with the instrument of proxy, failing which the instrument may be treated as invalid.

A corporation that is a member may authorise by resolution of its directors or other governing body such person as
it thinks fit to act as its representative at the meeting, in accordance with Section 179 of the Companies Act (Chapter
50) of Singapore.

The Company shall be entitled to reject an instrument of proxy which is incomplete, improperly completed, illegible
or where the true intentions of the appointor are not ascertainable from the instructions of the appointor specified
on the instrument of proxy. In addition, in the case of shares entered in the Depository Register, the Company may
reject an instrument of proxy if the member, being the appointor, is not shown to have shares against his name in
the Depository Register as at 72 hours before the time appointed for holding the meeting, as certified by The Central
Depository (Pte) Limited to the Company. A Depositor shall not be regarded as a member of the Company entitled
to attend the meeting and to vote thereat unless his name appears on the Depository Register 72 hours before the
time appointed for the meeting.

Terms and expressions not defined herein shall have the same meanings ascribed to them in the Circular.

PERSONAL DATA PRIVACY: By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend,
speak and vote at the EGM and/or any adjournment thereof, a member of the Company (i) consents to the collection,
use and disclosure of the member’s personal data by the Company (or its agents) for the purpose of the processing
and administration by the Company (or its agents) of proxies and representatives appointed for the EGM (including
any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents
relating to the EGM (including any adjournment thereof), and in order for the Company (or its agents) to comply with
any applicable laws, Listing Rules, regulations and/or guidelines (collectively, the “Purposes”), (ii) warrants that
where the member discloses the personal data of the member’s proxy(ies) and/or representative(s) to the Company
(or its agents), the member has obtained the prior consent of such proxy(ies) and/or representative(s) for the
collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or
representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in respect of any
penalties, liabilities, claims, demands, losses and damages as a result of the member’s breach of warranty.









