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THIS RESTRUCTURING FRAMEWORK AGREEMENT (this "Agreement") is dated 
30 January 2021 and is made 

BETWEEN: 

(1) SHAM KAR WAI, holder of Hong Kong ID bearing number D659513(9) (the 
"Chairman"); 

(2) SHAM KIN WAI, holder of Hong Kong ID bearing number D701682(5) (the "CCO"); 

(3) 3WH (BVI) LIMITED, an exempted limited liability company incorporated under the 
laws of the British Virgin Islands, whose registered office is at Vistra Corporate 
Services Centre, Wickhams Cay II, Road Town, VG1110, British Virgin Islands 
("Founder Holdco"), 

(Founder Holdco, together with the Chairman and the CCO, the "Founder Parties"); 

(4) BROOKLYN LIMITED, an exempted limited liability company incorporated under 
the laws of Hong Kong (registered no. 2993515), whose registered office is at 1009, 
10/F Gloucester Tower, Landmark, 15 Queen's Road, Central, Hong Kong ("CVC 
Holdco"); and 

(5) BROOKLYN COMPANY LIMITED, an exempted limited liability company 
incorporated under the laws of the Cayman Islands, whose registered office is at 
94 Solaris Avenue, Camana Bay, PO Box 1348, Grand Cayman KY1-1108, Cayman 
Islands (the "Company"). 

CVC Holdco, the Founder Parties and the Company together shall be referred to as the 
"Parties", and individually shall be referred to as a "Party". 

WHEREAS: 

(A) As at the date of this Agreement and as at the Scheme Effective Date (as defined below), 
the Founder Holdco and CVC Holdco jointly own and will jointly own the Company, 
which in turn, owns one hundred percent (100%) of share capital in the Offeror. 

(B) The Parties have entered into a binding restructuring term sheet dated 5 December 2020 
(the "Term Sheet") and have agreed on a plan titled "Project Brooklyn – Restructuring 
Plan" annexed to the Term Sheet (the "Restructuring Plan") to: (a) separate the Brand 
Operations and the Other Operations by share and asset transfers; and (b) effect the 
Other Operations Extraction, such that, once completed, the Brand Operations will be 
held, directly or indirectly, by the Company and the Other Operations will be held, 
directly or indirectly, by Founder Holdco (the "Restructuring"). 

(C) The Parties agree to enter into this Agreement to further regulate the terms of the 
Restructuring. 

NOW IT IS HEREBY AGREED as follows: 
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1. DEFINITIONS 

1.1 In this Agreement, the following words and expressions shall have the following 
meanings: 

"Affiliate" means, with respect to any person, any other person who directly or 
indirectly Controls, is Controlled by or is under common Control with such person. For 
the purposes of this definition, "Control" when used with respect to any person means 
the power to direct the management and policies of such person, directly or indirectly, 
whether through the ownership of voting securities, by contract or otherwise; provided, 
however, that such power or authority shall conclusively be presumed to exist upon 
possession of beneficial ownership or power to direct the vote of more than fifty per 
cent (50%) of the votes entitled to be cast at a meeting of the members or shareholders 
of such person or power to control the composition of a majority of the board of 
directors of such person, and the terms "Controlling" and "Controlled" have 
correlative meanings. 

"Agreed Form" means a document in a form approved and for the purposes of 
identification signed by or on behalf of each Party at the relevant time; 

"Agreed List" means each of the lists annexed to this Agreement agreed between the 
Parties, as may be amended by the Parties from time to time, setting out: 

(a) the Brand Operations Entities (Annex A); 

(b) the Brand Operations Assets (Annex B); 

(c) the Transferred Contracts (Annex C); 

(d) the Brand Operations Transferred Leases (Annex D);  

(e) the Brand Operations Split Leases (Annex E); 

(f) the Brand Operations Employees (Annex F); 

(g) the Brand Operations Data (Annex G); and 

(h) the Brand Operations Intellectual Property (Annex H); 

"Alternative Arrangements" means the agreements to be entered into in accordance 
with Clause 16.5; 

"Announcement" means the joint announcement published by the Offeror and the 
Target pursuant to Rule 3.5 of the Hong Kong Code on Takeovers and Mergers in 
respect of the Scheme dated 6 December 2020; 

"Applicable Laws" means, with respect to any person, any transnational, domestic or 
foreign federal, state or local law (statutory, common or otherwise), constitution, treaty, 
convention, ordinance, code, rule, regulation, order, injunction, judgement, decree, 
ruling or other similar requirement enacted, adopted, promulgated or applied by a 
Governmental Authority that is binding upon or applicable to such person, as amended 
unless expressly specified otherwise; 
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"Asset Purchase" means sale and purchase of the assets as described under Clause 4; 

"Asset Purchase Agreements" has the meaning given to it in Clause 4.1; 

"Asset Purchase Completion" means the completion of the sale and purchase of the 
Brand Operations Assets as set out in Clause 4.1;  

"Asset Purchase Price" has the meaning given to it in Clause 4.3; 

"Branch" means each of the branches of the Brand Operations Entities to be set up 
pursuant to Clause 2 (Brand Operations Entity Set-up), as listed in the Agreed Lists 
Annex A (Brand Operations Entities); 

"Brand" means each and any of the A Bathing Ape, AAPE by A Bathing Ape brands 
and associated sub-brands thereof, including, without limitation, Baby Milo, Milo 
Stores, BAPY, BAPE Black, and Mr Bathing Ape, and "Brands" shall mean all of them;  

"Brand Goodwill" means the goodwill in the Brands and the right of the Brand 
Operations Entities to use the names of the Brands and to represent themselves as 
operating the Brand Operations in succession to the Relevant Seller Entities; 

"Brand Operations" means the operations of the Target Group that consist of the 
commercial exploitation of the Brands, as set out in the Agreed Lists and described in 
the Implementing Documents; 

"Brand Operations Assets" means each of the assets of the Target Group relating to 
the Brand Operations, as set out in the Agreed Lists and described in the Implementing 
Documents, including, without limitation, the Inventory and other tangible assets; 

"Brand Operations Contracts" means all the contracts to which the Target Group is 
a party and which relate to the Brand Operations prior to the Asset Purchase Completion 
including, without limitation, supply and distribution agreements, customer and 
supplier contracts, leases, hire and hire purchase agreements but excluding employment 
contracts with employees, the Brand Operations Transferred Leases, the Brand 
Operations Split Leases and agreements relating to borrowing; 

"Brand Operations Data" means all data and records necessary for the operation of 
the Brand Operations, including all electronic structured data, and such reasonable 
scope unstructured data as shall be agreed by the Parties, stored on the IT Systems 
(including on employee work laptops and devices), third-party systems operated on the 
Target Group's behalf, and hard copy records, including any data relating to customers 
and employees; 

"Brand Operations Employees" means each of the employees of the Target Group to 
be transferred to the Brand Operations Entities and/or each of the new employees to be 
employed by the Brand Operations Entities, in each case, for the operation of the Brand 
Operations, as set out in the Agreed Lists and described in the Implementing 
Documents; 

"Brand Operations Entity" means each of: 
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(a) the existing Target Group Companies designated to be Brand Operations 
Entities, as listed in Part A of Schedule 1 (Brand Operations Entities); 

(b) the new entities set up prior to the date of this Agreement in connection with 
the Scheme, the Term Sheet and/or the entry into this Agreement, as listed in 
Part B of Schedule 1 (Brand Operations Entities); and 

(c) the entities to be incorporated and Branches to be registered after the date of 
this Agreement in accordance with Clause 2 (Brand Operations Entity Set-up), 
as listed in Part C of Schedule 1 (Brand Operations Entities), 

which shall together hold the Brand Operations Assets and operate the Brand 
Operations following the completion of the transactions contemplated in this 
Agreement; 

"Brand Operations Split Leases" has the meaning given in Clause 10 (Leases); 

"Brand Operations Transferred Leases" has the meaning given in Clause 10 (Leases); 

"Business Day" means any day other than a Saturday or Sunday or public holiday in 
Hong Kong, the PRC, Macau, Taiwan, Japan, the Cayman Islands, Bermuda and the 
British Virgin Islands;  

"Cash" means money, currency or a credit balance in a deposit account or short-term 
savings account with a bank; 

"Confidential Information" has the meaning given to it in Clause 28 (Confidential 
Information and Announcements); 

"Contract Counterparty" means any person which is a counterparty to any contract 
with any Target Group Company in relation to which any consent, amendment, 
novation, notice or other action may be required for the purposes of the implementation 
of this Agreement and in particular Clauses 9 (Transfer and Assignment of Contracts) 
and/or 13 (Transitional Services Agreement) of this Agreement, but excluding the 
Relevant Landlords; 

"CVC Network" means CVC Holdco, CVC Fund V (as defined in the Announcement), 
CVC Capital Partners SICAV-FIS S.A. and CVC Capital Partners Advisory Group 
Holdings Foundation and each of their respective subsidiaries from time to time, and 
funds and/or vehicles managed and/or advised by the aforementioned persons; 

"Data Migration" has the meaning given to it in Clause 15.1; 

"Data Migration Plan" has the meaning given to it in paragraph 2 of Schedule 12 
(Data Migration); 

"Disclosing Party" has the meaning given to it in Clause 28 (Confidential Information 
and Announcements); 

"Employee Tripartite Agreement" has the meaning given to it in Clause 10 
(Employee Transfers); 
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"Encumbrance" means a mortgage, charge, pledge, lien, option, restriction, right of 
first refusal, right of pre-emption, third-party right or interest, other encumbrance or 
security interest of any kind, or another type of preferential arrangement (including, 
without limitation, a title transfer or retention arrangement) having similar effect; 

"Excluded Liabilities" means each of the liabilities of the Relevant Seller Entities set 
out in Schedule 3 (Excluded Liabilities); 

"External Bank Debt" means the indebtedness (together with any related break costs, 
prepayment premium, hedging and close-out costs) under or in respect of any facility 
made available to any member of the Target Group by a bank;  

"FESCO" means a foreign enterprise service company in the PRC; 

"First Carve-out Completion" means the completion of the sale and purchase of the 
SPVCo Shares in accordance Clause 3.2.1; 

"First Carve-out Completion Date" has the meaning given to it in Clause 5.1; 

"Governmental Authority" means any transnational, domestic or foreign, federal, 
state or local governmental, regulatory or administrative authority, agency, board, 
bureau, commission, instrumentality, arbitral tribunal or quasi-governmental authority, 
department, court, agency or official, including any political subdivision thereof, any 
government owned or government controlled association, organisation, business or 
enterprise or any political party; 

"Group" means the Company and its subsidiaries as at the Scheme Effective Date; 

"Hong Kong" means the Hong Kong Special Administrative Region of the People's 
Republic of China; 

"Implementing Documents" means those documents set out in Schedule 8 
(Implementing Documents); 

"Indemnified Party" has the meaning given to it in Clause 8.4; 

"Indemnifier" has the meaning given to it in Clause 8.4.1; 

"Intellectual Property" means: (i) all industrial and intellectual property rights 
(whether registered or not, including pending applications for registration of such rights 
to apply for registration or extension of such rights) including, without limitation, 
patents, trade marks, service marks, trade dress, logos, and other signs or graphics used 
in trade, slogans, marketing, advertising and sales materials, registered designs, trade, 
business and company names, internet domain names and e-mail addresses, 
unregistered trade marks and service marks, copyrights (including moral rights), 
database rights, rights in software, Knowhow, rights in designs and inventions; and (ii) 
rights under licences, consents, orders, statutes or otherwise in relation to a right in 
respect of (i); 

"Intellectual Property Master Deed of Assignment" means the deed of assignment 
in the Agreed Form for the transfer of the Transferred IP rights; 



 

547004-4-609-v6.1   - 8 - 10-40747888 

 

"Intellectual Property Rights" means all Intellectual Property legally or beneficially 
owned by the Target Group; 

"Inventory" means all inventory relating to the Brands and/or Brand Operations, as 
identified in the duly maintained inventory management system of the Target Group at 
the relevant date; 

"IP Records" means the registration and renewal certificates for each Intellectual 
Property Right registered at the date of this Agreement in relation to the Brand 
Operations and/or the Brand Operations Assets; 

"IT Systems" means the computer systems, communications systems (other than public 
communications networks), software, hardware, devices and websites material 
information and communications technologies which are owned or used by the Target 
Group; 

"IT Systems Separation Plan" has the meaning given to it in paragraph 2 of Schedule 
11 (IT Systems Separation); 

"Japan NewCo 1" means a Brand Operations Entity to be incorporated in Japan and 
owned one hundred percent (100%), directly or indirectly, by SPVCo, in accordance 
with Clause 2 (Brand Operations Entity Set-up); 

"Japan NewCo 2" means a Brand Operations Entity to be incorporated in Japan and 
owned one hundred percent (100%) by Japan NewCo 1, in accordance with Clause 2 
(Brand Operations Entity Set-up); 

"Knowhow" means skills, processes and experience developed, held or otherwise 
acquired and relating to the products in relation to or offered under the Brands or the 
commercialisation of the products in relation to or offered under the Brands, which are 
recorded in any medium, including: 

(a) product and material specifications, formulae and design drawings; 

(b) manufacturing technology, including manufacturing instructions and manuals, 
manufacturing methodologies, manufacturing plant and equipment, and 
knowhow and data in relation to the sourcing, procurement and utilisation of 
raw materials and components; and/or 

(c) marketing technology, including go-to-market materials, brand platform 
materials, campaign materials, advertising, communications and marketing 
materials, marketing based competitions, brand strategies, market data, 
customer data and marketing methodologies; 

"Long-Term Agreements" has the meaning given to it in Clause 16 (Long-Term 
Agreements); 

"Macau" means the Macao Special Administrative Region of the People's Republic of 
China; 

"Mixed Operations Data" has the meaning given to it in paragraph 4 of Schedule 12 
(Data Migration); 
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"New HK HoldCo" means BAPE Hong Kong Limited, a newly incorporated entity 
registered in Hong Kong, wholly owned by New HK TopCo; 

"New HK TopCo" means BAPE Investment Ltd, a newly incorporated entity 
registered in Hong Kong, wholly owned by SPVCo; 

"Offeror" means Brooklyn Investment Limited, an exempted limited liability company 
incorporated under the laws of the Cayman Islands, whose registered office is at 94 
Solaris Avenue, Camana Bay, PO Box 1348, Grand Cayman KY1-1108, Cayman 
Islands; 

"Other Operations" means the operations of the Target Group other than the Brand 
Operations immediately prior to the Other Operations Extraction; 

"Other Operations Entity" means each of the entities within the Group that is a 
member of the Other Operations Group; 

"Other Operations Extraction" means the completion of the sale of CVC Holdco's 
49.35% indirect interest in the Other Operations Entities to the Founder Holdco by 
share transfer, such that the Company retains no interest, directly or indirectly, over any 
of the Other Operations Entities or the Other Operations, as set out in Clause 19 (Other 
Operations Extraction); 

"Other Operations Group" means each of the entities of the Target Group which are 
not Brand Operations Entities; 

"PRC" means the People's Republic of China excluding, for the purposes of this 
Agreement, Hong Kong, Macau and Taiwan; 

"Receiving Party" has the meaning given to it in Clause 28 (Confidential Information 
and Announcements); 

"Recipient" has the meaning given to it in Clause 28 (Confidential Information and 
Announcements); 

"Recordal Completion Date" has the meaning given to it in Clause 12.5; 

"Records" means the Relevant Seller Entities' books and records relating to the Brand 
Operations and the Brand Operations Assets (including, without limitation, all bought 
and sold ledgers, purchase and sales day books and purchase and sales invoices); 

"Reference Period" has the meaning given to it in paragraph 1 of Part A of Schedule 
9 (Transitional Services); 

"Refinancing Costs" has the meaning given to it in Clause 18 (Debt and Refinancing); 

"Relevant Claim" means a claim by CVC Holdco under or pursuant to Clause 6.1 or 
6.2; 

"Relevant Jurisdictions" means the jurisdictions where the Brand Operations are 
operated in a comingled manner with the Other Operations, being all jurisdictions 
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where the Brand Operations are operated other than Japan, the United States and the 
United Kingdom; 

"Relevant Landlords" means each of the landlords or lessors under each of the Brand 
Operations Transferred Leases and Brand Operations Split Leases; 

"Relevant Seller Entities" means the relevant entity of the Target Group holding the 
Brand Operations Assets which shall be transferred to a Brand Operations Entity as set 
out in the Agreed Lists; 

"Restructuring" has the meaning given to it in the recitals above; 

"Restructuring Plan" means the plan referenced in the recitals above, as may be 
amended and supplemented from time to time in accordance with this Agreement; 

"Scheme" means the privatisation of the Target through the Offeror by way of the 
scheme of arrangement under section 99 of the Bermuda Companies Act 1981; 

"Scheme Effective Date" means the date on which the Scheme becomes effective in 
accordance with the Bermuda Companies Act 1981; 

"Second Carve-out Completion Date" has the meaning given to it in Clause 5.2 
(Timeline from Scheme Effective Date); 

"Share Purchase Agreements" has the meaning given to it in Clause 3.2; 

"Share Purchase Completion" means the completion of the sale and purchase of the 
Target JP Shares, Target UK Shares and Target HK Shares; 

"Share Purchase Price" has the meaning given to it in Clause 3.5; 

"Shareholders' Agreement" means the shareholders' agreement of the Company 
between the Parties to this Agreement dated 5 December 2020; 

"Shortfall Amount" has the meaning given to it in Clause 18 (Debt and Refinancing); 

"Specified Claim" has the meaning given to it in Clause 8.2; 

"SPVCo" means Brooklyn Investment Holding Limited, an exempted limited liability 
company incorporated under the laws of the Cayman Islands, whose registered office 
is at 94 Solaris Avenue, Camana Bay, PO Box 1348, Grand Cayman KY1-1108, 
Cayman Islands;  

"SPVCo Shares" means the shares in the issued capital of SPVCo; 

"Target" means I.T Limited, an exempted company incorporated in Bermuda with 
limited liability, the Shares of which are, as at the date of this Agreement, listed on the 
Main Board of the Stock Exchange (stock code: 999); 

"Target BVI" means ithk holdings limited, a company incorporated in the British 
Virgin Islands; 
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"Target Group" means the Target and its subsidiaries from time to time; 

"Target HK" means I.T Nowhere Holdings (HK) Limited, an existing Brand 
Operations Entity incorporated in Hong Kong; 

"Target HK Shares" means the shares in the issued capital of Target HK; 

"Target HoldCo" means I.T Nowhere Holdings (BVI) Limited, an existing Brand 
Operations Entity incorporated in the BVI; 

"Target JP" means Nowhere Co., Ltd., an existing Brand Operations Entity 
incorporated in Japan, at the date of this Agreement 99.5% owned by Target HK; 

"Target JP Shares" means the shares in the issued capital of Target JP; 

"Target UK" means I.T Nowhere (UK) Limited, an existing Brand Operations Entity 
incorporated in the United Kingdom, at the date of this Agreement owned one hundred 
percent (100%)  by Target HK; 

"Target UK Shares" means the shares in the issued capital of Target UK; 

"Target US" means US APE LLC, an existing Brand Operations Entity incorporated 
in Delaware, at the date of this Agreement owned one hundred percent (100%)  by 
Target JP; 

"Tax" means any form of taxation, levy, duty charge, contribution, withholding or 
impost of whatever nature (including any related fine, penalty surcharge or interest) 
imposed, collected or assessed by, or payable to, a Tax Authority, including VAT; 

"Tax Authority" means 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; 

"Third-Party Consent" has the meaning given to it in Clause 9.4; 

"Trade Credits" means all amounts owing to trade creditors by the Target Group in 
connection with the Brand Operations in respect of goods or services supplied to the 
Target Group (whether or not invoiced and whether or not due and payable at the 
relevant time);  

"Trade Debts" means all amounts owing to the Target Group by trade debtors in 
connection with the Brand Operations in respect of goods or services supplied by the 
Target Group (whether or not invoiced and whether or not due and payable at the 
relevant time); 

"Transferred Contracts" has the meaning given to it in Clause 9.1 (Transfer and 
Assignment of Contracts); 

"Transferred IP Rights" has the meaning given to it in Clause 12.1;  

"Transitional Services" means the services to be provided pursuant to the Transitional 
Services Agreement to be entered into in accordance with Clause 13, as described in 
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Part B of Schedule 9 (Transitional Services) or as may be otherwise agreement by the 
Parties;  

"Transitional Services Agreement" has the meaning given to it in Clause 13 
(Transitional Services Arrangements); 

"TSA Change Request" has the meaning given to it in paragraph 7 of Part A of 
Schedule 9 (Transitional Services); 

"TSA Exit" has the meaning given to it in paragraph 10 of Part A of Schedule 9 
(Transitional Services); 

"TSA Leader" has the meaning given to it in paragraph 6 of Part A of Schedule 9 
(Transitional Services); 

"TSA Service Coordinator" has the meaning given to it in paragraph 6 of Part A of 
Schedule 9 (Transitional Services); 

"VAT" means (i) value added Tax; (ii) any goods and services, sales, consumption or 
turnover Tax; and/or (iii) any similar Tax, imposition or levy of a similar nature;  

"VAT Recipient" has the meaning given to it in Clause 25.2 (Value Added Tax); 

"VAT Supplier" has the meaning given to it in Clause 25.2 (Value Added Tax); and 

"Warranty" means a statement contained in Schedule 2 (Founder Warranties) and 
"Warranties" means all those statements. 

1.2 In this Agreement, unless otherwise specified: 

1.2.1 references to Clauses and Schedules are to Clauses in and schedules to this 
Agreement (unless the context otherwise requires); 

1.2.2 use of any gender includes the other genders and use of the singular includes 
the plural and vice versa unless the context requires otherwise; 

1.2.3 references to a "person" shall be construed so as to include any individual, firm, 
company, government, state or agency of a state, local or municipal authority 
or government body or any joint venture, association or partnership (whether or 
not having separate legal personality); 

1.2.4 a reference to any Party to this Agreement or party to any other agreement or 
document includes such party's successors and permitted assigns; 

1.2.5 the ejusdem generis principle of construction shall not apply to this Agreement. 
Accordingly general words shall not be given a restrictive meaning by reason 
of their being preceded or followed by words indicating a particular class of acts, 
matters or things or by examples falling within the general words; 

1.2.6 references in this Agreement to statutory provisions shall be construed as 
references to those provisions as respectively amended, consolidated, extended 
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or re-enacted from time to time and any orders, regulations, instruments or other 
subordinate legislation made from time to time under the statute concerned; 

1.2.7 any reference to a "day" (including within the phrase "Business Day") shall 
mean a period of twenty-four (24) hours running from midnight to midnight; 

1.2.8 references to times are to Hong Kong time; and 

1.2.9 a reference to any other document referred to in this Agreement is a reference 
to that other document as amended, varied, novated or supplemented at any time. 

1.3 Unless otherwise expressly provided, each obligation of the Founder Parties under this 
Agreement shall bind each of them jointly and severally, and the liability of each of 
Founder Parties under this Agreement shall be joint and several between them. 

2. BRAND OPERATIONS ENTITY SET-UP 

2.1 The Founder Parties shall use their best efforts to procure that each member of the 
Target Group shall do all such things as are required: 

2.1.1 to incorporate each of the Brand Operations Entities listed in Part C of Schedule 
1 (Brand Operations Entities) (and any other Brand Operations Entities as the 
Parties may agree): 

(a) in the case of the wholly foreign-owned enterprise (WFOEs) to be 
registered in the PRC, no later than 1 March 2021, or in the event such 
registration is not possible by such date, as soon as possible thereafter; 
and 

(b) in the case of each other corporate entity (for the avoidance of doubt, 
excluding the Branches), as soon as reasonably practicable after the date 
of this Agreement and in any event no later than 22 February 2021;  

2.1.2 to register each of the Branches no later than 22 March 2021, or in the event 
such registration is not possible by such date, as soon as possible thereafter; and 

2.1.3 to ensure that each of the Brand Operations Entities and each of the Branches 
obtains all such registrations, certificates, permits, licenses and other 
authorisations as may be required for each of them to operate and employ Brand 
Operations Employees as contemplated under this Agreement, no later than the 
Second Carve-out Completion Date.  

2.2 In respect of the set-up of the Brand Operations Entities and the Branches, in the event 
that as a result of Applicable Law and/or any default in timely obtaining the relevant 
registrations, certificates, permits, licenses and other authorisations, any store or any 
other part of the Brand Operations will be required to be suspended for any period of 
time, without prejudice to any remedies of CVC HoldCo, the Founder Parties shall use 
their best efforts to procure that (i) any such period of suspension shall be prior to the 
Second Carve-out Completion Date; and (ii) any period of suspension (whether prior 
to or after the Second Carve-out Completion Date) is a short as possible and that the 
impact of such suspension on the Brand Operations is as limited as possible. 
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2.3 If, notwithstanding the best efforts of the Founder Parties, it is anticipated that: 

2.3.1 any of the Branches to be registered in the PRC will not be duly registered and 
able to operate by the Second Carve-out Completion Date, then (unless 
otherwise agreed by the Parties): 

(a) in respect of the store to be operated by such Branch: (i) the Relevant 
Seller Entity which operated the store prior to the Second Carve-out 
Completion Date shall, subject to Applicable Law, continue to operate 
the store as a Transitional Service in accordance with Schedule 9 
(Transitional Services) until the Branch is duly registered and authorised 
to operate the store; or (ii) if the Relevant Seller Entity which operated 
the store prior to the Second Carve-out Completion Date cannot under 
Applicable Law operate the store, the Relevant Seller Entity shall put in 
place such arrangements, including with the Relevant Landlord, as may 
be required to ensure continuity of the store's operations; 

(b) the relevant Brand Operations Employees shall not transfer pursuant to 
the relevant Employee Tripartite Agreement until such time as the 
relevant Branch is duly registered and authorised to employ each of the 
Brand Operations Employees, in accordance with Clause 11.3; and 

(c) the Parties shall in good faith agree any other Alternative Arrangements 
as may be required as soon as possible;  

2.3.2 any of the other Brand Operations Entities is not set up in accordance with 
Clause 2.1, the parties shall in good faith agree appropriate Alternative 
Arrangements as soon as possible, 

and in each case, for the avoidance of doubt, the relevant Brooklyn Operation Entity 
will not indemnify the Relevant Seller Entity pursuant to Clause 8.3 in respect of any 
liabilities arising after the Asset Purchase Completion in respect of the operation of the 
store during the period of the Transitional Services and/or Alternative Arrangement, 
and such Brooklyn Operation Entity shall remain liable until the end of such period in 
respect of all matters remaining within its responsibility and/or control.   

3. SHARE PURCHASE 

3.1 The Founder Parties shall procure that all Target JP Shares, to the extent not already 
held by Target HK, shall be transferred to Target HK as soon as practicable after the 
date of this Agreement and in any event prior to the transfer of the Target JP Shares in 
accordance with Clause 3.2.2. 

3.2 The Parties shall procure that: 

3.2.1 Target BVI shall sell and the Offeror shall purchase all SPVCo Shares on the 
First Carve-out Completion; 

3.2.2 Target HK shall sell and Japan NewCo 2 shall purchase all Target JP Shares on 
the Share Purchase Completion; 



 

547004-4-609-v6.1   - 15 - 10-40747888 

 

3.2.3 Target HK shall sell and New HK HoldCo shall purchase all Target UK Shares 
on the Share Purchase Completion; and 

3.2.4 subsequent to Clauses 3.2.2 and 3.2.3, Target HoldCo shall sell and New HK 
HoldCo shall purchase all Target HK Shares on Share Purchase Completion, 

in each case by executing a share purchase agreement in the Agreed Form (the "Share 
Purchase Agreements"). 

3.3 The Parties shall procure that the SPVCo Shares, the Target JP Shares, the Target UK 
Shares and Target HK Shares shall be transferred free from all Encumbrances together 
with all rights attaching to them at First Carve-out Completion or Share Purchase 
Completion (as applicable). 

3.4 First Carve-out Completion and Share Purchase Completion are conditional on the 
Scheme Effective Date and any required regulatory clearances. 

3.5 The purchase price of the SPVCo Shares, the Target JP Shares, the Target UK Shares 
and Target HK Shares shall be at their fair market value at the time of their transfer (the 
"Share Purchase Price").  

4. ASSET PURCHASE 

4.1 The Parties shall procure that the Relevant Seller Entities shall sell, and the relevant 
Brand Operation Entities shall purchase, by executing asset purchase agreements in the 
Agreed Form (the "Asset Purchase Agreements"), in each case with effect from the 
Asset Purchase Completion, the legal and beneficial title to the following Brand 
Operations Assets of each Relevant Seller Entity: 

4.1.1 the Inventory as at Asset Purchase Completion; 

4.1.2 the benefit of any amount to which the Relevant Seller Entity is entitled from a 
person (including, without limitation, an insurer) in respect of damage or injury 
to any of the Brand Operations Assets;  

4.1.3 all of the property and assets as set out in the Agreed Lists; and 

4.1.4 all of the other property and assets owned by any Relevant Seller Entity 
(wherever located) and used exclusively in connection with the Brands 
Operation as at immediately prior to the Second Carve-out Completion Date. 

4.2 The Founder Parties shall procure that each Relevant Seller Entity represents and 
warrants that it has and shall at the Second Carve-out Completion Date have the right 
to transfer legal and beneficial title to the Brand Operations Assets and agrees to sell 
legal and beneficial title to the Brand Operations Assets free from all Encumbrances. 

4.3 Asset Purchase Completion is conditional on the Scheme Effective Date and any 
required regulatory clearances. 

4.4 The purchase price of the Brand Operations Assets shall be the fair market value at the 
time of each relevant transfer (the "Asset Purchase Price"). 
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4.5 Save as otherwise provided pursuant to data migration arrangements in accordance with 
Clause 15 and Schedule 12 (Data Migration), the Founder Parties shall procure that the 
Other Operations Entities shall: 

4.5.1 transfer and/or deliver to the Brand Operation Entities all Records relating 
exclusively to the Brand Operations and/or the Brand Operations Assets at 
Asset Purchase Completion; and 

4.5.2 procure that the Other Operations Entities give prompt and effective access to 
all Records by the Other Operations Entities to the Brand Operations Entities 
from Asset Purchase Completion, whether by physical inspection or online 
access (as applicable having regard to the form of the relevant Records). 

4.6 Immediately following the Second Carve-out Completion Date, the Founder Parties 
shall procure that a statement in the Agreed Form is issued to the customers and 
suppliers of the Brand Operations informing them of the transfer of the Brand 
Operations. 

5. COMPLETION 

5.1 First Carve-out Completion shall take place on such date no later than two (2) weeks 
after the Scheme Effective Date as designated by CVC Holdco by notice to the Founder 
Parties (the "First Carve-out Completion Date"). 

5.2 Share Purchase Completion shall take place one (1) Business Day following the First 
Carve-out Completion Date (the "Second Carve-out Completion Date"), and Asset 
Purchase Completion shall take place subsequent to Share Purchase Completion on the 
same date. 

5.3 At First Carve-out Completion and the Share Purchase Completion the Parties shall 
procure that each of the Target BVI, Offeror, SPVCo, Target HK, Japan NewCo 2, 
Target JP, New HK HoldCo, Target UK and Target HoldCo shall do all those things 
respectively required of them in Schedule 4, and the applicable Share Purchase Price 
shall be paid by transfer of funds for same day value in accordance with the terms of 
the relevant Share Purchase Agreement, save in the case of the Share Purchase Price 
payable in connection with the transfer of the shares in SPVCo, which shall be paid by 
the issue of a loan receivable note as further set out in Schedule 4 (First Carve-out 
Completion and Share Purchase Completion Requirements). 

5.4 At Asset Purchase Completion, the Parties shall procure that the Relevant Seller Entities 
and the relevant Brand Operations Entities shall do all those things respectively 
required of them in Schedule 5 and the Asset Purchase Price shall be paid by transfer 
of funds for same day value in accordance with the terms of the relevant Asset Purchase 
Agreement. 

5.5 As soon as practicable after the Second Carve-out Completion Date, the Parties shall 
procure that Japan NewCo 1, Japan NewCo 2 and Target JP will be merged into a single 
entity with Japan NewCo 2 being the surviving entity, in accordance with the process 
and principles set out in Schedule 7 (Japan Merger Process). 
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5.6 All documents and items delivered and payments made in connection with First Carve-
out Completion, Share Purchase Completion and Asset Purchase Completion shall be 
held by the recipient to the order of the person delivering or paying them (as the case 
may be) until such time as such completions take place.  

5.7 If First Carve-out Completion does not take place on the First Carve-out Completion 
Date, or if Share Purchase Completion or Asset Purchase Completion do not take place 
on the Second Carve-out Completion Date because the Target BVI, Target HK, Target 
HoldCo or Relevant Seller Entities (as the case may be) fail to comply with any of their 
obligations under this Clause 5, Schedule 4 and Schedule 5, CVC Holdco shall by 
notice to the Founder Parties: 

5.7.1 proceed to the First Carve-out Completion, Share Purchase Completion or Asset 
Purchase Completion (as applicable) to the extent reasonably practicable (but 
completion of the purchase of some of the shares or assets does not affect the 
rights of the Offeror, Japan NewCo 2, New HK HoldCo or the relevant Brand 
Operations Entities (as the case may be) in connection with the others);  

5.7.2 postpone First Carve-out Completion, Share Purchase Completion or Asset 
Purchase Completion to such date as CVC Holdco may specify; or 

5.7.3 if:  

(a) the non-compliance concerns one or more material obligations of the 
Founder Parties; 

(b) the Founder Parties have been given notice of the non-compliance, with 
reasonable particulars;  

(c) if the non-compliance is remediable by the Founder Parties, the Founder 
Parties have been afforded a period of no less than thirty (30) Business 
Days to remedy the non-compliance; and 

(d) CVC Holdco has discussed the non-compliance with the Founder Parties 
in good faith for a period of no less than twenty (20) Business Days and 
CVC Holdco and the Founder Parties have not agreed on a reasonably 
satisfactory resolution, 

terminate this Agreement. 

5.8 If CVC Holdco postpones the First Carve-out Completion, Share Purchase Completion 
or Asset Purchase Completion to another date in accordance with Clause 5.7.2, the 
provisions of this Agreement shall apply as if that other date is the First Carve-out 
Completion Date or Second Carve-out Completion Date (as the case may be). 

5.9 If CVC Holdco terminates this Agreement pursuant to Clause 5.7.3: 

5.9.1 CVC Holdco is entitled to all remedies available at law for breach of condition 
including loss of bargain damages;  
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5.9.2 the Founder Parties shall indemnify CVC Holdco, and keep CVC Holdco 
indemnified, against all its costs relating to the negotiation, preparation, 
execution, implementation or termination of this Agreement; and 

5.9.3 each Party's further rights and obligations cease immediately on termination, 
but termination does not affect a party's accrued rights and obligations at the 
date of termination or its rights and obligations arising as a result of termination. 

6. WARRANTIES 

6.1 Each of the Founder Parties warrants to the CVC Holdco that each Warranty is true, 
accurate and not misleading at the date of this Agreement.  

6.2 Immediately before the First Carve-out Completion Date and the Second Carve-out 
Completion Date, the Founder Parties are deemed to warrant to CVC Holdco that each 
Warranty is true, accurate and not misleading by reference to the facts and 
circumstances at the First Carve-out Completion Date and the Second Carve-out 
Completion Date. For this purpose only, where there is an express or implied reference 
in a Warranty to the "date of this Agreement", that reference is to be construed as a 
reference to the "First Carve-out Completion Date" or "Second Carve-out 
Completion Date" (as applicable). 

6.3 The Founder Parties agree and undertake to CVC Holdco that, except in the case of 
fraud, they will not make any claim against any director, officer or employee of the 
Target Group who after the Second Carve-out Completion Date will become a director, 
officer or employee of the Brand Operations on whom it may have relied before 
agreeing any term of this Agreement or any of the transactions contemplated by this 
Agreement which it may have in respect of a misrepresentation, inaccuracy or omission 
in or from information or advice provided by any such person for the purpose of 
assisting the Founder Parties to make a representation or give a Warranty. 

6.4 Each Warranty is to be construed independently and (except where this Agreement 
provides otherwise) is not limited by a provision of this Agreement or another Warranty. 

6.5 Between the execution of this Agreement and Second Carve-out Completion Date the 
Founder Parties shall and shall procure the Target Group shall notify CVC Holdco 
immediately if it becomes aware of a fact or circumstance which constitutes or which 
would or might constitute a breach of Clause 6.1 or 6.2 or which would or might cause 
a Warranty to be untrue, inaccurate or misleading if given in respect of the facts or 
circumstances as at the First Carve-out Completion Date or Second Carve-out 
Completion Date.  

6.6 If First Carve-out Completion, Share Purchase Completion and Asset Purchase 
Completion take place and there is a Relevant Claim, CVC Holdco shall be entitled to 
claim (without prejudice to any other claim or remedy available to it or any of its 
Affiliates) the amount of any loss suffered by it on the basis (at CVC Holdco's 
discretion), of either: 

6.6.1 the net loss, liability and cost suffered by the Group, as adjusted to take account 
of CVC Holdco's shareholding percentage in the Company, as a result of the 
relevant breach; or 
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6.6.2 the net loss, liability and cost suffered by CVC Holdco, as a result of the relevant 
breach. 

6.7 In addition to the Warranties given by the Founder Parties in this Agreement, the 
Implementing Documents shall include such warranties, given by such parties thereto, 
as the Parties shall reasonably agree is appropriate having regard to the nature and 
purpose of the relevant Implementing Document. 

7. TRADE DEBTS AND TRADE CREDITS 

7.1 The Relevant Seller Entities shall remain entitled to the benefit of all Trade Debts and 
be responsible for all Trade Credits existing as at the Asset Purchase Completion. All 
Trade Debts and Trade Credits arising in respect of the Brand Operations after the Asset 
Purchase Completion shall be for the benefit of and/or borne by the Brand Operation 
Entities. 

7.2 To the extent that monies are received by the Relevant Seller Entities in respect of the 
Trade Debts (for the avoidance of doubt, including any monies or any part of any 
monies which represent VAT) on or after the Second Carve-out Completion Date, the 
Founder Parties shall procure that the Relevant Seller Entities undertake to hold such 
monies on trust for the relevant Brand Operations Entities and to pay such monies to 
the relevant Brand Operations Entities promptly and in any event within ten (10) 
Business Days of receipt. 

8. LIABILITIES 

8.1 Each member of the Target Group, excluding the Brand Operations Entities, shall: 

8.1.1 remain responsible for all the Trade Credits and all associated outgoings and 
expenses as at the Asset Purchase Completion; 

8.1.2 remain responsible for the Excluded Liabilities; and 

8.1.3 promptly pay any Excluded Liabilities when due. 

8.2 The Founder Parties shall procure that each Relevant Seller Entity shall indemnify, and 
keep indemnified, the relevant Brand Operations Entities against each loss, liability and 
cost which the relevant Brand Operations Entities incur in connection with any of the 
liabilities referred to at Clauses 8.1.1 or 8.1.2, or as a result of the Target Group's 
(excluding the Brand Operations Entities) failure to comply with their obligations under 
Clauses 8.1.3, including, without limitation, each loss, liability or cost incurred as a 
result of defending or settling a claim alleging such a liability (a "Specified Claim"). 

8.3 The relevant Brand Operations Entities: 

8.3.1 shall be responsible for all liabilities incurred by it in connection with the Brand 
Operations and the Brand Operations Assets after the Asset Purchase 
Completion including, without limitation, all outgoings and expenses owed in 
connection with the Brand Operations or the Brand Operations Assets after the 
Asset Purchase Completion (including, without limitation, wages, accrued 
holiday pay, bonuses and other outgoings in respect of the Brand Operations 
Employees), but excluding any liability of any Relevant Seller Entity arising in 
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connection with the Transitional Services Agreements, the Long-Term 
Agreement, or the Alternative Arrangements (unless otherwise agreed); and 

8.3.2 shall indemnify, and keep indemnified, the Target Group (excluding the Brand 
Operations Entities) against each loss, liability and cost which may be incurred 
as a result of the relevant Brand Operations Entities' failure to comply with their 
obligations under Clause 8.3.1, including, without limitation, each loss, liability 
or cost incurred as a result of defending or settling a claim alleging such a 
liability (also a "Specified Claim"). 

8.4 The Parties shall procure that if a party (the "Indemnified Party") becomes aware of a 
matter which might give rise to a Specified Claim: 

8.4.1 the Indemnified Party shall notify the other party (the "Indemnifier") 
immediately of the matter (stating in reasonable detail the nature of the matter 
and, if practicable, the amount claimed) and consult with the Indemnifier with 
respect to the matter; if the matter has become the subject of proceedings the 
Indemnified Party shall notify the Indemnifier within sufficient time to enable 
the Indemnifier to have time to contest the proceedings before final judgment; 

8.4.2 the Indemnified Party shall: 

(a) take any action and institute any proceedings, and give any information 
and assistance, as the Indemnifier or its insurers may reasonably request 
to: 

(i) dispute, resist, appeal, compromise, defend, remedy or mitigate 
the matter; or 

(ii) enforce against a person (other than the Indemnifier) the 
Indemnified Party's or its insurers' rights in relation to the matter; 
and 

(b) in connection with proceedings related to the matter (other than against 
the Indemnifier) use advisers chosen by the Indemnifier or its insurers 
and, if the Indemnifier requests, allow the Indemnifier or its insurers the 
exclusive conduct of the proceedings, 

in each case provided that the Indemnifier indemnifies the Indemnified Party 
for all reasonable costs incurred as a result of a request or choice by the 
Indemnifier or its insurers; 

8.4.3 if a Brand Operations Entity is the Indemnified Party, Clause 8.4.2 does not 
apply if the Relevant Seller Entity's or its insurers' request or choice would in 
the Brand Operations Entity's reasonable opinion prejudice its relationship with 
a customer or supplier of the Brand Operations; and 

8.4.4 the Indemnified Party may only admit liability in respect of or settle the matter 
if it has first obtained the Indemnifier's written consent (not to be unreasonably 
withheld or delayed). 
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8.5 The Parties shall procure that if a payment of outgoings or expenses (not including any 
outgoings or expenses, or any part of any outgoings or expenses, which represents VAT) 
in respect of the Brand Operations or the Brand Operations Assets for a period covering 
both before and after the Asset Purchase Completion has been or is made by: 

8.5.1 a Relevant Seller Entity, the relevant Brand Operations Entity shall pay the 
Relevant Seller Entity an amount equal to that proportion of the payment that 
relates to the period after the Asset Purchase Completion; or 

8.5.2 a Brand Operations Entity, the Relevant Seller Entity shall pay the Brand 
Operations Entity an amount equal to that proportion of the payment that relates 
to the period before the Asset Purchase Completion. 

8.6 If a payment (not including any payment, or any part of any payment, which represents 
VAT) in respect of the Brand Operations or the Brand Operations Assets for a period 
covering both before and after the Second Carve-out Completion Date has been or is 
received by: 

8.6.1 a Relevant Seller Entity, the Relevant Seller Entity is entitled to retain the 
proportion of the payment that relates to the period before the Asset Purchase 
Completion and shall pay the relevant Brand Operations Entity an amount equal 
to the remainder; or  

8.6.2 a Brand Operations Entity, the Brand Operations Entity is entitled to retain the 
proportion of the payment that relates to the period after the Asset Purchase 
Completion and shall pay the Relevant Seller Entity an amount equal to the 
remainder.  

8.7 The amounts to be paid by the parties under Clauses 8.5 and 8.6 shall be paid as soon 
as practicable and not later than twenty (20) Business Days after such amount arises. 

8.8 Any sum or part of a sum (other than monies in respect of the Trade Debts) received by 
or on behalf of a party in relation to the Brand Operations or the Brand Operations 
Assets which represents VAT, whether received by a Relevant Seller Entity or a Brand 
Operations Entity and whether received before or after the Asset Purchase Completion, 
shall be retained by or promptly paid to the party with the liability to account to the 
relevant Tax Authority for that VAT. Any outgoings or expenses (other than Trade 
Credits), or any part of them, relating to the Brand Operations or the Brand Operations 
Assets which represents VAT, shall be borne by the party for which that VAT is input 
Tax (or would be input Tax if it had been incurred for business purposes).  

9. TRANSFER AND ASSIGNMENT OF CONTRACTS 

9.1 The Founder Parties shall procure that reasonable and necessary assistance and 
information is provided to CVC Holdco in order for the Parties to ascertain the 
necessary details of the Brand Operations Contracts in the Relevant Jurisdictions with 
a view to identifying (other than the Brand Operations Contracts entered into by Target 
JP, Target UK, Target HK and their respective subsidiaries (if any)) the Brand 
Operations Contracts which shall be novated, assigned or transferred to, or re-
negotiated and re-entered into by the relevant Brand Operations Entity (collectively the 
"Transferred Contracts"), taking into consideration of the Transitional Services 
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Agreement to be entered into in accordance with Clause 13 (Transitional Services 
Arrangements). 

9.2 Subject to Clause 9.4 and save for lease arrangements dealt with in accordance with 
Clause 10, the Parties shall procure that the Transferred Contracts are novated, assigned 
or transferred to, or re-negotiated and re-entered into by the relevant Brand Operations 
Entity (as specified in Annex C (Transferred Contracts), as may be updated after the 
date of this Agreement from time to time) as soon as practicable and in any event prior 
to the Scheme Effective Date, taking effect on the Asset Purchase Completion, and that 
after the Asset Purchase Completion the relevant Brand Operations Entities shall: 

9.2.1 perform all the Relevant Seller Entities' obligations to be performed after the 
Asset Purchase Completion under each Transferred Contract in relation to the 
Brand Operations (other than payment of the liabilities and settlement of the 
claims referred to in Clause 8) in accordance with the terms of the Transferred 
Contract as novated, assigned, transferred, or re-negotiated or re-entered into; 
and 

9.2.2 indemnify, and keep indemnified, the Relevant Seller Entities against each loss, 
liability and cost which the Relevant Seller Entities incur as a result of the 
relevant Brand Operations Entities' performance of the Relevant Seller Entities' 
obligations under each Transferred Contract in relation to the Brand Operations 
(as referred to in Clause 9.2.1) to the extent that the loss, liability or cost is 
attributable to the relevant Brand Operations Entities' act or omission after the 
Asset Purchase Completion (including, without limitation, each loss, liability 
and cost incurred as a result of defending or settling a claim alleging such a 
liability). 

9.3 The Founder Parties shall procure that the Relevant Seller Entities shall indemnify, and 
keep indemnified, the relevant Brand Operations Entities against each loss, liability and 
cost which the relevant Brand Operations incur as a result of the Relevant Seller 
Entities' performance of its obligations under each Transferred Contract to the extent 
that the loss, liability or cost is attributable to the Relevant Seller Entities' act or 
omission whether before or after the Asset Purchase Completion (including, without 
limitation, each loss, liability and cost incurred as a result of defending or settling a 
claim alleging such a liability). 

9.4 If a Transferred Contract cannot be transferred, novated, assigned to or re-entered into 
by the relevant Brand Operations Entities except with a third party's consent (the 
"Third-Party Consent"), the Parties shall procure that such Third-Party Consent is 
obtained as soon as reasonably practicable. If the relevant third party's consent of such 
Transferred Contract cannot be obtained before the Scheme Effective Date despite the 
reasonable best efforts of the Parties, the Parties shall agree on the Alternative 
Arrangements in accordance with Clause 16.5. 

9.5 If any material arrangement with third parties in relation to the Brand Operations have 
been or will be, prior to the Asset Purchase Completion, conducted informally by the 
Target Group, and such material arrangements are reasonably required to continue after 
Asset Purchase Completion, the Founder Parties shall use their reasonable endeavours 
to procure that the relevant Brand Operations Entities shall formalise such arrangements 
into written agreements with third parties such that the benefit of such arrangements 
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can be enjoyed by the relevant Brand Operations Entities with effect from the Asset 
Purchase Completion. 

10. LEASES 

10.1 The Founder Parties shall procure that reasonable and necessary assistance and 
information is provided to CVC Holdco in order for the Parties to ascertain the 
necessary details of the premises used by the Brand Operations in the Relevant 
Jurisdictions with a view to identifying (other than the leases entered into by Target JP, 
Target UK, Target HK and Target US): 

10.1.1 the lease relating to the premises for the exclusive use of the Brand Operations 
(each a "Brand Operations Transferred Lease"), as listed in Annex D (Brand 
Operations Transferred Leases); and 

10.1.2 the lease for premises which are used as of the date of this Agreement by both 
the Other Operations and the Brand Operations for which the Parties agree the 
Brand Operations should continue to enjoy part of the premises by way of a new, 
separate lease for the benefit of the relevant Brand Operations Entity (a "Brand 
Operations Split Lease"), as listed in Annex E (Brand Operations Split Leases). 

10.2 The Parties shall procure that the Relevant Seller Entities shall novate the Brand 
Operations Transferred Lease to the Brand Operations Entities or the Brand Operations 
Split Lease shall be entered into between the Brand Operations Entities and the 
Relevant Landlord: 

10.2.1 in respect of any Brand Operations Transferred Lease or Brand Operations Split 
Lease relating to premises in the PRC required for the registration of a branch 
in accordance with Clause 2.1.2, as soon as reasonably practicable after the date 
of this Agreement, on such terms and subject to such other arrangements with 
the Relevant Landlord as may be required to ensure that the relevant Brand 
Operations Entity shall enjoy all relevant rights in respect of the relevant 
premises from Asset Purchase Completion (or later date, if required in 
accordance with Clause 2.3.1); and  

10.2.2 in respect of all other Brand Operations Transferred Leases or Brand Operations 
Split Leases, on or before 31 March 2021 (or such other date as the Parties may 
agree) with effect from the Asset Purchase Completion.  

10.3 In the event that any Brand Operations Transferred Lease or Brand Operations Split 
Lease cannot reasonably be put in place by the Asset Purchase Completion, the Parties 
shall agree and put in place appropriate Alternative Arrangements in accordance with 
Clause 16.5. 

11. EMPLOYEES 

11.1 The Founder Parties shall procure that reasonable and necessary assistance and 
information is provided to CVC Holdco in order for the Parties to ascertain the 
necessary details of the employees of the Target Group, including name, compensation, 
job description, length of service, organisation chart classifications of the employees, 
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and with a view to identifying the relevant Brand Operations Employees which the 
Brand Operation Entities may hire with effect from the Asset Purchase Completion.  

11.2 Subject to Clause 11.3, the Parties shall procure that employee tripartite agreements in 
the Agreed Form effective on the Asset Purchase Completion (the "Employee 
Tripartite Agreements") are executed, whereby:  

11.2.1 the employment contract of each employee of the Brand Operations (other than 
employment contracts entered into by Target JP, Target UK, Target HK and 
Target US) shall be terminated in accordance with the Applicable Laws and the 
relevant terms of each employment contract with effect from or immediately 
before the Asset Purchase Completion;  

11.2.2 the Brand Operations Entities shall offer the employment from the Brand 
Operations Entities to each Brand Operations Employee, such offer shall take 
effect on the Asset Purchase Completion;   

11.2.3 the offer of employment from the Brand Operations Entity to each Brand 
Operations Employee shall (i) be made on terms that are materially no less 
favourable than the Brand Operations Employee's existing terms of employment 
with the Target Group; (ii) recognise the relevant Brand Operations Employee's 
duration of service with the Target Group up to the Asset Purchase Completion 
or the date immediately before with respect to statutory and contractual 
entitlements including but not limited to severance payment; and (iii) be 
conditional upon the Asset Purchase Completion; and 

11.2.4 a waiver from the relevant Target Group of any provisions prohibiting such 
Brand Operations Employee from commencing his or her employment with the 
relevant Brand Operation Entity for a certain period after the termination of such 
employee's employment with the relevant Target Group. 

11.3 Where required as a result of a delay in completing appropriate Brand Operations Entity 
registrations in the PRC in accordance with Clause 2.1, the Parties shall procure that an 
agreement to be entered among the relevant Target Group, the relevant Brand 
Operations Entities (if applicable), the Brand Operations Employee, and FESCO 
whereby the FESCO shall act an interim employer to the Brand Operations Employee 
until the relevant Brand Operations Entities can employ the Brand Operations 
Employee in accordance with Applicable Law.    

11.4 The Founder Parties shall and shall procure the Target Group to provide reasonable 
assistance to persuade the employees who are offered an employment from the Brand 
Operations Entities to accept such offer. 

11.5 In the event a Brand Operations Employee rejects an offer from the relevant Brand 
Operations Entity as set out in the Employee Tripartite Agreement, the Founder Parties 
shall have discretion as to whether or not to procure the relevant Target Group to 
terminate the employment of the aforementioned employee in accordance with the 
applicable law. For the avoidance of doubt, the relevant Target Group shall bear the 
obligation of any statutory payments in relation to the termination of the 
aforementioned employee.   



 

547004-4-609-v6.1   - 25 - 10-40747888 

 

11.6 The Founder Parties shall and shall procure the Target Group to procure that the pension 
fund, insurance and benefits entitlements for the Brand Operations Employees in the 
Target Group in the Relevant Jurisdictions prior to the Asset Purchase Completion will 
be transferred to the pension scheme set up by the Brand Operations Entities with effect 
from the Asset Purchase Completion in accordance with Applicable Law. 

11.7 In addition to and without prejudice to Clause 11.2, the Brand Operations Entities shall 
not be liable for any loss, liability or cost arising as a result of the termination by the 
Target Group of any employment contract of the employees of the Brand Operations or 
in respect of any Brand Operations Employee not accepting the Brand Operations 
Entities' offer of employment, and the Founder Parties shall procure that the Target 
Group shall indemnify, and keep indemnified, the Brand Operations Entities against 
each loss, liability and cost which the Brand Operations Entities incur in connection 
therewith. 

11.8 The Founder Parties shall and shall procure the Target Group to notify the relevant 
providers of insurance and benefits of the transfer of the benefit arrangements, 
retirement plans and insurance policies or any relevant authority or regulatory relating 
to the existing Brand Operations Employees in the Relevant Jurisdictions. The Brand 
Operations Entities shall execute, make, acknowledge and deliver such instruments, 
agreements and other documents as may be required by such providers. 

11.9 The Brand Operations Entities shall secure, and the Founder Parties shall and shall 
procure the Target Group to assist with (if necessary), any work permits and visas 
required in order for the Brand Operations Employees to be employed by the Brand 
Operations Entities from the date of the Asset Purchase Completion. 

11.10 Prior to the Second Carve-out Completion Date, the Founder Parties shall procure that 
reasonable and necessary assistance and information is provided to CVC Holdco in 
order for the Brand Operation Entities to recruit new employees to fill any vacant 
positions that are necessary for the Brand Operations to operate in the period 
immediately after Second Carve-out Completion Date. For the avoidance of doubt, this 
shall include (but not be limited to) existing vacant positions of the Brand Operations, 
positions that are vacant as a result of a Brand Operation Employee rejecting the offer 
from the relevant Brand Operations Entity or any new positions that may be needed as 
a result of the Restructuring. 

12. INTELLECTUAL PROPERTY 

12.1 The Parties shall procure that the Target Group shall assign for fair market value all 
Intellectual Property Rights in connection with the Brands in the Relevant Jurisdictions 
together with the Brand Goodwill (other than the those already held by Target JP, 
Target UK, Target HK and Target US) to the relevant Brand Operations Entities as 
listed in Annex H (Brand Operations Intellectual Property) (as may be amended by 
agreement between the Parties from time to time) (the "Transferred IP Rights") with 
effect from the Second Carve-out Completion Date by executing the Intellectual 
Property Master Deed of Assignment no later than the target execution date set out in 
Schedule 8 (Implementing Documents) for such document.  

12.2 Upon the consummation of the foregoing assignment, the Parties shall procure that, in 
respect of the Transferred IP Rights: 
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12.2.1 the relevant Brand Operations Entities shall have the full and exclusive right to 
the Transferred IP Rights, and to enforce any such Transferred IP Rights against 
third parties; and 

12.2.2 all IP Records shall be delivered to the relevant Brand Operations Entities.  

12.3 Until the assignments of each and all of the Transferred IP Rights are successfully 
recorded and the Transferred IP Rights are vested in the name of the relevant Brand 
Operations Entities, the Founder Parties shall procure that the Target Group shall use 
its reasonable best efforts to provide any cooperation and assistance (including, but not 
limited to, signing and executing any documents) reasonably requested by the relevant 
Brand Operations Entities to the extent necessary to maintain and enforce the 
Transferred IP Rights. 

12.4 The Founder Parties shall procure that the Target Group shall take any further action 
necessary for the relevant Brand Operations Entities to be accepted and registered as 
the owner of any Transferred IP Rights, including but not limited to submitting 
assignment recordal application forms, together with other documents as required, to 
the relevant Intellectual Property office for recordal of the assignment of the 
Transferred IP Rights. The Parties shall procure that such documents are executed or 
such acts are done, as shall be reasonably required by the other Party in order to fully 
vest into the name of relevant Brand Operations entities the ownership and full 
protection of the Transferred IP Rights. 

12.5 The Parties agree that the assignment of the Transferred IP Rights in Clause 12.1 will 
come into effect on the Second Carve-out Completion Date, unless such assignment is 
subject to approval by the competent Governmental Authority in any Relevant 
Jurisdiction, in which case, such assignment will only come into effect on the date of 
such approval (in the case of each Transferred IP Right, the "Recordal Completion 
Date"). The Parties agree that, for such Transferred IP Rights, effective as of the Second 
Carve-out Completion Date, the relevant Brand Operations Entities shall have the 
exclusive rights, interests and title to such Transferred IP Rights and shall have the 
exclusive right to use any such rights from the Second Carve-out Completion Date. The 
Founder Parties agree that such Transferred IP Rights shall be held on trust by the 
Target Group for the benefits of the relevant Brand operations Entities from the Second 
Carve-out Completion Date to the Recordal Completion Date. 

13. TRANSITIONAL SERVICES ARRANGEMENTS 

13.1 The Parties shall procure that the Other Operations Entities and the Brand Operations 
Entities shall enter into one or more transitional services agreements (the "Transitional 
Services Agreement") implementing the terms set out in Schedule 9 (Transitional 
Services) in accordance with Applicable Laws, as soon as practicable and in any event 
prior to the Second Carve-out Completion Date to put in place arrangements to ensure 
that the Brand Operations Entities shall continue to be provided the Transitional 
Services with effect from the Second Carve-out Completion Date. 

13.2 The Parties shall procure that the Other Operations Entities and the Brand Operations 
Entities shall use their reasonable endeavours to complete all necessary migrations of 
the Transitional Services prior to the end of the term of the Transitional Services 
Agreement, and shall terminate the relevant Transitional Services Agreement once 
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standalone services and arrangements are in place for the Brand Operations Entities and 
the relevant Transitional Services are no longer required.  

13.3 The Parties agree that the parties to the Transitional Services Agreement may agree to 
changes or additions to the Transitional Services after the date of this Agreement. For 
the avoidance of doubt, any changes or additions that the parties to the Transitional 
Services Agreement may agree to the Transitional Services before Second Carve-out 
Completion Date shall only take effect from the Second Carve-out Completion Date. 

14. IT SYSTEMS SEPARATION 

14.1 The Founder Parties shall procure that, as soon as practicable and in any event prior to 
the Second Carve-out Completion Date, the Target Group shall implement such 
measures to separate or prepare the separation of IT Systems as between the Brand 
Operations and the Other Operations, with appropriate user access controls and data 
separation such that the Brand Operations Entities shall have continued access to all 
such IT Systems as they may require to operate the Brand Operations after the Second 
Carve-out Completion Date (the "IT Systems Separation"), as are set out in Schedule 
11 (IT Systems Separation). 

14.2 Following the Scheme Effective Date, the Founder Parties shall procure that the Other 
Operations shall facilitate the migration of the IT Systems of the Brand Operations to 
the Brand Operations Entities and provide reasonable support and assistance such that 
the Brand Operations Entities shall independently operate the IT Systems of the Brand 
Operations, as further set out in Schedule 11 (IT Systems Separation). 

15. DATA MIGRATION 

15.1 Subject to Clause 15.2, all Brand Operations Data shall be migrated from the Other 
Operations to the relevant Brand Operations Entity (the "Data Migration") in 
accordance with the Schedule 12 (Data Migration). 

15.2 The Parties shall ensure that: 

15.2.1 the Data Migration shall be implemented in accordance with applicable data 
protection and privacy laws; and 

15.2.2 all necessary data protection registration or notification requirements are 
complied with, 

and shall seek and obtain any requisite data subject consents prior to giving effect to a 
relevant migration of Brand Operations Data. The Founder Parties shall, and shall 
procure the Target Group shall, use their reasonable best efforts to seek the consent of 
such data subject to give effect to the timely implementation of the Data Migration. 

15.3 The Founder Parties shall use their best efforts to procure that the Relevant Seller 
Entities shall retain and not delete, for a period of at least seven (7) years after the 
Second Carve-out Completion Date, any data, information and records which, while 
not transferred to the Brand Operations Entities, may potentially be relevant to the 
Brand Operations, including without limitation the Brand Operations Assets and Brand 
Operations Employees. Such data, information and records (or copies thereof) shall be 
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provided to the Brand Operations Entities promptly upon reasonable request at any time 
during such seven (7) year period. 

16. LONG-TERM AGREEMENTS AND ALTERNATIVE AGREEMENT 

16.1 The Parties shall procure that the relevant Other Operations Entities and the Brand 
Operations Entities shall agree and enter into each of the agreements described in 
Schedule 10 (Long-Term Agreements) (the "Long-Term Agreements"), as may be 
varied or supplemented after the date of this Agreement by agreement between the 
Parties. 

16.2 If the Parties consider that, in addition to each of the Implementing Documents, there 
exist long-term arrangements between the Other Operations Entities and the Brand 
Operations Entities that are necessary for the independent operation of the Other 
Operations and the Brand Operations after the Second Carve-out Completion Date, the 
Parties shall procure that the relevant Other Operations Entities and the Brand 
Operations Entities shall enter into appropriate agreements in writing.  

16.3 The Parties shall identify and procure that the required Long-Term Agreements are 
entered into as soon as practicable with effect from the Second Carve-out Completion 
Date.  

16.4 The cost of preparing and negotiating the Long-Term Agreements shall be borne in 
accordance with Clause 24. The costs in respect of the matters governed by each Long-
Term Agreement shall be agreed between the Parties and set out in the terms of each 
Long-Term Agreement. 

16.5 If it is anticipated that any part of the Asset Purchase, IT Systems Separation, Data 
Migration, or the assignments and/or transfer of any Contracts, Brand Operations 
Employees, Brand Operations Transferred Lease, Brand Operations Split Lease or 
Transferred IP Rights cannot be completed by the Second Carve-out Completion Date 
or otherwise carried out in accordance with the terms of this Agreement, then (i) the 
Founder Parties shall procure that the matter is promptly reported to the Joint Steering 
Committee; and (ii) the Parties shall agree and procure the relevant Brand Operations 
Entities and Other Operations Entities enter into reasonable Alternative Arrangements 
(including, without limitation, appropriate Transitional Services Agreement to be 
entered into in accordance with Clause 13 (Transitional Services Arrangements)) with 
effect from the Second Carve-out Completion Date, such that the Brand Operations 
Entities shall enjoy equivalent arrangements and/or services of the Brand Operations 
whether before or after the Second Carve-out Completion Date pending completion of 
the relevant assignment and/or transfer. 

17. CASH ALLOCATION 

17.1 The Parties agree that Cash in the Target Group shall be allocated, retained, distributed 
or transferred to the Other Operations Entities prior to completion of the Restructuring, 
provided that: 

17.1.1 the Brand Operations Entities shall be entitled to retain as at the end of 31 March 
2021 an aggregate amount of HK$126 million in Cash (after and net of payment 
of any Taxes and costs incurred in connection with the transfer or distribution 
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of any Cash pursuant to this Clause 17), with appropriate allocation amongst 
each Brand Operations Entity in order to meet each Brand Operations Entity's 
operating working capital requirements. Any costs and expenses incurred in 
connection with setting up any new Brand Operations Entities shall be borne by 
the Brand Operations Entities in accordance with Clause 24 and be deducted 
from the HK$126 million aggregate Cash amount allocated to the Brand 
Operations Entities at the end of 31 March 2021; and 

17.1.2 the Brand Operations Entities shall be entitled to retain all Cash generated or 
received by the Brand Operations from 1 April 2021 onwards. 

17.2 If the absolute value of the amount of Cash less the External Bank Debt of the Target 
Group is more than HK$655 million at the end of 28 February 2021, CVC Holdco may, 
at its discretion, inject into the Company a Cash amount of up to HK$150 million by 
way of a shareholders' loan in order to support the normal operations of the Target 
Group. The proceeds of such shareholders' loan may be allocated between the Other 
Operations Entities and Brand Operations Entities in accordance with this Clause 17. 

17.3 For the avoidance of doubt, where any Cash is distributed or transferred pursuant to this 
Clause 17, the ultimate recipient of the Cash shall bear the costs, expenses or Taxes 
incurred in connection with distribution or transfer of such Cash (and such costs and 
Taxes shall not be deducted from the HK$126 million aggregate Cash amount allocated 
to the Brand Operation Entities). 

18. DEBT AND REFINANCING 

18.1 The Parties agree that all of the External Bank Debt of the Target Group as of the date 
of this Agreement shall:  

18.1.1 be replaced and refinanced by the new bank facilities to be borrowed by the 
Brand Operations Entities upon or shortly after the Scheme Effective Date; or 

18.1.2 be repaid using Cash of the Target Group prior to the Scheme Effective Date. 

18.2 The Parties shall procure that any new bank facilities will be drawn down on or 
immediately after the Second Carve-out Completion Date by certain Brand Operations 
Entities to be agreed by the Parties to finance:  

18.2.1 the direct or indirect acquisitions of the entities in accordance with Clauses 3.2.2, 
3.2.3 and 3.2.4, the proceeds of which shall be used by the relevant Other 
Operations Entities to repay certain outstanding External Bank Debt of the 
Target Group on or as soon as possible after the Second Carve-out Completion 
Date;  

18.2.2 the direct or indirect acquisitions and transfers of the Brand Operations Assets 
and the Transferred IP Rights from the Other Operations Entities; and 

18.2.3 any other costs duly incurred by a member of a Target Group in connection with 
implementing this Agreement in accordance with the terms hereof. 

18.3 To the extent that any amount of outstanding External Bank Debt of the Target Group 
is repaid using Cash of the Target Group between October 2020 and the completion of 
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the Restructuring and there is a difference between the HK$2,016 million and the 
amount of the new bank facilities drawn upon completion of the Restructuring (such 
amount, the "Shortfall Amount"), CVC Holdco agrees to share the cash costs of such 
Shortfall Amount up to HK$255 million with Founder Holdco on a pro rata basis, and 
inject, by way of a shareholders' loan, into the Company a cash amount that is equal to 
its pro rata share of the Shortfall Amount within HK$255 million together with any 
costs associated with the refinancing exercise ("Refinancing Costs") in proportion to 
CVC Holdco's shareholding in the Company upon completion of the Restructuring. For 
any portion of the Shortfall Amount that is in excess of HK$255 million and the 
Refinancing Costs, CVC Holdco shall provide a shareholders' loan to the Company in 
the amount of such excess portion at 12% payment-in-kind interest. Proceeds of such 
shareholders' loans may be allocated between the Other Operations Entities and Brand 
Operations Entities in accordance with Clause 17. 

19. OTHER OPERATIONS EXTRACTION 

As soon as practicable after the Second Carve-out Completion Date, the Parties shall 
agree on the date of the Other Operations Extraction (which shall in any event be no 
later than five (5) Business Days after the Second Carve-out Completion Date, unless 
the Parties agree otherwise), and shall procure the completion of the Other Operations 
Extraction, which shall be implemented in accordance with Schedule 6 (Other 
Operations Extraction). 

20. REGULATORY CLEARANCES 

To the extent that any regulatory clearances are required to give effect to the 
Restructuring, the Parties shall cooperate in good faith to ensure that any required 
applications are submitted as soon as reasonably practicable (whether before or after 
the Scheme Effective Date) to minimise the impact of such clearances on the timeline 
for the completion of the Restructuring. 

21. WRONG POCKETS  

21.1 Save as otherwise provided in this Agreement, the Parties shall procure that to the extent 
that any asset (tangible or intangible), obligation or liability which was not agreed to be 
transferred to a Party (a "Transferee") pursuant to this Agreement is, however, 
acquired by a Transferee under this Agreement (directly or indirectly) at the First 
Carve-out Completion Date or the Second Carve-out Completion Date (or otherwise), 
the Transferee covenants to procure that any such asset, obligation or liability is 
promptly transferred back to the Party which transferred such asset, obligation or 
liability to the Transferee (a "Transferor") (or to such Affiliate of Transferor as 
Transferor may nominate in writing to the Transferee) for no consideration and, to the 
extent permitted, is held in trust for the Transferor pending such transfer. The Parties 
shall procure that the Transferee shall do or procure the doing of all such acts and/or 
execute or procure the execution of all such documents in a form reasonably satisfactory 
to Transferor to effect such transfer.  

21.2 Save as otherwise provided in this Agreement, to the extent that any asset (tangible or 
intangible), obligation or liability owned by a Transferor which is exclusively related 
to the Brand Operations Assets or was otherwise agreed to be transferred to the Brand 
Operations Entities pursuant to this Agreement, but was not, for whatever reason, 
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acquired by the Brand Operations Entities under this Agreement (directly or indirectly) 
at the First Carve-out Completion Date or the Second Carve-out Completion Date (or 
otherwise), the Parties shall procure that any such asset, obligation or liability is 
promptly transferred to the Brand Operations Entities (or to such other member of the 
Brand Operations Entities group as the Brand Operations Entities may nominate in 
writing to Transferor) for no consideration and, to the extent permitted, is held in trust 
for the Brand Operations Entities pending such transfer. The Parties shall do or procure 
the doing of all such acts and/or execute or procure the execution of all such documents 
in a form reasonably satisfactory to the Parties to effect such transfer. 

22. FURTHER UNDERTAKINGS BY THE FOUNDER PARTIES 

The Founder Parties undertake to CVC Holdco that pending the Second Carve-Out 
Completion Date, the Founder Parties shall not, directly or indirectly, enter into or be 
involved in any discussion, negotiation agreement or arrangement with any person 
except CVC Holdco, the Brand Operations Entities or any person designated by CVC 
Holdco in connection with the sale of any part the Brand Operations or (except in the 
usual course of business) of any of the Brand Operations Assets. 

23. GOVERNANCE 

23.1 The Parties shall establish a Joint Steering Committee in accordance with Schedule 13 
(Governance). 

23.2 Without prejudice to the rights of the Parties to seek any urgent relief, the Parties shall 
in good faith seek to resolve any disputes relating to this Agreement or the 
Implementing Documents through the Joint Steering Committee prior to initiating 
proceedings pursuant to Clause 31.2.  

24. COSTS AND EXPENSES 

24.1 The costs incurred by the Founder Parties, on the one hand, and CVC Holdco, on the 
other hand, only for their own respective benefits in relation to negotiating this 
Agreement and the Implementing Documents shall be borne by the Founder Parties and 
CVC Holdco, respectively, and not shared. 

24.2 Unless otherwise specified in this Agreement or the Implementing Documents, costs, 
fees, disbursements, expenses, or Taxes incurred: 

24.2.1 for obtaining advice (legal, financial, Tax, operational, technical or other) 
relating to the Restructuring; and 

24.2.2 for effecting the Restructuring, including costs, fees, or Taxes incurred in 
connection with setting up new legal entities, transferring any equity interests, 
securing Third-Party Consents, any increased third-party costs on which such 
Third-Party Consent are conditioned, Asset Purchase, IT Systems Separation, 
Data Migration, assignments and/or transfer of any Contracts, Brand Operations 
Employees, Brand Operations Transferred Lease, Brand Operations Split Lease 
or Transferred IP Rights, or entering into the Transitional Services Agreement, 

shall be borne by the Brand Operation Entities.  
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24.3 If the Restructuring is not completed for any reason, such costs, fees, disbursements, 
expenses or Taxes incurred shall be shared by Founder Holdco and CVC Holdco in 
proportion to their final shareholdings in the Company. 

24.4 To the extent that, following the Other Operations Extraction, it has come to the Parties' 
knowledge that either the Other Operations Entities or the Brand Operations Entities 
have borne more costs than allocated to them in accordance with Clause 24.2, one or 
more payments shall be made (to be structured, subject to applicable law, as Tax-
efficiently as reasonably practicable as agreed between the Parties) from relevant 
entities to achieve the agreed allocation. 

25. VALUE ADDED TAX  

25.1 All sums payable by one party to another party pursuant to this Agreement are exclusive 
of VAT. 

25.2 If one party (the "VAT Supplier") makes a supply to another party (the "VAT 
Recipient") for VAT purposes pursuant to this Agreement: 

25.2.1 the VAT Recipient shall pay to the VAT Supplier (in addition to any other 
consideration for that supply) a sum equal to the amount of VAT which is or 
becomes chargeable on that supply for which the VAT Supplier has the liability 
to account to the relevant Tax Authority; and 

25.2.2 the VAT Recipient shall pay that sum on the later of: 

(a) the date which is three (3) Business Days before the last day (as notified 
to the VAT Recipient in writing) on which the VAT Supplier can 
account to the relevant Tax Authority for that VAT without incurring 
any interest or penalties; and 

(b) receipt by the VAT Recipient of a valid VAT invoice in respect of that 
supply. 

25.3 If: 

25.3.1 a party has paid any amount in respect of VAT pursuant to Clause 25.2 on the 
basis that the relevant transaction gave rise to a positive rated supply for VAT 
purposes, and it subsequently transpires that the transaction did not give rise to 
a positive rated supply; or 

25.3.2 a party has paid any amount in respect of VAT pursuant to Clause 25.2, and it 
subsequently transpires that such amount was in excess of the amount of VAT 
actually chargeable on the relevant supply for which the party to whom that 
amount in respect of VAT was paid has the liability to account to the relevant 
Tax Authority, 

the party (the "Payee") to whom that amount in respect of VAT was paid shall repay to 
the payer an amount equal to the difference between such amount in respect of VAT 
and the amount of VAT actually chargeable in respect of the relevant transaction or on 
the relevant supply, such repayment to be made within three (3) Business Days after 
the Payee first becomes aware of the relevant error. 



 

547004-4-609-v6.1   - 33 - 10-40747888 

 

25.4 If one party ("Party A") is required by the terms of this Agreement to reimburse another 
party ("Party B") for any cost or expense, Party A shall reimburse Party B for the full 
amount of such cost or expense, including any part of it which represents VAT, except 
where this Agreement provides otherwise save to the extent that Party B is entitled to 
credit or repayment in respect of that VAT from the relevant Tax Authority. 

26. FURTHER ACTIONS 

Each Party shall use all reasonable best efforts to take, or cause to be taken, all 
appropriate action, do or cause to be done all things necessary, proper or advisable 
under Applicable Laws, and execute and deliver such documents and other papers as 
may be required to give effect to the provisions of this Agreement, and consummate 
and make effective the transactions contemplated by this Agreement. 

27. IMPLEMENTING DOCUMENTS 

27.1 To the extent any Implementing Document is not in Agreed Form as at the date of this 
Agreement, the Parties shall negotiate in good faith and agree Agreed Form of 
Implementing Document in each case no later than date specified in the column labelled 
"Agreed Form Date" in the table set out in Schedule 8 (Implementing Documents), 
unless otherwise agreed by the Parties. 

27.2 The Parties shall use their best efforts to execute the Implementing Documents in each 
case no later than the date specified in the column labelled "Execution Target Date" 
with effect from the date specified in the column labelled "Effectiveness Date" in the 
table set out in Schedule 8 (Implementing Documents), unless otherwise agreed by the 
Parties. 

27.3 Each of the Implementing Documents shall be compliant with Applicable Law in the 
relevant jurisdictions, including with respect to any language and/or governing law 
requirements. Notwithstanding the fact a document is in Agreed Form at the date of this 
Agreement, the Parties shall in good faith discuss and reasonably agree any variations 
to the final form of the Implementing Documents as may be: (i) required to meet the 
requirements of Applicable Law; or (ii) otherwise desirable for any reason, including 
in order to ensure a timely and smooth implementation of this Agreement, each 
Implementing Document and each action and deliverable under them.  

27.4 This Agreement replaces the Term Sheet, which is hereby terminated with effect from 
the date of this Agreement. 

28. NOTICES 

28.1 Any notice, request, consent, claim, demand and other communication between the 
Parties in connection with this Agreement (a "Notice") must be in writing and be given 
and be deemed to have been duly given if written in the English language and: 

28.1.1 delivered personally (Notice deemed given upon receipt);  

28.1.2 delivered by registered post (Notice deemed given upon confirmation of receipt), 
with a copy by email, which copy does not constitute a Notice;  
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28.1.3 sent by an internationally recognised overnight courier service such as Federal 
Express (Notice deemed given upon receipt), with a copy by email, which copy 
does not constitute a Notice; or 

28.1.4 sent by email (following confirmation of receipt, Notice deemed given upon 
sending), 

in each case to the appropriate address or email (as the case may be) set out in Clause 
28.2. 

28.2 The address of each Party is as follows: 

28.2.1 to the Founder Parties at: 

Address: Flat B, 38/F, Tower 3, Tregunter, 13 Tregunter Path, Hong Kong 

Attention: Sham Sau Han & Sham Kar Wai 

Email:  alisons@ithk.com, karwais@ithk.com 

(and for the avoidance of doubt, such notice shall be valid notice to each of the 
Founder Parties); and 

28.2.2 to CVC Holdco at: 

Address: 1009, 10/F Gloucester, Tower, Landmark, 15, Queen's Road, 
Central, Hong Kong 

Attention: Yann Jiang 

Email:  yjiang@cvc.com 

28.2.3 to the Company at: 

Address: Mourant Governance, Services (Cayman) Limited, 94 Solaris 
Avenue, Camana Bay, PO Box 1348, Grand Cayman KY1-1108, 
Cayman Islands 

Attention: Sham Sau Han & Sham, Yann Jiang 

Email:  yjiang@cvc.com, alisons@ithk.com, karwais@ithk.com 

or at any such other address of which it shall have given notice for this purpose to the 
other Party under this Clause 28. 

29. CONFIDENTIALITY AND ANNOUNCEMENT 

29.1 For the purposes of this Clause 29, "Confidential Information" means all information 
of a confidential or proprietary nature (a) disclosed by one Party (the "Disclosing 
Party") to any other Party (the "Receiving Party") whether before, on or after the date 
of this Agreement, or (b) relating to the Group and disclosed to the Receiving Party by 
the Company or a member of the Group.  



 

547004-4-609-v6.1   - 35 - 10-40747888 

 

29.2 Subject to Clause 29.3, during the term of this Agreement and after termination of this 
Agreement, the Receiving Party shall: 

29.2.1 keep the Confidential Information confidential; 

29.2.2 not disclose the Confidential Information to any other person other than with 
the prior written consent of the Disclosing Party or in accordance with Clause 
29.3 or Clause 29.4; and 

29.2.3 not use the Confidential Information for any purpose other than the performance 
of its obligations under this Agreement. 

29.3 During the term of this Agreement, the Receiving Party may disclose Confidential 
Information: 

29.3.1 to its directors, officers, employees and/or professional advisers in the normal 
course of the performance of their duties;  

29.3.2 to any prospective acquirer, underwriter or financial institution providing 
financing and their respective directors, officers, employees and/or professional 
advisers in connection with any Exit (as defined in Clause 9 (Exit) of the 
Shareholders' Agreement), provided that such disclosure pursuant to Clauses 
29.3.1 and 29.3.2 above is not in violation of the provisions of this Agreement 
if the recipient of Confidential Information (the "Recipient") has been advised 
by the relevant Receiving Party of the confidential nature of such Confidential 
Information, and has agreed to keep such information confidential on 
substantially the same terms as provided herein; or 

29.3.3 where the Receiving Party is CVC Holdco, to its Affiliates and their respective 
directors, officers, partners, members, equity holders, existing and potential 
investors (and to existing and potential investors of any actual or potential 
private investment vehicle or any fund or account under management for which 
a member of the CVC Network and/or their respective Affiliates provides or 
will provide investment advisory or management services or serves or will serve 
as general partner or managing member (or other similar capacity)), existing 
and potential lenders (together with their employees, directors, officers, 
representatives and advisers (including counsel and accountants)), potential 
direct or indirect transferees (together with their employees, directors, officers, 
representatives and advisers (including counsel and accountants)), auditors, 
attorneys, financial advisers, consultants and other advisers. 

29.4 Subject to Clause 29.5, the obligations contained in Clauses 29.2, 29.3 and 29.6 shall 
not apply to any Confidential Information which: 

29.4.1 is at the date of this Agreement or at any time after the date of this Agreement 
in the public domain other than through breach of this Agreement by the 
Receiving Party or any Recipient; 

29.4.2 (in relation to the information referred to in Clause 29.1(a)) can be shown by 
the Receiving Party to the reasonable satisfaction of the Disclosing Party to have 
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been known to the Receiving Party prior to it being disclosed by the Disclosing 
Party to the Receiving Party; 

29.4.3 subsequently comes lawfully into the possession of the Receiving Party from a 
third party (other than a member of the Group); or 

29.4.4 is required to be disclosed by any Applicable Laws or Governmental Authority 
(including the rules of any stock exchange). 

29.5 If the Recipient/Receiving Party is required to make a disclosure or announcement in 
the circumstances contemplated by Clause 29.4.4 it shall, to the extent reasonably 
permitted and practicable, notify the Disclosing Party or the Company or the relevant 
member of the Group (as applicable) of its intention to disclose and, if appropriate, 
discuss with the Disclosing Party or the Company or the relevant member of the Group 
(as applicable) such disclosure. To the extent legally permitted, the Recipient/Receiving 
Party shall take reasonable measures to restrict the disclosure and shall take reasonable 
steps to allow the Disclosing Party or the Company or the relevant member of the Group 
(as applicable) to have an opportunity to oppose or restrict such disclosure. In the event 
that such disclosure shall still be required, the Recipient/Receiving Party shall use its 
reasonable best efforts to seek confidential treatment of such information. 

29.6 During the term of this Agreement and after termination of this Agreement for any 
reason whatsoever, each Party undertakes to the other Parties not to issue any press 
release or make any public statement or other communication about the matters 
contained in this Agreement or any document referred to in it without the prior written 
consent of the other Parties (such consent not to be unreasonably withheld or delayed), 
unless required by any Applicable Laws or Governmental Authority (including the 
rules of any stock exchange). 

29.7 The Parties hereto acknowledge that the disclosure of all or parts of this Agreement as 
required under the Codes on Takeovers and Mergers and Share Buy-backs shall not 
constitute a breach of this Clause 29. 

30. FURTHER ASSISTANCE 

Each Party agrees to perform (or procure the performance of) all further acts and things, 
and execute and deliver (or procure the execution and delivery of) such further 
documents, as may be required by law or as any other Party may reasonably require to 
implement and/or give effect to this Agreement and the transactions contemplated 
hereunder. 

31. GOVERNING LAW; DISPUTE RESOLUTION 

31.1 This Agreement is governed by, and shall be construed in accordance with, the laws of 
Hong Kong. 

31.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, 
including any question regarding its existence, validity, interpretation, breach or 
termination shall be referred to and finally resolved by arbitration at the Hong Kong 
International Arbitration Centre ("HKIAC") in accordance with the HKIAC 



 

547004-4-609-v6.1   - 37 - 10-40747888 

 

Administered Arbitration Rules ("Rules"), which Rules are deemed to be incorporated 
by reference into this Clause and as may be amended by the rest of this Clause. 

31.3 The seat of arbitration shall be Hong Kong. The arbitration agreement shall be governed 
by Hong Kong law. The language of the arbitration proceedings shall be English. The 
arbitration tribunal shall consist of three (3) arbitrators: each of Founder Holdco (for 
itself or on behalf of the Chairman or the CCO) or CVC Holdco shall be entitled to 
designate one (1) arbitrator and the two (2) arbitrators thus appointed shall designate 
the third arbitrator who shall be the presiding arbitrator; if within thirty (30) days of a 
request from the other Party to do so either Founder Holdco or CVC Holdco fails to 
designate an arbitrator, or if the two (2) arbitrators fail to designate the third arbitrator 
within thirty (30) days after the confirmation of appointment of the second arbitrator, 
the appointment shall be made, upon request of either Founder Holdco or CVC Holdco, 
by the council established by HKIAC in accordance with the Rules.  

32. SEVERABILITY 

In the event that any provision hereof would, under Applicable Laws, be invalid or 
unenforceable in any respect, such provision shall be construed by modifying or 
limiting it so as to be valid and enforceable to the maximum extent compatible with, 
and possible under, Applicable Laws. The provisions hereof are severable, and in the 
event that any provision hereof should be held invalid or unenforceable in any respect, 
it shall not invalidate, render unenforceable or otherwise affect that any other provision 
hereof. 

33. COUNTERPARTS 

This Agreement may be executed in any number of counterparts, each of which shall 
constitute a duplicate original, but all the counterparts shall together constitute the one 
agreement. 

34. ENTIRE AGREEMENT 

This Agreement constitutes the entire agreement and supersedes any previous 
agreements (if any) between the Parties relating to the subject matter of this Agreement. 

35. AMENDMENTS AND MODIFICATIONS 

This Agreement may not be amended, modified or supplemented in any manner, 
whether by course of conduct or otherwise, except by an instrument in writing signed 
on behalf of each Party. 

36. WAIVER 

Any agreement by a Party to any waiver shall be valid only if set forth in a written 
instrument executed and delivered by such Party. 

37. THIRD PARTY RIGHTS 

The Parties do not intend that any term of this Agreement should be enforceable, by 
virtue of the Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the Laws 
of Hong Kong), by any person who is not a party to this Agreement. For the avoidance 
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of doubt, the right of the Parties to rescind or terminate this Agreement, or to agree to 
a variation, release and/or waiver of this Agreement, is not subject to the consent of any 
person who is not a party to this Agreement. 
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SCHEDULE 1 
BRAND OPERATIONS ENTITIES 

PART A 
EXISTING BRAND OPERATIONS ENTITIES INCORPORATED BEFORE THE 

DATE OF THIS AGREEMENT 

Name: Nowhere Co., Ltd 
Issued Share Capital: 740 shares  
Authorized Share Capital: 100,000 shares 
Shareholders: I.T Nowhere Holdings (HK) Limited 

(99.5%) and Ng Yuk Chou (0.5%) 
Directors/Officers: Sham Sau Han, Sham Sau Wai and 

Yoshihide Kurihara 
Registered address: 4-22-3, Sendagaya Shibuya-Ku, Tokyo 

1510051, Japan 
Jurisdiction of incorporation Japan 
Date of incorporation: 25 January 1995 
Accounting reference date: 31 August 

 

Name: USAPE LLC 
Shareholder: Nowhere Co., Ltd (100%) 
Directors/Officers: Sham Sau Han 
Registered address: 32 Loockerman Square, Dover, DE 19904 
Jurisdiction of incorporation Delaware 
Date of incorporation: 5 March 2004 

 

Name: I.T Nowhere (UK) Limited 
Issued Share Capital: 1 share of £1 each 
Shareholder: I.T Nowhere Holdings (HK) Limited (100%) 
Directors/Officers: Sham Sau Han 
Registered address: First Floor, Templeback, 10 Temple Back, 

Bristol, BS1 6FL 
Jurisdiction of incorporation United Kingdom 
Date of incorporation: 9 July 2018 
Accounting reference date: 31 December 
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Name: I.T Nowhere Holdings (HK) Limited 
Issued Share Capital: 1 share of HKD 1 each 
Shareholder: I.T Nowhere Holdings (BVI) Limited 

(100%) 
Directors/Officers: Sham Sau Han and Sham Sau Wai 
Registered address: 31/F., Tower A, Southmark, 11 Yip Hing St, 

Wong Chuk Hang, Hong Kong 
Jurisdiction of incorporation Hong Kong 
Date of incorporation: 18 March 2009 
Accounting reference date: 28 February 

 

PART B 
NEW BRAND OPERATIONS ENTITIES INCORPORATED BEFORE THE DATE 

OF THIS AGREEMENT 

Name: Brooklyn Investment Holding Limited 
(SPVCo) 

Issued Share Capital: 1 share of USD 1 each 
Authorized Share Capital: 50,000 shares of USD 1 each 
Shareholder: ithk holdings limited (at the date of this 

Agreement) (100%) 
Directors/Officers: Sham Sau Han and Sham Sau Wai 
Registered address: 94 Solaris Avenue, Camana Bay, PO Box 

1348, Grand Cayman KY1-1108, Cayman 
Islands 

Jurisdiction of incorporation Cayman Islands 
Date of incorporation: 10 December 2020 
Branches: None 

 

Name: BAPE Investment Limited (HK Topco) 
Issued Share Capital: 1 share of HKD 1 each 
Shareholder: Brooklyn Investment Holding Limited 

(100%) 
Directors/Officers: Sham Sau Han and Sham Sau Wai 
Registered address: 31/F., Tower A, Southmark, 11 Yip Hing St, 

Wong Chuk Hang, Hong Kong 
Jurisdiction of incorporation Hong Kong 
Date of incorporation: 5 January 2021 
Branches: None 
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Name: BAPE Hong Kong Limited (HK Holdco) 
Issued Share Capital: 1 share of HKD 1 each 
Shareholder: BAPE Investment Limited (100%) 
Directors/Officers: Sham Sau Han and Sham Sau Wai 
Registered address: 31/F., Tower A, Southmark, 11 Yip Hing St, 

Wong Chuk Hang, Hong Kong 
Jurisdiction of incorporation Hong Kong 
Date of incorporation: 6 January 2021 
Branches: None 

 

Name: BAPE Sourcing Limited 
Issued Share Capital: 1 share of HKD 1 each 
Shareholder: BAPE Hong Kong Limited (100%) 
Directors/Officers: Sham Sau Han and Sham Sau Wai 
Registered address: 31/F., Tower A, Southmark, 11 Yip Hing St, 

Wong Chuk Hang, Hong Kong 
Jurisdiction of incorporation Hong Kong 
Date of incorporation: 6 January 2021 

 

Name: BAPE Taiwan Limited 
Issued Share Capital: 1 share of HKD 1 each 
Shareholder: BAPE Hong Kong Limited (100%) 
Directors/Officers: Sham Sau Han and Sham Sau Wai 
Registered address: 31/F., Tower A, Southmark, 11 Yip Hing St, 

Wong Chuk Hang, Hong Kong 
Jurisdiction of incorporation Hong Kong 
Date of incorporation: 6 January 2021 
Branches: One branch (Taiwan) – to be registered 

 

Name: 广 州 猿 人 商 贸 有 限 公 司 (Guangzhou 
WFOE) 

Registered Capital: RMB 15,000,000 
Shareholder: BAPE Hong Kong Limited (100%) 
Directors/Officers: Sham Sau Han 
Registered address: 广州市天河区体育西路 189 号 16 楼 J- l 

649 房 
Jurisdiction of incorporation China 
Date of incorporation: 22 January 2021 
Branches: Yes – see Agreed Lists Annex A (Brand 

Operations Entities) 
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PART C 
BRAND OPERATIONS ENTITIES TO BE INCORPORATED AFTER THE DATE 

OF THIS AGREEMENT 

Name: Nowhere Macau Limited 
Shareholder: BAPE Hong Kong Limited (100%) 
Directors/Officers: Sham Sau Han and Sham Sau Wai 
Jurisdiction of incorporation Macau 
Branches: None 

 
Name: BAPE Japan Investment Holding Limited (or 

other available name) (Japan NewCo 1) 
Shareholder: BAPE Investment Limited 
Directors/Officers: Sham Sau Han, Sham Sau Wai and 

Yoshihide Kurihara 
Registered address: 4-22-3, Sendagaya Shibuya-Ku, Tokyo 

1510051, Japan 
Jurisdiction of incorporation Japan 
Branches: None 

 

Temporary name: Japan NewCo 2 
Shareholders: Japan NewCo 1 (100%) 
Directors/Officers: Sham Sau Han, Sham Sau Wai and 

Yoshihide Kurihara 
Registered address: 4-22-3, Sendagaya Shibuya-Ku, Tokyo 

1510051, Japan 
Jurisdiction of incorporation Japan 
Branches: None 

 

Temporary name: PRC Retail Co Beijing 
Shareholder: BAPE Hong Kong Limited (100%) 
Jurisdiction of incorporation China 
Branches: Yes – see Agreed Lists Annex A (Brand 

Operations Entities) 
 

Temporary name: PRC Retail Co Shanghai 
Shareholder: BAPE Hong Kong Limited (100%) 
Jurisdiction of incorporation China 
Branches: Yes – see Agreed Lists Annex A (Brand 

Operations Entities) 
 

Temporary name: PRC Wholesale Co Shanghai 
Shareholder: BAPE Hong Kong Limited (100%) 
Jurisdiction of incorporation China 
Branches: None 
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SCHEDULE 2 
FOUNDER WARRANTIES 

1. Each Founder Party has the right, power and authority, and has taken all action 
necessary, to execute, deliver and exercise its rights, and perform its obligations, under 
this Agreement.  

2. Each of the Target BVI, Target HK, Target HoldCo, the Relevant Seller Entities and 
other relevant entities of the Target Group that will be parties to the Implementing 
Documents has the right, power and authority, and has taken all action necessary, to 
execute, deliver and exercise their rights, and perform their obligations, under the 
Implementing Documents. 

3. This Agreement constitutes, and each of the other Implementing Documents to which 
the Founder Parties, Target BVI, Target HK, Target HoldCo, Relevant Seller Entities 
or other relevant entities of the Target Group is or will be a party constitute, or will 
constitute when executed, legal, valid and binding obligations on them enforceable in 
accordance with its terms. 

4. The execution and delivery of and the performance by each Founder Party of its 
obligations under this Agreement, and by Target BVI, Target HK, Target HoldCo, 
Relevant Seller Entities or other relevant entities of the Target Group under each other 
Implementing Document to which it is expressed to be a party will not result in a breach 
of any provision of its constitution. 

5. The execution and delivery of, and the performance by each Founder Party of its 
obligations under this Agreement, and by Target BVI, Target HK, Target HoldCo, 
Relevant Seller Entities or other relevant entities of the Target Group under each other 
Implementing Document to which it is expressed to be a party will not result in a breach 
of any order, judgment or decree of any Governmental Authority by which they are 
bound or submit and which (taken together) are material in the context of the 
transactions contemplated by this Agreement and each other Implementing Documents. 

6. Target BVI is the sole legal and beneficial owner of the SPVCo Shares. 

7. Target HK is the sole legal and beneficial owner of (i) the Target UK Shares; and (ii) 
the Target JP Shares, save for the minority interest to be transferred to Target HK 
pursuant to Clause 3.1. 

8. Target HoldCo is the sole legal and beneficial owner of the Target HK Shares. 

9. There are no Encumbrances on, over or affecting any of the SPVCo Shares, Target JP 
Shares, Target UK Shares and Target HK Shares, nor is there any commitment to give 
or create any such Encumbrance, and no person has notified the Founder Parties, Target 
BVI, Target HK or Target HoldCo claiming to be entitled to any such Encumbrance. 

10. Each of the Brand Operations Assets and each of the Transferred IP Rights is: 

10.1 legally and beneficially owned solely by the Relevant Seller Entities free from any 
Encumbrance; and 
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10.2 where capable of possession, in the possession or under the control of the Relevant 
Seller Entities. 

11. The Brand Operations Assets, the Transferred IP Rights and the IP Records comprise 
all the assets necessary for the effective operation of the Brand Operations. 
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SCHEDULE 3 
EXCLUDED LIABILITIES 

All outgoings, expenses and other liabilities incurred by the Relevant Seller Entity in 
connection with the Brand Operations or the Brand Operations Assets in respect of the period 
ending on the Second Carve-out Completion Date, whether or not invoiced and whether or not 
due and payable at that time including, without limitation: 

1. liabilities arising out of the employment and the termination of the employment of the 
Brand Operations Employees including but not limited to wages, accrued holiday pay, 
bonuses or incentives, any statutory or contractual entitlements and social benefits, and 
other outgoings in respect of the Brand Operations Employees;  

2. the rents, rates and service charges payable in respect of the Brand Operations 
Transferred Leases; 

3. liabilities in respect of employment-related Taxes, withholdings or contributions 
including any social security, retirement, provident fund or other social insurance 
related liabilities, whether mandatory or voluntary;  

4. without prejudice to clauses 17 or 18, all bank and other overdrafts, loans and other 
facilities under which monies are owed by the Relevant Seller Entity;  

5. liabilities for Tax arising as a consequence of or by reference to any event occurring, or 
in respect of or by reference to any income, profits or gains earned, accrued or received, 
on or before the Asset Purchase Completion; and 

6. liabilities arising from all claims by any person outstanding against the Relevant Seller 
Entity as at the Asset Purchase Completion or arising by reason of any act or omission 
by the Relevant Seller Entity before Asset Purchase Completion. 
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SCHEDULE 4 
FIRST CARVE-OUT COMPLETION AND SHARE PURCHASE COMPLETION 

REQUIREMENTS 

1. The Share Purchase Agreements shall be duly executed by all parties thereto. 

2. Target BVI shall deliver to the Offeror a share transfer form in respect of all SPVCo 
Shares duly executed in favour of the Offeror, and (to the extent relevant in the 
jurisdiction of incorporation) the share certificate(s) for all SPVCo Shares (or an 
indemnity in lieu thereof). 

3. Target HK shall request Target JP to make a determination as to whether to approve 
the acquisition by Japan NewCo 2 of all Target JP Shares and obtain an affirmative 
resolution on the acquisition by the board of directors of Target JP and deliver the share 
certificate(s) for the Target JP Shares. 

4. Target HK shall deliver to New HK HoldCo a share transfer form in respect of all Target 
UK Shares duly executed in favour of New HK HoldCo, and an irrevocable power of 
attorney in the agreed form duly executed by Target HK in favour of New HK HoldCo 
generally in respect of the Target UK Shares in the agreed form. 

5. Target HoldCo shall deliver to New HK HoldCo a share transfer form in respect of all 
Target HK Shares duly executed in favour of New HK HoldCo, and (to the extent 
relevant in the jurisdiction of incorporation) the share certificate(s) for all Target HK 
Shares (or an indemnity in lieu thereof). 

6. Target BVI, Target HK and Target HoldCo (the "Transferors") shall (subject to 
payment of the Share Purchase Price, stamping of the share transfer form (in respect of 
the Target UK Shares and Target HK Shares only) and approval of the board of 
directors and delivery of the share certificate (in respect of the Target JP Shares only) 
(as the case may be) (the "Shares")) arrange for any and all amendments to the 
company books and statutory registers of SPVCo, Target JP, Target UK or Target HK 
(as the case may be) that are necessary to give effect to the transfer of the Shares on the 
terms of the Share Purchase Agreements.  

7. The Offeror, Japan NewCo 2 and New HK HoldCo (the "Transferees") shall deliver a 
copy of the resolution of directors of the Transferee to the Transferor which authorised 
the purchase of the respective Shares for respective proportions of the Share Purchase 
Price and upon the terms set out in the relevant Shae Purchase Agreement. 

8. Japan NewCo 2 and New HK HoldCo shall pay their respective proportions of the Share 
Purchase Price, by transfer of funds for same day value to such account as shall have 
been notified to them by the relevant Transferors. 

9. The Offeror shall issue a promissory note for the benefit of Target BVI in consideration 
of the SPVCo Shares. 
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SCHEDULE 5 
ASSET PURCHASE COMPLETION REQUIREMENTS 

1. The Asset Purchase Agreements shall have been duly executed in accordance with 
Applicable Laws by the Relevant Seller Entities in favour of the relevant Brand 
Operations Entities. 

2. The Relevant Seller Entities shall have been delivered to the relevant Brand Operations 
Entities possession of all Brand Operations Assets which are transferable by delivery. 

3. The Relevant Seller Entities shall have been delivered to the relevant Brand Operations 
Entities any documents or instruments required under applicable law in addition to the 
relevant Asset Purchase Agreement to vest in the relevant Brand Operations Entities 
such of the Brand Operations Assets which are not transferable by delivery. 

4. The relevant Brand Operations Entities shall pay their respective proportions of the 
Asset Purchase Price (in accordance with the Asset Purchase Agreements), by transfer 
of funds for same day value to such account as shall have been notified to the relevant 
Brand Operations Entities, by the Relevant Seller Entities. 
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SCHEDULE 6 
OTHER OPERATIONS EXTRACTION 

The Other Operations Extraction shall be implemented as follows: 

No. Step Documents required Execution Date  

1. The transfer by the Target of all of its 
shares in Target BVI to Founder Holdco 
in consideration, amongst others, for the 
issue of a promissory note by Founder 
Holdco to the Target 

Target 

• Directors' resolutions approving, among others, the 
transfer of the Target BVI's shares to Founder 
Holdco and the entering into of the promissory note 

• Share transfer form/instrument of transfer 
• Promissory note 

Founder Holdco 

• Directors' resolutions and shareholders' resolutions 
(as required) approving, among others, the 
acquisition of the shares in Target BVI from the 
Target and the terms of the promissory note 

• Instrument of transfer  
Target BVI 

• Directors' resolutions approving the share transfer 
and the updating of its register of members 

• New share certificate to be issued to Founder Holdco 
• Updated register of members reflecting the Founder 

Holdco as the registered holder of the transferred 
shares 

  

A date as soon as practicable 
after the Second Carve-out 
Completion Date to be agreed 
by the Parties ("Extraction 
Date") 
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2. The distribution or assignment of the 
promissory note from the Target to 
Offeror and then to the Company 

Target 

• Directors' resolutions and shareholders' resolutions 
approving, among others, the distribution or 
assignment of the promissory note, and (as relevant) 
shareholder's resolutions and the satisfaction of the 
statutory cash flow and balance sheet solvency test if 
the assignment constitutes a dividend in specie / 
distribution 

Offeror 

• Directors' resolutions  
Company  

• Directors' resolutions  

Two (2) Business Days after the 
Extraction Date 

3. A share buy-back by the Company from 
Founder Holdco set off against the 
amount of the promissory note owed by 
Founder Holdco to the Company 

Company  

• Directors' resolutions and shareholders' resolutions 
approving, among others, the repurchase of shares 
from Founder Holdco  

Founder Holdco 

• Directors' resolutions and shareholders' resolutions 

Two (2) Business Days after the 
Extraction Date  

4. After all the steps in paragraphs 1, 2 and 
3 to are completed, the transfer by the 
Offeror of all of its shares in the Target 
to Founder Holdco 

Offeror  

• Directors' resolutions approving, among others, the 
transfer of the Target's shares to Founder Holdco, 
cancellation of existing share certificate (if any) 

• Share transfer form/instrument of transfer  
Founder Holdco  

Two (2) Business Days after the 
Extraction Date  
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• Directors' resolutions and (as required) shareholders' 
resolutions approving, among others, the acquisition 
of the shares in the Target from the Offeror 

Target  

• Directors' resolutions approving the share transfer 
and the updating of its register of members  

• New share certificate to be issued to Founder Holdco 
• Updated register of members reflecting the Founder 

Holdco as the registered holder of the transferred 
shares 
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SCHEDULE 7 
JAPAN MERGER 

In this Schedule 7 (Japan Merger) only, "Business Day" means any day other than a Saturday or Sunday or public holiday in Japan only. 

The Founder Parties shall procure that, as soon as practicable and in any event before the Second Carve-out Completion Date, each of the Brand 
Operations Entities involved in the Japan Merger shall identify any material contracts in respect of which the counterparty may have any right of 
termination or other adverse right arising as a result of the consummation of the Japan Merger and use its best efforts to obtain all required waivers 
or consents. 

 Surviving Company Absorbed Company 

First Merger Japan Entity 2 Nowhere JP 

Second Merger Japan Entity 2 Japan Entity 1 

 

 Key Date/ 
Deadline 

Relevant 
Entity 

Procedure required for Surviving 
Company 

Procedure required for Absorbed Company 

1.  Target Date 
("TD") – (1 
month + 25 
Business Days) 
 

Nowhere JP N/A Request for public notice of the financial statements (via Official Gazette) 

2.  TD – (1 month + 
12 Business 
Days) 
 

Nowhere JP N/A (if not already done) Public notice of the financial statements (via Official Gazette)  

3.  TD – (1 month 
+11 Business 
Days) 
 

Nowhere JP N/A Shareholders' resolution by way of all shareholders' written consent 
 
Agenda: Amendment to the Articles of Incorporation ("AOI") to change the method of public 
notice from the Official Gazette to a daily newspaper (such as Nikkan Kogyo Shimbun) 
 

4.  TD – (1 month 
+10 Business 
Days) 

Nowhere JP N/A Application for registration of change of the method of public notice 
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 Key Date/ 
Deadline 

Relevant 
Entity 

Procedure required for Surviving 
Company 

Procedure required for Absorbed Company 

 

5.  TD – (1 month 
+11 days) 
 
* to be confirmed 
with the publisher 

Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Request for public notice of merger (via a daily newspaper)  
 

6.  TD - (1 month 
+11 days) 
 
* to be confirmed 
with the publisher  

Nowhere JP 
 
 

N/A  Request for public notice of request for submission of share certificates (via a daily 
newspaper) 
 

7.  TD - (1 month + 7 
Business Days) 
 

Japan Entity 1 
Japan Entity 2 
Nowhere JP  

Request for public notice of merger (via Official Gazette)  
 

8.  TD – (1 month + 
4 days) 

Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Finalisation of the agreement for the merger (the "Merger Agreement") 
 

9.  TD – (1 month + 
4 days) 

Japan Entity 1 
Japan Entity 2 
Nowhere JP  

Board Meeting/Decision of Director(s) 
 
Agenda: 
 Approval of the Merger Agreement 
 Determination of agenda for Shareholders Meeting 
 

10.  TD – (1 month + 
4 days) 

Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Execution of the Merger Agreement 
 

11.  TD – (1 month + 
4 days) 

Nowhere JP 
 
 

N/A Despatch of separate notice to the shareholder to request submission of share certificates 
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 Key Date/ 
Deadline 

Relevant 
Entity 

Procedure required for Surviving 
Company 

Procedure required for Absorbed Company 

12.  TD- (1 month + 4 
days) 

Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Disclosure of the documents specified under the Companies Act (including the Merger Agreement) at the head office 
  

13.  TD - (1 month + 1 
day) 

Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Date of the public notice of merger (via Official Gazette) 

14.  TD - (1 month + 1 
day) 

Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Date of the public notice of merger (via a daily newspaper) 

15.  TD - (1 month + 1 
day) 

Nowhere JP 
 
 

N/A  Date of the public notice to request submission of share certificates (via a daily newspaper) 

16.  TD - (approx. 21 
days) 
 

Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Notification of the merger to the shareholders in order to inform them that they can exercise the statutory put-option  
 
Notice with respect to the First Merger: 
• From Japan Entity 2 to Japan Entity 1 
 
Notice with respect to the Second Merger: 
• From Japan Entity 1 to HK TopCo 

 
17.  TD - 1 day 

 
Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Shareholders' resolution by way of all 
shareholders' written consent 
 
Agenda: 

Approval of the Merger 
Agreement 
Explanation by directors 
 
- Matters concerning loss from 
merger (if any) 

Shareholders' resolution by way of all shareholders' written consent 
 
Agenda: 

Approval of the Merger Agreement 
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 Key Date/ 
Deadline 

Relevant 
Entity 

Procedure required for Surviving 
Company 

Procedure required for Absorbed Company 

- Matters concerning treasury 
shares if the Surviving Company 
succeeds its treasury shares held 
by the Absorbed Company.  

 
Other matters concerning the 
merger (where applicable) 

 
- Amendment to the AOI (e.g. 
trade name, the business purpose, 
governance bodies, location of the 
head office, etc.) 
- Address of head office and 
relocation date 
- Appointment of new directors 
and statutory auditors 

 
18.  TD - 1 day 

 
Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Expiration of the notice period during which creditors may raise their objections 

19.  TD - 1 day 
 

Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Payment, deposition or provision of security to creditors who raised their objections 

20.  TD Nowhere JP 
 

N/A Submission of share certificates of the Absorbed Company to the Absorbed Company with 
respect to the First Merger and the Second Merger 

21.  TD Japan Entity 1 
Japan Entity 2 
Nowhere JP 
 

Effective date of the First Merger and the Second Merger 

22.  TD Japan Entity 2 Application for registration of the 
First Merger and the Second Merger 

Application for registration of dissolution with respect to the First Merger and the Second 
Merger 
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 Key Date/ 
Deadline 

Relevant 
Entity 

Procedure required for Surviving 
Company 

Procedure required for Absorbed Company 

 
23.  TD 

 
Japan Entity 2 Disclosure of the documents specified 

under the Companies Act at the head 
office with respect to the First Merger 
and the Second Merger 
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SCHEDULE 8 
IMPLEMENTING DOCUMENTS 

No. Document Parties Agreed Form 
Deadline 

Target 
Execution Date 

Effectiveness 
Date 

1. Corporate authorities and 
resolutions for all Restructuring 
steps 

Target Group 

Brand Operations Entities  

No later than five 
(5) Business Days 
prior to the 
required 
effectiveness date 

No later than five 
(5) Business Days 
prior to the 
required 
effectiveness date 

As required in 
respect of each 
action authorised 

2. Share Purchase Agreements Target BVI  

Offeror  

Target HK  

Japan NewCo 2  

New HK HoldCo  

Target HoldCo  

Date of this 
Agreement 

For the purchase 
of SPVCo Shares, 
no later than five 
(5) Business Days 
prior to the First 
Carve-out 
Completion Date 

For all others, no 
later than five (5) 
Business Days 
prior to the 
Second Carve-out 
Completion Date 

For the purchase 
of SPVCo Shares, 
the First Carve-
out Completion 
Date 

For all others, the 
Second Carve-out 
Completion Date 

3. Asset Purchase Agreements Relevant Seller Entities 

Brand Operation Entities 

Date of this 
Agreement 

No later than five 
(5) Business Days 
prior to the 
Second Carve-out 
Completion Date 

Second Carve-out 
Completion Date 
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No. Document Parties Agreed Form 
Deadline 

Target 
Execution Date 

Effectiveness 
Date 

4. Employee Tripartite Agreements Target Group 

Brand Operations Employee  

Brand Operations Entities  

15 February 2021 22 March 2021 Second Carve-out 
Completion Date 

5. Intellectual Property Master Deed 
of Assignment 

I.T Intellectual Property Limited  

ithk tm limited 

Brand Operations Entities 

Date of this 
Agreement 

No later than five 
(5) Business Days 
prior to the 
Second Carve-out 
Completion Date 

Second Carve-out 
Completion Date 

6. Novation deeds of each of the 
Brand Operations Transferred 
Leases (PRC) 

Relevant Seller Entities  

Brand Operations Entities 

Relevant Landlords (PRC) 

As soon as 
reasonably 
practicable in 
accordance with 
Clause 10.2.1 

As soon as 
reasonably 
practicable in 
accordance with 
Clause 10.2.1 

Immediate effect 
to the extent 
required for 
incorporation of 
PRC Branches, 
otherwise Second 
Carve-out 
Completion Date 

7. Brand Operations Split Leases 
(PRC) 

Relevant Seller Entities  

Brand Operations Entities 

Relevant Landlords (PRC) 

As soon as 
reasonably 
practicable in 
accordance with 
Clause 10.2.1 

As soon as 
reasonably 
practicable in 
accordance with 
Clause 10.2.1 

Immediate effect 
to the extent 
required for 
incorporation of 
PRC Branches, 
otherwise Second 
Carve-out 
Completion Date 
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No. Document Parties Agreed Form 
Deadline 

Target 
Execution Date 

Effectiveness 
Date 

8. Novation deeds of each of the 
Brand Operations Transferred 
Leases (non-PRC) 

Relevant Seller Entities  

Brand Operations Entities 

Relevant Landlords (non-PRC) 

31 March 2021 31 March 2021 Second Carve-out 
Completion Date 

9. Brand Operations Split Leases 
(non-PRC) 

Relevant Seller Entities  

Brand Operations Entities 

Relevant Landlords (non-PRC) 

31 March 2021 31 March 2021 Second Carve-out 
Completion Date 

10. Transferring Contract Novations Relevant Seller Entities  

Brand Operations Entities 

Contract Counterparties 

31 March 2021 31 March 2021 Second Carve-out 
Completion Date 

9. Renegotiated Contracts Relevant Seller Entities  

Brand Operations Entities 

Contract Counterparties 

31 March 2021 31 March 2021 Second Carve-out 
Completion Date 

10. Third-Party Consents Relevant Seller Entities  

Brand Operations Entities 

Contract Counterparties 

31 March 2021 31 March 2021 Second Carve-out 
Completion Date 
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No. Document Parties Agreed Form 
Deadline 

Target 
Execution Date 

Effectiveness 
Date 

11. Transitional Services Agreement Target Group 

Brand Operations Entities 

31 March 2021 No later than five 
(5) Business Days 
prior to the 
Second Carve-out 
Completion Date 

Second Carve-out 
Completion Date 

12. Long-Term Agreements Other Operations Entities 

Brand Operations Entities 

31 March 2021 No later than five 
(5) Business Days 
prior to the 
Second Carve-out 
Completion Date 

Second Carve-out 
Completion Date 

13. Any documents required to give 
effect to Alternative Arrangements 

Entities required to be a party to the 
Alternative Arrangements 

No later than five 
(5) Business Days 
prior to the 
Second Carve-out 
Completion Date 

No later than five 
(5) Business Days 
prior to the 
Second Carve-out 
Completion Date 

Second Carve-out 
Completion Date 

14. Each document required to give 
effect to the distributions and 
transfers required to give effect to 
the Other Operations Extraction 

Target  

Founder Holdco 

Offeror  

Company 

No later than five 
(5) Business Days 
prior to the 
Second Carve-out 
Completion Date 

See Schedule 6 
(Other Operations 
Extraction) 

See Schedule 6 
(Other Operations 
Extraction) 

15. Each document required to give 
effect to the merger of Target JP, 

Japan Entity 1 

Japan Entity 2 

As soon as 
reasonably 
practicable after 
the Second Carve-

See Schedule 7 
(Japan Merger) 

See Schedule 7 
(Japan Merger) 
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No. Document Parties Agreed Form 
Deadline 

Target 
Execution Date 

Effectiveness 
Date 

Japan NewCo 1 and Japan NewCo 
2 

Nowhere JP out Completion 
Date 
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SCHEDULE 9 
TRANSITIONAL SERVICES 

In this Schedule 9 (Transitional Services), "Service Recipient" means the relevant Brand Operations Entity which will receive Transitional 
Services from an Other Operations Entity under the Transitional Services Agreement or, in the case of Transitional Services which are reverse 
Transitional Services, the relevant Other Operations Entity which will receive Transitional Services from a Brands Operations Entity. "Service 
Provider" means the provider of such Transitional Services. 

Part A 
TRANSITIONAL SERVICES PRINCIPLES 

Area Principle 
1. Preparation for TSA delivery • The Founder Parties and CVC Holdco shall use best efforts to complete as many transition tasks 

as possible to prepare the Brand Operations for standalone operations prior to the Second Carve-
out Completion Date, with only limited services to be provided under Transitional Service 
Agreement. 

• The Founder Parties and CVC Holdco shall cooperate in good faith and use their respective 
reasonable endeavours to identify all information technology systems, business records, data, 
processes, services, and equipment each Party reasonably believes are necessary to the conduct 
of the operations of Brand Operations in all material respects in the same manner as they are 
currently conducted. 

• The Founder Parties shall use their best endeavours to ensure that the scope of the Transitional 
Services and the terms on which they are provided shall ensure that the Brand Operations are able 
to conduct their operations in the ordinary course of business in a manner and to a standard of 
service that is consistent with the twelve (12) month period prior to the Second Carve-out 
Completion Date (the "Reference Period"). 

• To the extent that such activities cannot be completed before the Second Carve-out Completion 
Date, the Service Provider agrees to continue to provide any remaining services for a limited 
period of time to the Service Recipient. 

• The Founder Partiers shall ensure steps are taken to support the commencement of Transitional 
Services as soon as possible after the Second Carve-out Completion Date, including (but not 
limited to): 
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Area Principle 
• obtain third-party provider consents for all contracts related to services provided to the 

Service Recipient under the Transitional Service Agreement; 
• logical separation of IT (including data and access separation); and 
• physical separation of shared office space. 

2. TSA charging mechanism • Transitional Service costs will be charged on a monthly basis with quarterly review to true-up any 
over or under payments. 

• Transitional Service charges will be based on actual cost with no mark-up, for the level of services 
provided to the Service Recipient's proportion of cost to be calculated in accordance with the 
agreed cost allocation principles. 

• Stranded costs associated with existing information technology systems, business records, data, 
processes, and services that become redundant following the termination of relevant Transition 
Services shall be borne by each Service Provider and shall not be included in the cost for the 
purposes of the service charge calculations. 

• Specific charging terms for the Transitional Services are further set out in Part B of this Schedule. 
• Where possible, the Service Provider should request vendors to separate the Service Recipient's 

costs to allow third-party costs to be passed onto at cost. 
• Where the relevant Brand Operations Entities reduce their usage of any given Transitional 

Service, the applicable charges shall be reduced to reflect any reduction in the costs of providing 
such Transitional Service. 

 

3. TSA duration • The duration of such Transitional Services Agreements shall, unless the Parties otherwise agree, 
be no less than twelve (12) months Transitional Service preliminary duration per service area. 

• The Service Recipient will have the option to terminate each service early with one (1) month's 
notice period and extension of the service duration with up to of six (6) months (unless otherwise 
agreed). 

 

4. TSA scope • Transitional Service Agreement scope of services shall cover (but not be limited to): IT (including 
e-commerce), logistics, design support, administration and operations support and facilities 
services. If required in accordance with Clause 2.3.1, the Relevant Seller Entities shall operate 
certain stores on behalf of the relevant Brand Operations Entities for a transitional period.  
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Area Principle 
 • The Service Recipient may, no later than six (6) months after the Second Carve-out Completion 

Date, by notice to the relevant Service Provider request additional Transitional Service Agreement 
support for any services that (i) have been provided to the Brand Operations (including HQ 
support) in the year prior to Transitional Service Agreement execution; (ii) are reasonably 
necessary for the operation of the Brand Operations; and (iii) cannot be sourced from a third-party 
provider on reasonable terms or within a reasonable timeframe (such service, an "Omitted 
Service"). Where the criteria for an Omitted Service are met, the relevant Service Provider shall 
be obligated to provide the Omitted Service on terms consistent with the terms applicable to the 
other Transitional Services. Where a Service Recipient requests an additional service that does 
not meet the criteria for an Omitted Service, the provision of such service shall be at the discretion 
of the Service Provider, acting reasonably. 

• Detailed Transitional Service Agreement schedules outlining the details of the services (including 
terms and conditions such as service levels, volumes, charges, etc.) to be developed in good faith 
by the Parties. 

5. TSA service level and volume • Unless otherwise agreed, each Transition Service's service level, volume and specification will be 
consistent in material respects with that of conducted in the twelve (12) months prior to execution 
date. 

• The Service Providers will be responsible for ensuring that the applicable service levels are 
maintained throughout the period of service, notwithstanding any changes in the Service Providers 
may implement with respect to their own operations. 

6. TSA governance • The Joint Steering Committee established in accordance with Schedule 13 (Governance 
Principles) will drive key decisions and resolve issues in connection with the Transitional 
Services. 

• Each of the Founder Parties and CVC Holdco shall appoint a TSA leader (each, a "TSA Leader"), 
who together shall be responsible for:  
• (i) defining Transitional Services governance processes and procedures;  
• (ii) liaising with each other and with the TSA Service Coordinators regarding matters 

including: (a) service delivery and tracking; (b) invoicing; (c) issue escalation/resolution; (d) 
changes; (e) TSA Exits; and (f) third-party and service delivery team management; and  
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Area Principle 
• (iii) leading discussions in relation to ongoing and/or planned projects that may impact the 

delivery of the Transitional Services. 
• Each of the TSA Leaders shall appoint a team of service coordinators (each a "TSA Service 

Coordinator"), covering each of the agreed Transitional services. 
• The TSA Service Coordinators shall be responsible for: (i) the day-to-day monitoring and 

management of the delivery and receipt of the Transitional Services (including performance, 
issues and costs); (ii) liaising directly with their functional counterparts as needed; (iii) escalating 
unresolved performance issues; and (iv) dealing with third-party service providers and service 
delivery teams. 

7. Change management • Either of the Founder Parties and CVC Holdco (through their respective TSA Leaders and on 
behalf of the relevant Service Providers and/or Service Recipients) may propose changes to the 
scope and/or timescale of the Transitional Services, the Migration Plan, and/or other terms of the 
Transitional Services Agreement by submitting a written change request to the other party's TSA 
Leader in the form to be annexed to the Transitional Services Agreement (a "TSA Change 
Request"). 

• The requesting party shall submit its TSA Change Request form at least ten (10) Business Days 
before the date on which the change is proposed to take effect. 

• The Joint Steering Committee shall be authorised to agree any material changes to the Transitional 
Services and/or the Migration Plan requested pursuant to a TSA Change Request. 

• The Parties shall discuss any TSA Change Request in good faith and acting reasonably, and shall 
not unreasonably withhold their consent. 

8. Data protection and data access • The Service Provider shall establish protocols to ensure data protection and security for the 
Service Recipient's data, for example (but not limited to) user access restrictions and 
confidentiality protocols (such as non-disclosure agreements). 

• Such protocols shall be robust and thoroughly tested before the Second Carve-out Completion 
Date. 

• Data access in connection with the Transitional Services shall be consistent with the principles set 
out in Schedule 11 (IT Systems Separation) and Schedule 12 (Data Migration). 
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Area Principle 
9. TSA Delivery • Service Provider shall ensure sufficient resources with the right level of experience are made 

available for the Transitional Service Agreement delivery. All services to be provided to Service 
Recipient on an equitable basis. 

• The Service Provider shall notify and obtain written agreement from the Service Recipient of any 
planned information technology systems project or any other project that may impact the 
provision of the Transitional Service Agreement services, excluding upgrades and maintenance 
as part of a Transitional Service. 

• The Service Provider may reasonably supplement, modify or otherwise alter a Transitional 
Service, provided that the change does not affect the Service Recipient's operations, the standard 
of service received by the Service Recipient or the charges for the relevant Transitional Service 
and the Service Provider shall notify the Service Recipient with as much advance notice as 
possible. 

• The Service Provider will be responsible to the Service Recipient for any damage or loss caused 
by the Service Provider's failure to provide the Transitional Services or to meet the required 
service levels. 

• The Service Provider will be responsible to ensure that the Transitional Services are provided in 
accordance with applicable law. 

• The Service Provider will notify the Service Receiver in advance in writing if there is a material 
change in the number of resources or experience level of the resources providing the Transitional 
Services and ensure that such changes will not impact the ability of the Service Provider to deliver 
the Transitional Services to the standard required. 

• The Service Receiver will notify the Service Provider in advance if significant changes in service 
volume are expected and the Service Provider and Service Receiver shall agree in good faith the 
impact of such changes on service charges. 
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Area Principle 
10. TSA Exit • The parties shall act in good faith and cooperate in facilitating the Service Recipient's exit from 

each Transitional Service Agreement service (each, a "TSA Exit"), including support from 
Service Provider to deliver all applicable historical data (including business records and electronic 
data) in accordance with agreed upon Data Migration Requirements. 

• The Service Provider shall ensure that appropriate handover measures are taken and Service 
Recipient staff are trained so that the Service Recipient can smoothly exit the Transitional Services 
and transition to its own service arrangements. 

• The Service Provider shall continue to provide support through responding to ad-hoc queries and 
requests for a period of no less than twelve (12) months after the expiry of the Transitional 
Services terms. 

• Each party should bear its own costs for the development and execution of the plans for the 
Transitional Service Agreement exit (including e.g. migration of data). Any costs related to the 
wind down of IT, data, processes and services that may become redundant following the expiry 
of the relevant Transitional Service shall be borne by the Service Provider. 
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Part B 
SCOPE OF TRANSITIONAL SERVICES 

1. Information Technology 

Services IT services including management of IT applications, IT infrastructure, 
IT security, IT service management and eCommerce platform – see list 
of IT transitional services in Appendixes A and B to this Schedule. 

Service 
Levels  

The IT Assets and related Services will be provided to the Service 
Recipient to a standard of service equivalent to the standard of service 
provided to the Service Recipient during the Reference Period. 

Service 
Term 

Provide IT support and make Brand Operations related IT applications 
and IT infrastructure available to Service Recipient for 12 months in the 
PRC, Hong Kong, Macau, Taiwan, Japan, the United States and the 
United Kingdom. 

Early 
termination 
notice 
period 

One (1) month written notice from the Service Recipient. 

Service 
Charge 

Services will be charged on a monthly basis for each IT service area, 
calculated based on monthly % Office FTE of Brand Operations in 
relation to Other Operations for the following areas: 

a) IT application support; 
b) IT infrastructure support; 
c) IT security support; and 
d) IT service management. 

E-commerce technical support will be charged based on e-commerce 
revenue. 
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2. Logistics 

Services Logistics operations including warehousing and transportation services, 
such as:  
(a) Warehousing daily operations in facilities in all Other Operation's 

warehouses (including, but not limited to Kunshan, Shenzhen, and 
Hong Kong and Taiwan); 

(b) Receiving goods from OEMs and other vendors; 
(c) Facilitating goods transportation between vendors, warehouses, 

stores and end customers; 
(d) Managing custom clearance for overseas order shipment (mainly e-

commerce) and import of BAPE goods from Japan to Hong Kong; 
and 

(e) Ad hoc warehousing and logistics activities (e.g. stock take, goods 
transportation from HK to CN). 

Service 
Levels  

Logistics services will be provided to the Service Recipient to 
equivalent standards as provided to the Service Recipient during the 
Reference Period. 

Service 
Term 

Provide Logistics services in the PRC, Hong Kong, Macau and Taiwan 
for a six (6) month period. 

Early 
termination 
notice 
period 

One (1) month written notice from Service Recipient. 

Service 
Charge 

Service charges will be based on actual cost and operational workload 
e.g. stock on hand, inbound transaction, outbound transaction, close out 
quantity and transportation costs. 
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3. Administration and operations support 

Services Use of the following administration and operations support services:  
(a) Store Finance support in the PRC; 
(b) Store staff recruitment in the PRC and Taiwan; 
(c) Customer services (answer incoming enquiries/complaints through 

all channels, including email and hotline); 
(d) Taiwan Business centre (back-office support in the areas of Finance, 

Tax, HR and Administration); and 
(e) Content development (including photography and video making). 

Service 
Levels  

The Administration and operations support services will be provided to 
the Service Recipient to equivalent standards as provided to the Service 
Recipient during the Reference Period. 

Service 
Term 

All services above will be provided for a six (6) month period. 

Early 
termination 
notice 
period 

One month written notice from Service Recipient. 

Service 
Charge 

(a)  Service (a), (b), and (e) will be charged on a per job basis 
(b) Service (c) and (d) will be charged at a fixed cost based on actual 

salary cost for Other Operations FTEs providing the service. 
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4. Design support 

Services Design support for certain Brand Operations sub-brands. 
Design information input, including: 
(a) Global fashion trend research; 
(b) Trend and theme development; 
(c) Trims and fabrics development; 
(d) Design sketch development; and 
(e) Tech pack development. 

Service 
Levels  

The Design services will be provided to the Service Recipient to 
equivalent standards as provided to the Service Recipient during the 
Reference Period. 

Service 
Term 

The Design support services will be provided for twelve (12) months on 
request.   

Early 
termination 
notice 
period 

One month written notice from Service Recipient. 

Service 
Charge 

Service charge will be based on salary cost and time spent by Other 
Operations employees providing the service, plus and out of pocket 
expenses related to the service. 
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5. Transitional operation of PRC stores 

Services Where required pursuant to Clause 2.3.1, the pre-Second Carve-out 
Completion Date operating Relevant Seller Entity shall continue to 
operate relevant premises for the benefit of the relevant Brand 
Operations Entity. 

Service 
Levels  

The store will be operated to equivalent standards and on the basis of the 
same principles, practices and procedures as it was operated during the 
twelve months prior to the Second Carve-Out Completion Date. 

Service 
Term 

Until the relevant Branch is duly registered and authorised to operate 
and employ the relevant Brand Operations Employees. 

Early 
termination 
notice 
period 

The Service may be terminated immediately upon the due registration of 
the relevant Branch and obtaining of all requisite licenses, permits and 
authorisations, or upon the implementation of such Alternative 
Arrangements as may be agreed. 

Service 
Charge 

The service charge will reflect the principle that the relevant store is 
operated for the economic benefit of the relevant Brand Operations 
Entity from the Second Carve-out Completion Date, provided the 
Relevant Seller Entity is entitled to charge the Service Recipients the 
costs of operating the store during the relevant transitional period. 
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Schedule 9, Part B: Appendix A – Information Technology Transitional Services 

Sub-Area Description 

IT Applications (Listed in Appendix B) 

Application access and 
management 

Provide support on application access, day-to-day application 
and infrastructure support, including periodic maintenance 
activities, vendor management, configuration management for 
the Brand Operations applications listed in Appendix B. 

Hosting Support Application hosting and networking maintenance for Brand 
Operations systems and applications. 

In-house system 
maintenance support 

System maintenance for all in-house developed legacy systems. 

Reporting and business 
intelligence service  

Report creation, generation and maintenance for Brand 
Operations data, including access to historical operational and 
financial reporting data or any other historical data that is 
needed to support Brand Operations business operations or 
reporting requirements. 

Master data management 
support 

Perform master data creation, modification, delete, restoration, 
and expansion, including supplier master data, bank master 
data, customer master data mass maintenance, OEM product 
delivery and stock transfer for Brand Operations applications 
listed in Appendix B. 

Project management and 
system development 

System development and project management support for 
Brand Operations applications listed in Appendix B. 

IT Infrastructure 

Email management   Provide e-mail routing, access and storage through local e-mail 
server to employees of Brand Operations. 

Hosting - Data centre, 
server, storage 
management and 
connectivity  

Maintenance of data centre, server maintenance, support and 
hosting for all Brand Operations related applications and 
infrastructure, storage of WAN services (e.g. VPN, IP address 
management, intranet, public website) across all regions. 

IT asset management   Continued usage and support of current end user hardware and 
IT equipment, such as laptops, monitors, printers, scanners and 
mobile phones. 

Network and 
connectivity management  

Operation and maintenance of network services and equipment 
including continued access to Other Operations internet, Wi-Fi, 
mobile network and IP phone calls. 
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Office and store IT 
management 

Provide continued usage and maintenance support for Office IT 
and tools, including teleconferencing, office printing and 
maintenance, Network, WAN services and POS connectivity 

IT Service Management 

Service desk  Provide end user support for all Brand Operations related 
applications, hardware and infrastructure. Support services are 
Level 2 incident management support for applications provided 
by Other Operations and third-party vendors to include: 
• Call logging and creation of ticket; 
• Attempted call resolution based on scripts; 
• Escalation of unresolved incidents to Level 3; and 
• Customer satisfaction surveys. 

On-site IT support  Provide on-site IT support (e.g. connectivity, local application, 
user access) to Brand Operations Employees. 

IT security 

Information security 
management 

Information and cyber security monitoring including network 
access security settings. 

Back up and disaster 
recovery management 

Maintenance of data centre back up and disaster recovery 
routines for all Brand Operations related applications and 
infrastructure. 

E-commerce support 

E-commerce technical 
support 

Provide technical support, onboarding training to Brand 
Operations employees and coordination with service provider. 
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Schedule 9, Part B: Appendix B – Information Technology Applications 

Systems and applications 

• Provide Tier-1 support (application hosting support, system connection 
support and day-to-day non-system configuration enquiries) to below listed 
applications in Hong Kong/PRC/Macau/Taiwan regions and Japan/United 
States/United Kingdom regions: 
− SAP ERP 
− Baozun OMS 
− Product Information Management System (PIM) 
− FashionPro POS 
− WMS 
− iPlatform Timeclock System 
− Flex finance system 
− Supplier Packing System 
− Salesforce 
− Any other systems that are considered material in relation to Brand Operations 

• Provide full system support to below listed applications in Hong 
Kong/PRC/Macau/Taiwan regions and Japan/United States/United 
Kingdom regions: 
− In-house ERP system 
− In-house CRM system 
− In-house ITWMS 
− QlikSense B.I System 
− IT-Budget System 
− Asset Control System 
− Press Room Management System 
− Clipping Management System 
− IT Sketch 
− Property Management System (PRPC-TA) 
− HRMS System 
− Timeclock System 
− Coupon Management System 
− Business Trip Management Systems 
− Any other systems that are considered material in relation to Brand Operations  
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SCHEDULE 10 
LONG TERM AGREEMENTS  

 
1. Consignment agreement for sales of Brand Operations products in Other 

Operations channels 

Services Other Operations will continue selling Brand Operations' product in its 
own channel under a consignment model (or any other model by 
agreement between the Parties). 
This shall include (but not be limited to) the following channels: 

• I.T retail stores; 

• I.T Outlet retail stores;  

• I.T Online channels; and 

• Other Online third-party channels where Other Operations may 
act as a wholesaler for Brand Operations products. 

The Parties shall agree in good faith the commission rate and detailed 
terms for the agreement as soon as reasonably practicable after the date 
of this Agreement and in any event no later than the date set out in 
Schedule 10 (Long-Term Agreements) for the Long-Term Agreements. 

 

2. Consignment agreement for sales of Other Operations products in Brand 
Operations channels 

Services Brand Operations may continue selling products from certain of Other 
Operations brands in its own channels under a consignment model (or 
any other model by agreement between the Parties). 
The Parties shall agree in good faith the commission rate and detailed 
terms for the agreement as soon as possible after signing of this 
Agreement and in any event no later than the date set out in Schedule 10 
(Long-Term Agreements) for the Long-Term Agreements. 
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3. Facility services agreement for conference rooms, pantries and utilities in the PRC 

Services 1. Use and access of the conference rooms and pantries in the 
following premises: 

(a) Rm 7, 11/F, The Headquarters Building, 168 Middle Xizang 
Road, Huangpu, Shanghai;  

(b) 11/F, Tower B, Parkview Green, 9 Dongdaqiao Road, Chaoyang, 
Beijing; and 

(c) 41/F, Block A, Onelink Center, 230 Tianhe Road, Tianhe, 
Guangzhou. 

2. Utilities and other premises related services in relation to the 
following premises including but not limited to electricity, water, 
heating and air-conditioning: 

(a) Rm 7, 11/F, The Headquarters Building, 168 Middle Xizang 
Road, Huangpu, Shanghai; 

(b) 11/F, Tower B, Parkview Green, 9 Dongdaqiao Road, Chaoyang, 
Beijing; and 

(c) 41/F, Block A, Onelink Center, 230 Tianhe Road, Tianhe, 
Guangzhou.  

3. Other facility services provided by third party providers and/ or 
Service Provider in relation to the daily operation and maintenance 
of the Premises including reception services, cleaning and beverage 
services. 

Service 
Provider 

Other Operations 

Service 
Receiver  

Brand Operations 

Service 
Levels  

The facility services will be provided to the Service Receiver to 
equivalent standards as provided to the Service Receiver during the 
Reference Period. 

Service 
Term 

The facility services will be provided for duration of the relevant lease.   

Early 
termination 
notice 
period 

Same notice period as in the relevant lease.   

Service 
Charge 

Reference Period average monthly cost per FTE times Brand Operations 
Office FTE for the specific premise. 
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4. Property and Facility services for office premise in Taiwan 

Services 1. Use of the following premise for office purpose: No.99, Sec. 4, 
Ren'ai Rd., Da'an Dist., Taipei City 10688, Taiwan. 

2. Utilities and other premises-related services in relation to the 
abovementioned premises, including but not limited to electricity, 
water, heating and air-conditioning and commercial insurance. 

3. Other facility services provided by third party providers and/or 
Service Provider in relation to the daily operation and maintenance 
of the Premises including reception services, cleaning, pantry 
services. 

Service 
Provider 

Brand Operations 

Service 
Receiver 

Other Operations 

Service 
Levels  

The Property and Facilities and related services will be provided to the 
Service Receiver to equivalent standards as provided to the Service 
Receiver during the Reference Period. 

Service 
Term 

Each Premise and the relevant services will be made available to the 
Service Receiver for the duration of the relevant lease.   

Early 
termination 
notice 
period 

Same notice period as in the relevant lease.   

Service 
Charge 

Reference Period average monthly cost per FTE times Other Operations 
Office FTE for the specific premise  
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SCHEDULE 11 
IT SYSTEMS SEPARATION  

1. IT Systems separation principles: the IT systems separation prior to Second Carve-
out Completion Date shall be implemented in accordance with the following guiding 
principles: 

1.1 Minimize IT landscape change and related costs prior to Second Carve-out 
Completion Date: only minimum changes to meet the critical separation 
criteria and/or non-complex system changes shall be implemented prior to the 
Second Carve-out Completion date. Any non-critical changes shall be delayed 
where possible until after the Second Carve-out Completion Date. 

1.2 Critical separation criteria: all Brand Operations employee data, and any data 
that is required for legal or regulatory compliance reasons to be kept separate, 
shall be separated from the Other Operations prior to Second Carve-Out 
Completion Date.  

2. IT Systems Separation Plan: the Parties shall finalise a detailed IT systems separation 
plan (the "IT Systems Separation Plan") as soon as reasonably practicable after the 
date of this Agreement, based on the agreed separation approach set in this Schedule 
11. For the avoidance of doubt, the IT Systems Separation Plan shall cover all systems 
necessary for the operations of the Brand Operations, including (but not limited to) the 
systems listed in paragraph 4 of this Schedule 11. The IT Systems Separation Plan shall 
set out the detailed IT separation tasks to be performed by the Parties to achieve the 
agreed separation approach by the Second Carve-out Completion Date, including key 
milestones, activities, tasks, deliverables, cost and resources. 

3. IT Separation approach: the IT Systems Separation approach has been agreed by the 
Parties based on three alternative scenarios as outlined below. In the event that third-
party vendor discussions, or any other event or factor, give rise to a need to change the 
separation approach set out in this Schedule 11, the Parties shall discuss and agree such 
changes in good faith. 

3.1 The "Logical Separation Approach" involves performing system 
configuration changes and user access restrictions to logically separate Brand 
Operations Data within a shared system used by both Brand Operations and 
Other Operations. 

3.2 The "Standalone Separation Approach" involves implementing a dedicated 
standalone system used for Brand Operations, but still leveraging existing Other 
Operations network infrastructure with potential use of low-specification 
hardware due to long procurement lead time of new hardware. For the avoidance 
of doubt, at each TSA Exit, the Parties shall ensure that all relevant systems are 
fully separated, with a complete standalone separation, including the requisite 
network infrastructure and new hardware. 

3.3 The "Transfer Approach" involves effecting contract/license transfers from 
the relevant Other Operations Entity to the relevant Brand Operations Entity to 
achieve the separation of rights of access to Brand Operations Data. 
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4. IT Separation approach at Second Carve-Out Completion Date by region and 

system 

Hong Kong, Macao and the PRC 

Logical Separation Approach shall be implemented for the following IT applications: 
• Core ERP - SAP ECC; 
• In-house eCommerce platforms hosted on Salesforce eCommerce Cloud, including 

BAPE/AAPE online, IT International, ITeShop; and 
• Business intelligence system – QlikSense. 

Standalone Separation Approach shall be implemented for the following IT 
applications: 

• Third-party eCommerce platforms including (but not limited to) Tmall, WeChat 
Mini Program and other resale platforms for ITeShop;  

• Human resource management system (HRMS); 
• Email and collaboration software for end user devices (Microsoft 365); and 
• Other 3rd party end user software including (but not limited to) Checkpoint 

CloudGuard, Biz WeChat and iPlatform Timeclock system. 

Transfer Approach shall be implemented for the following IT applications: all end user 
software including to AutoCad, Photoshop, 3DS Max, Adobe, CorelDraw, Camtasia. 
 
No system changes are required to separate the following shared IT applications, based 
on the separation guiding principles listed in paragraph 1 of this Schedule 11: 

• Point-of-sale system – FashionPro; 
• Customer relationship management system – MS Dynamics  
• Order management systems (OMS) – Baozun OMS, Shopdog, Product Info 

Management System;  
• Warehouse management systems (WMS) – Flux+ WMS, Flux+ Supplier Packing 

System; and 
• All other in-house legacy shared systems including (but not limited to) Coupon 

Management System, Business trip management system, Asset control system, 
Property management system, Press room management System, Clipping 
management system and IT Sketch. 

Taiwan 

Standalone separation approach shall be implemented for the following IT applications: 
• All in-house legacy shared systems including (but not limited to) in-house ERP 

system, Point-of-sale System (vPOS), Customer relationship management system 
(ITCRM), Coupon management system, Warehouse management system 
(ITWMS), Human resource management system (HRMS), Timeclock system, 
Business trip management system, IT-Budget system, Asset control system and 
Property management system; 

• Email and collaboration software for end user devices (Microsoft 365); and 
• Other third-party end user software including (but not limited to) Checkpoint 

CloudGuard and Biz WeChat 
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No system changes are required to separate the following shared IT applications, based 
on the separation guiding principles listed in paragraph 1 of this Schedule 11: 

• Flex finance system. 

Japan, United States, United Kingdom 

No changes needed since IT applications are already dedicated to Brand Operations. Any 
contracts or licenses for IT Applications used in these regions that are not signed with a 
Brand Operations Entity, shall be transferred to a Brand Operation Entity as part of the 
contract transfer in accordance with Clause 9 (Transfer and Assignment of Contracts) of 
this Agreement. 
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SCHEDULE 12 
DATA MIGRATION  

Overall Data Migration approach 

1. The Data Migration will be implemented in two principal phases: 

1.1 Day 1 readiness preparation: to take effect on the Second Carve-out 
Completion Date based on the IT Systems Separation principles and separation 
approach set out in Schedule 11 (IT Systems Separation). 

1.2 Full data migration: timing to be confirmed for each system and to be 
completed no later than at TSA Exit. Migration of all Brand Operations 
historical data, including (but not limited to) all data as agreed in Annex G – 
The Brand Operations Data (exact scope and schedule to be agreed by both 
Parties in due course). 

Migration Plan 

2. As soon as practicable after the date of this Agreement, the Parties shall begin planning 
for the Data Migration and the Parties shall agree on Data Migration plan (the "Data 
Migration Plan"): (i) in respect of Day 1 preparation by no later than 1 March 2021; 
and (ii) in respect of the full data migration, at such later date as the Parties may agree. 
The Data Migration Plan shall set out: 

2.1 a summary of the scope of the Data Migration; 

2.2 strategies and steps for completing the Data Migration and the sharing of the 
Mixed Operations Data; 

2.3 the estimated cost of the Data Migration; 

2.4 the responsibilities of the Parties in carrying out Data Migration including; 

2.5 safeguards for the Brand Operations and Other Operations to ensure minimal 
disruption to their relationships with third parties while implementing the Data 
Migration; and 

2.6 a timeline for the completion of the Data Migration. 

3. The Founder Parties shall, and shall procure the Target Group shall provide reasonable 
and necessary assistance for the preparation of the Data Migration Plan and the 
implementation of the Data Migration, including: 

3.1 providing reasonable information and comments relevant to the Data Migration 
Plan; and 

3.2 making available relevant employees of the Target Group to plan for and 
facilitate preparation of the Data Migration Plan and the Data Migration. 
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Mixed Operations Data 

4. Where a particular data set of the Brand Operations Data is also relevant to the Other 
Operations (the "Mixed Operations Data"), such data shall be Brand Operations Data 
and shall be duplicated and shared with the Other Operations. 
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SCHEDULE 13 
GOVERNANCE PRINCIPLES 

1. Introduction 

1.1 This Schedule 13 sets out the governance structure for the Agreement and the roles and 
responsibilities of the Parties in the implementing the Restructuring. 

1.2 The governance structure set out in this Schedule 13 is intended to ensure: 

1.2.1 the Restructuring is implemented in accordance with the Agreement; 

1.2.2 that planning and execution of the Restructuring is regularly monitored to 
ensure compliance with the Agreement, and that appropriate timely action is 
taken to deal with any problems or issues; 

1.2.3 that the Restructuring is carried out in accordance with this Agreement and/or 
the Restructuring Plan as amended and supplemented from time to time; 

1.2.4 that this Agreement is kept up to date and modified, as appropriate; and 

1.2.5 that problems and issues are pro-actively managed and are resolved in 
accordance with agreed timescales, in a co-operative manner. 

2. Joint Steering Committee 

2.1 The principal point of contact between the Founder Parties and CVC Holdco in relation 
to issues arising out of this Agreement (including each Party's rights and obligations) 
or the performance of the Transitional Services or the carrying out of Separation will 
be a joint steering committee, comprising: 

2.1.1 Tom Hsu and Benny Fong representing the Founder Parties; and  

2.1.2 Yann Jiang, Denise Mak, Mark Xu and Anastasia Hou representing CVC 
Holdco, 

(the "Joint Steering Committee").  

2.2 The Joint Steering Committee will be responsible for the strategic decisions relating to 
the Restructuring and will review the overall implementation of the Restructuring and 
provide leadership, conflict resolution and decision making for exceptional issues, 
including any issues escalated by the Carve-out Teams and Workstream Leads.  

2.3 The Joint Steering Committee may delegate its authority to the Carve-out Team and the 
Workstream Leads for day-to-day planning, management and implementation of the 
Restructuring. 

2.4 The Founder Parties and CVC Holdco may each change the identity of, or contact 
details for, its member of the Joint Steering Committee at any time by written notice to 
the other. 
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2.5 The Joint Steering Committee, acting by unanimity, shall have the authority to approve 
updates to the Agreed Lists and/or to the Restructuring Plan. 

3. Carve-out team and workstream leads 

3.1 A carve-out team composed of the representatives of the Founder Parties and advisers 
of CVC Holdco (the "Carve-out Team") shall support the Joint Steering Committee 
and supervise the day to day planning and implementation of the Restructuring. 

3.2 Workstream leads shall be appointed by the Founder Parties and CVC Holdco, 
respectively, to oversee Restructuring workstreams relating to: 

3.2.1 Legal; 

3.2.2 Tax and restructuring; 

3.2.3 IT; 

3.2.4 Commercial; 

3.2.5 Change management and communications; 

3.2.6 HR; 

3.2.7 Operations; 

3.2.8 Finance; and 

3.2.9 Property and facilities, 

(the "Workstream Leads"). 

3.3 The Founder Parties and/or CVC Holdco may change the identity of, or contact details 
for, the members of Carve-out Team and/or the Workstream Leads at any time by 
written notice to the other. 

3.4 The Carve-out Team will report to the Joint Steering Committee on milestones, key 
decisions, material issues and critical risks of implementing the Restructuring regularly. 

3.5 The Workstream Leads will form and lead working teams to deliver the separation 
solutions in their respective workstream areas in order to implement the Restructuring. 
The Workstream Leads will be responsible for driving the daily activity and making 
operational decisions of their respective workstreams. 

4. Transitional Services governance 

See paragraph 6 of Part A of Schedule 9 (Transitional Services). 

5. Dispute resolution 

5.1 In the event that any dispute, conflict or divergence arises relating to the Restructuring 
(a "Dispute"), the Parties shall use their best efforts in good faith to resolved the matter 
promptly and amicably, having regard to the mutual interests of the Parties.  
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5.2 The Workstream Leads and the Carve-out Team shall use their best efforts to resolve, 
in good faith, any Dispute. If such Dispute is not resolved promptly, the Workstream 
Leads shall escalate the Dispute to the Joint Steering Committee in a timely manner.  

5.3 The Parties shall procure that the members of the Joint Steering Committee shall use 
their best efforts, in good faith, to resolve any Dispute referred to them by the 
Workstream Leads and/or the Carve-out Team. 

5.4 If the Parties are not able to resolve the Dispute through the Joint Steering Committee 
following the period stated in paragraph 5.3 above, the Parties shall be entitled to 
initiate proceedings pursuant to Clause 31.2. 

6. Variation of governance arrangements 

6.1 The Parties may modify or add to the governance principles set out in this Schedule 13 
(Governance Principles) from time to time by agreement in writing and, for the 
avoidance of doubt, such modifications or additions shall not require a formal 
amendment to this Agreement. 
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THIS DEED (THIS "DEED") IS DATED [•] 2021 

BETWEEN 

(1) Each of the parties listed in Schedule 1 (each an "Assignor" and collectively the "Assignors"); and  

(2) Each of the parties listed in Schedule 2  (each an "Assignee" and collectively "Assignees") [Note: 
To confirm the identity of the assignee and to specify which assignee is to be assigned which part 
of the assigned rights, e.g. certain trademark portfolio.]  

BACKGROUND 

(A) Pursuant to a Restructuring Framework Agreement entered into between SHAM KAR WAI, 
SHAM KIN WAI, 3WH (BVI) LIMITED, BROOKLYN LIMITED and BROOKLYN 
COMPANY LIMITED on [•] 2021 (the "Framework Agreement"), the parties therein agreed to 
procure the assignment of the intellectual property rights in the Brands (e. the Transferred IP Rights 
as defined in the Framework Agreement) for the Assignors to the Assignees. 

(B) The Assignors each own the Transferred IP Rights, including all Transferred IP Rights identified 
in the Schedules to this Agreement. 

(C) The Assignors have agreed to assign to the Assignees the Transferred IP Rights on  the terms set 
out in this Agreement. 

IT IS HEREBY AGREED BY THE PARTIES THAT 

1. Interpretation 

The following definitions and rules of interpretation apply in this Deed. Capitalised terms used but 
not defined herein shall have the meaning in the Framework Agreement. 

1.1 Definitions: 

 "Transferred IP Rights" has the meaning given in the Framework Agreement and shall, for the 
avoidance of doubt, include but not be limited to the Trade Marks, Registered Designs, Copyright 
Registrations, Domain Names and the Other Intellectual Property Rights; 

 "Copyright Registrations" means the copyright registrations and the applications (if applicable) 
short particulars of which are set out in Schedule 5; 

 "Domain Names" the domain name registrations short particulars of which are set out in Schedule 
6; 

 "Framework Agreement" has the meaning given in Recital (A); 
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 "Other Intellectual Property Rights" means all Intellectual Property Rights (other than the Trade 
Marks, the Registered Designs, the Copyright Registrations and Domain Names) legally and/or 
beneficially owned by an Assignor: 

a) in and/or to the Brands;  

b) which are used or required to be used in the Brand Operation; or 

c) which were created, generated or acquired for use in the Brand Operation.  

 "Registered Designs " means the registered designs and the applications (if applicable) short 
particulars of which are set out in Schedule 4; and 

 "Trade Marks" means the registered trade marks and the applications (if applicable) and the 
unregistered trade marks and trade names short particulars of which are set out in Schedule 3. 

1.2 In this Deed, unless otherwise specified: 

(a) references to Clauses and Schedules are to clauses in and schedules to this Deed (unless 
the context otherwise requires); 

(b) use of any gender includes the other genders and use of the singular includes the plural 
and vice versa unless the context requires otherwise; 

(c) references to a "person" shall be construed so as to include any individual, firm, company, 
government, state or agency of a state, local or municipal authority or government body 
or any joint venture, association or partnership (whether or not having separate legal 
personality); 

(d) a reference to any party to this Deed or party to any other agreement or document includes 
such party's successors and permitted assigns; 

(e) the ejusdem generis principle of construction shall not apply to this Deed. Accordingly 
general words shall not be given a restrictive meaning by reason of their being preceded 
or followed by words indicating a particular class of acts, matters or things or by examples 
falling within the general words; 

(f) references in this Deed to statutory provisions shall be construed as references to those 
provisions as respectively amended, consolidated, extended or re-enacted from time to 
time and any orders, regulations, instruments or other subordinate legislation made from 
time to time under the statute concerned; 

(g) any reference to a "day" (including within the phrase "business day") shall mean a period 
of twenty-four (24) hours running from midnight to midnight; 

(h) references to times are to Hong Kong time; and 

(i) a reference to any other document referred to in this Deed is a reference to that other 
document as amended, varied, novated or supplemented at any time. 
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2. Assignment 

2.1 In consideration of the sum of [•] (receipt of which the Assignees expressly acknowledge) [Note: 
Execution version to specify price mechanics, which may be split by category of IP Rights and/or 
jurisdiction.], the relevant Assignor for the Transferred IP Rights assigns to the relevant Assignee 
absolutely with full title guarantee all its right, title and interest in and to the Transferred IP Rights, 
including but not limited to: 

(a) the absolute entitlement to any Domain Name registrations, and any registrations granted 
pursuant to any of the applications comprised in the Copyright Registrations, Registered 
Designs and Trade Marks; 

(b) all goodwill attaching to the Trade Marks and to that part of the relevant Assignors' 
business that relates to the goods or services for which the Trade Marks are registered or 
used;  

(c) all of the exclusive right to apply for, prosecute and obtain protection in respect of any of 
the Trade Marks, Registered Designs, Copyright Registrations, Domain Names and the 
Other Intellectual Property Rights;  

(d) the right to bring, make, oppose, defend, appeal proceedings, claims or actions and obtain 
relief (and to retain any damages recovered) in respect of any infringement, or any other 
cause of action arising from ownership, of any of the Transferred IP Rights whether 
occurring before, on, or after the date of this Deed; 

(e) In respect of any copyright works in the Transferred Rights, all underlying works 
including but not limited to intermediate drafts, hard and soft copies in any media; and 

(f) In respect of the assigned Trade Marks for URSUS.IZZUE.BAPE, the relevant Assignor 
agrees to grant a perpetual, non-exclusive and royalty-free licence for the relevant 
Assignee's use of "IZZUE" as part of such mark provided that Assignee shall also agree 
to grant a perpetual and non-exclusive licence for the relevant Assignor's use of "URSUS" 
and "BAPE" as part of such mark, subject to a royalty payment by Assignor to Assignee 
at a rate to be mutually agreed. 

2.2 The parties acknowledge that the assignment of the Transferred IP Rights in clause 2.1 will come 
into effect on the Second Carve-out Completion Date, unless such assignment is subject to approval 
by the competent Governmental Authority in any Relevant Jurisdiction, in which case, such 
assignment will only come into effect on the date of such approval (in the case of each Transferred 
IP Right, the Recordal Completion Date). The parties agree that, for such Transferred IP Rights, 
effective as of the Second Carve-out Completion Date, the relevant Assignee shall have the 
exclusive rights, interests and title to such Transferred IP Rights and shall have the exclusive right 
to use any such rights from the Second Carve-out Completion Date. Each relevant Assignor which 
is the owner of such Transferred IP Rights before the assignment agrees that such rights shall be 
held on trust for the benefit of the relevant Assignee from the Second Carve-out Completion Date 
to the Recordal Completion Date. 
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3. VAT 

All payments made by the Assignees under this Deed are exclusive of VAT. Clause [25] of the 
Framework Agreement shall apply to this Deed. 

4. Warranties 

4.1 Each of the Assignors warrants that: 

(a) it is the sole legal and beneficial owner of, and owns all the rights and interests in, the 
Transferred IP Rights; 

(b) the lists of Trade Marks, Registered Designs, Copyright Registrations and Domain Names 
as set out in Schedule 3, Schedule 4, Schedule 5 and Schedule 6, respectively, are full and 
accurate lists of all trade marks, registered designs, copyright registrations and domain 
names registered or applied for in connection with the Brand Operation;  

(c) for each of the applications and registrations listed in Schedule 3, Schedule 4, Schedule 5 
and Schedule 6, it is validly registered as the applicant, registered proprietor, or registrant, 
and all application, registration and renewal fees have been paid; 

(d) it has not licensed or assigned any of the Transferred IP Rights except as set out in 
Schedule 7;  

(e) the Transferred IP Rights are free from any security interest, option, mortgage, charge or 
lien; 

(f) save as disclosed in Schedule 8, it is unaware of any infringement or likely infringement 
of any of the Transferred IP Rights; 

(g) as far as it is aware but save as disclosed in Schedule 8, all the Transferred IP Rights are 
valid and subsisting and there are and have been no claims, challenges, disputes or 
proceedings, pending or threatened, in relation to the ownership, validity or use of any of 
the Transferred IP Rights, and there is nothing that might prevent any application listed 
in Schedule 3, Schedule 4 or Schedule 5 proceeding to grant, except as set out in Schedule 
7; 

(h) as far as it is aware but save as disclosed in Schedule 8, exploitation of the Transferred IP 
Rights will not infringe the rights of any third party, or constitute breach of any 
agreements and/or licences of any third party; 

(i) all previous assignments of the applications and registrations listed in Schedule 3, 
Schedule 4 and Schedule 5 are valid and were registered within applicable time limits;  

(j) Any copyright materials in the Transferred IP Rights are its original work and have not 
been copied wholly or substantially from any other source; and 

(k) it is unaware of any unauthorised disclosure of any confidential Transferred IP Rights. 
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5. Undertakings  

5.1 The Assignors acknowledge that, after the Second Carve-out Completion Date, each of the 
Assignors shall: 

(a) unless otherwise required by the Assignee, not make any unlicensed use of, or apply for, 
file or prosecute any new trademark registrations or applications for any Trademarks or 
any Brands, or any trademarks that consist of, incorporate, use, are confusingly similar 
to, dilutive of, or are a variation, derivation or acronym of (or use a variation, derivation 
or acronym of) any Trademarks or any Brands; 

(b) subject to the licence granted in Clause 2.1(f), not cause any deception or confusion that 
its goods or services are provided by, or associated with, any Assignee or any of its 
Affiliates or any of its or their respective businesses; and 

(c) notify the Assignees if it learns of any actual or claimed confusion between any 
Trademarks, on the one hand, and any of its trademarks, on the other hand, providing 
details of the actual or claimed confusion, and it shall cooperate with the Assignees in 
good faith and endeavour to avoid and reduce such confusion, using such means as shall 
be reasonable under the circumstances. 

5.2 The relevant Assignor undertakes that it will grant a perpetual, non-exclusive and royalty-free 
licence for the relevant Assignee's use of "IZZUE"  as part of the assigned Trade Marks for 
URSUS.IZZUE.BAPE pursuant to Clause 2.1(f).  

5.3 The relevant Assignee undertakes that it will grant a perpetual and non-exclusive licence for the 
relevant Assignor's use of "URSUS" and "BAPE" as part of the assigned Trade Marks for 
URSUS.IZZUE.BAPE pursuant to Clause 2.1(f), subject to a royalty payment by Assignor to 
Assignee at a rate to be mutually agreed.  

5.4 Each of the Assignees undertakes that, upon the request by the relevant Assignor or on its own 
initiative, it will apply to relevant intellectual property office, or judicial or administrative body to 
substitute the relevant Assignor as a party in the proceedings as set out in  Schedule 8. The Parties 
acknowledge that, from the Second Carve-out Completion Date till the Recordal Completion Date, 
the relevant Assignor may be required to remain a party, or to be a co-party with the relevant 
Assignee to such proceedings prior to the successful substitution by the relevant Assignee. In such 
event, (i) the relevant Assignor agrees to remain a party or to be a co-party with the relevant 
Assignee (as required), and (ii) the relevant Assignee agrees to the relevant Assignor remaining a 
party, or to join as a co-party with the relevant Assignor (as required), to such proceedings prior to 
the successful substitution by the relevant Assignee. 

6. Indemnity 

6.1 Each relevant Assignor of Transferred IP Rights shall indemnify the relevant Assignee against all 
liabilities, costs, expenses, damages and losses (calculated on a full indemnity basis and all 
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reasonably incurred professional costs and expenses) suffered or incurred by the relevant Assignees 
arising out of or in connection with any claim, action or proceedings to which any Assignee or any 
entity in the Target Group may be subject in connection with any Transferred IP Rights, which 
arises as a result of (a) any breach of any warranty given pursuant to Clause 4.1; or (b) any breach 
of this Agreement by any Assignor. At the request of the relevant Assignee or Assignees and at the 
expense of the relevant Assignor, the relevant Assignor shall provide all reasonable assistance to 
enable the Assignees to resist any claim, action or proceedings brought against the Assignees or 
any entity in the Target Group as a consequence of such breach. 

6.2 The indemnity set out at Clause 6.1 shall apply whether or not any of the Assignees has been 
negligent or at fault. 

6.3 Each relevant Assignee shall indemnify the relevant Assignor against all liabilities, costs, expenses, 
damages and losses (calculated on a full indemnity basis and all reasonably incurred professional 
costs and expenses) suffered or incurred by the relevant Assignors arising out of or in connection 
with any claim, action or proceedings to which any Assignor may be subject in connection with 
any Transferred IP Rights, which arises as a result of any breach of this Agreement by any 
Assignee. 

7. Moral rights 

In respect of any copyright materials in the Transferred IP Rights, the relevant Assignors shall or 
shall procure the relevant author, to waive absolutely their moral rights arising under the Copyright 
Ordinance (Cap. 528 of the Laws of Hong Kong) in relation to such materials and, so far as is 
legally possible, any broadly equivalent rights the relevant Assignors may have in any territory of 
the world. 

8. Further assurance 

8.1 At their own expense the Assignors shall, and shall use all reasonable endeavours to procure that 
any necessary third party shall, use reasonable best efforts to provide any cooperation and 
assistance (including, but not limited to, signing and executing any documents) as may be required 
for the purpose of giving full effect to this Deed, including: 

(a) registration of the relevant Assignee as applicant or (as applicable) proprietor of the 
Transferred IP Rights;  

(b) for the relevant Assignee to be accepted and registered as the owner of any Transferred 
IP Rights, including but not limited to submitting assignment recordal application forms, 
together with other documents as required, to the relevant intellectual property office for 
recordal of the assignment of the Transferred IP Rights. The parties shall procure that 
such documents are executed or such acts are done, as shall be reasonably required by the 
other party in order to fully vest into the name of relevant Assignee the ownership and 
full protection of the Transferred IP Rights; and 
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(c) assisting the Assignees in obtaining, maintaining, defending and enforcing the 
Transferred IP Rights, and assisting with any other proceedings which may be brought by 
or against the Assignees against or by any third party relating to the Transferred IP Rights. 

8.2 Each Assignor, in respect of the relevant Transferred IP Rights, appoints each relevant Assignee to 
be its attorney in its name and on its behalf to execute documents, use the Assignor's name and do 
all things which are necessary or desirable for the Assignees to obtain for itself or its nominee the 
full benefit of this Deed. 

8.3 This power of attorney is irrevocable and is given by way of security to secure the performance of 
the Assignors' obligations under this Deed and the proprietary interest of the Assignees in the 
Transferred IP Rights and so long as such obligations of the Assignors remain undischarged, or the 
Assignees has such interest, the power may not be revoked by the Assignors, save with the consent 
of the Assignees. 

8.4 Without prejudice to clause 8.2, the Assignees may, in any way they think fit and in the name and 
on behalf of the Assignors: 

(a) take any action that this Deed requires the Assignors to take; 

(b) exercise any rights which this Deed gives to the Assignors; and 

(c) appoint one or more persons to act as substitute attorney(s) for the Assignors and to 
exercise such of the powers conferred by this power of attorney as the Assignees thinks 
fit and revoke such appointment. 

8.5 Each of the Assignors undertakes to ratify and confirm everything that the Assignees and any 
substitute attorney does or arranges or purports to do or arrange in good faith in exercise of any 
power granted under this clause. 

9. Waiver 

No failure or delay by a party to exercise any right or remedy provided under this Deed or by law 
shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the 
further exercise of that or any other right or remedy. No single or partial exercise of such right or 
remedy shall prevent or restrict the further exercise of that or any other right or remedy. 

10. Entire agreement 

10.1 This agreement constitutes the entire agreement between the parties and supersedes and 
extinguishes all previous agreements, promises, assurances, warranties, representations and 
understandings between them, whether written or oral, relating to its subject matter. 

10.2 Each party agrees that it shall have no remedies in respect of any statement, representation, 
assurance or warranty (whether made innocently or negligently) that is not set out in this Deed. 
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Each party agrees that it shall have no claim for innocent or negligent misrepresentation based on 
any statement in this Deed. 

11. Variation 

No variation of this Deed shall be effective unless it is in writing and signed by the parties (or their 
authorised representatives). 

12. Severance 

12.1 If any provision or part-provision of this Deed is or becomes invalid, illegal or unenforceable, it 
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. 
If such modification is not possible, the relevant provision or part-provision shall be deemed 
deleted. Any modification to or deletion of a provision or part-provision under this clause shall not 
affect the validity and enforceability of the rest of this Deed. 

12.2 If any provision or part-provision of this Deed is invalid, illegal or unenforceable, the parties shall 
negotiate in good faith to amend such provision so that, as amended, it is legal, valid and 
enforceable, and, to the greatest extent possible, achieves the intended commercial result of the 
original provision. 

13. Counterparts 

13.1 This Deed may be executed in any number of counterparts, each of which shall constitute a 
duplicate original, but all the counterparts shall together constitute the one agreement. 

14. Third party rights 

This Deed does not give rise to any rights under the Contracts (Rights of Third Parties) 
Ordinance  (Cap 623 of the Laws of Hong Kong) to enforce any term of this Deed. 

15. Governing law 

15.1 This Deed is governed by, and shall be construed in accordance with, the laws of Hong Kong. 

15.2 Any dispute, controversy or claim arising out of or in connection with this Deed, including any 
question regarding its existence, validity, interpretation, breach or termination shall be referred to 
and finally resolved by arbitration at the Hong Kong International Arbitration Centre ("HKIAC") 
in accordance with the HKIAC Administered Arbitration Rules ("Rules"), which Rules are deemed 
to be incorporated by reference into this Clause and as may be amended by the rest of this Clause. 

15.3 The seat of arbitration shall be Hong Kong. The arbitration agreement shall be governed by Hong 
Kong law. The language of the arbitration proceedings shall be English. The arbitration tribunal 
shall consist of three (3) arbitrators: each of Founder Holdco (for itself or on behalf of the Chairman 
or the CCO) or CVC Holdco shall be entitled to designate one (1) arbitrator and the two (2) 



Agreed Form 

  10 

arbitrators thus appointed shall designate the third arbitrator who shall be the presiding arbitrator; 
if within thirty (30) days of a request from the other Party to do so either Founder Holdco or CVC 
Holdco fails to designate an arbitrator, or if the two (2) arbitrators fail to designate the third 
arbitrator within thirty (30) days after the confirmation of appointment of the second arbitrator, the 
appointment shall be made, upon request of either Founder Holdco or CVC Holdco, by the council 
established by HKIAC in accordance with the Rules.  

This document has been executed as a deed and is delivered and takes effect on the date stated at the 
beginning of it. 
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SCHEDULE 1  
ASSIGNORS 

[Note: To be completed in execution version based on final Agreed List.] 

Assignor name Jurisdiction of incorporation Registered address Company No. 
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SCHEDULE 2  
ASSIGNEES 

[Note: To be completed in execution version based on final Agreed List.] 

Assignee name Jurisdiction of incorporation Registered address Company No. 
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SCHEDULE 3  
TRADE MARKS 

[Note: To be completed in execution version based on final Agreed List.] 

Country/ 
territory 

Mark Application or 
registration 
number 

Date of filing/registration Classes Specification of 
goods or services 

Assignor Assignee 
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SCHEDULE 4  
REGISTERED DESIGNS 

[Note: To be completed in execution version based on final Agreed List.] 

Country or territory Application or 
registration number 

Date of filing or 
registration 

Description Assignor Assignee 
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SCHEDULE 5  
COPYRIGHT REGISTRATIONS 

[Note: To be completed in execution version based on final Agreed List.] 

Country or territory Application or 
publication number 

Date of filing or 
registration 

Description Assignor Assignee 
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SCHEDULE 6  
DOMAIN NAMES 

[Note: To be completed in execution version based on final Agreed List.] 

Domain name Registrant  Expiry date 
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SCHEDULE 7  
LICENCES, CHARGES AND OTHER THIRD PARTY RIGHTS 

[Note: To be completed based on the situation immediately prior to the Agreed List.] 

Licensee Name of agreement     Date of agreement 
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SCHEDULE 8  
DISPUTES 

 
[Note: To be completed based on the situation immediately prior to the Agreed List.] 

Third party (capacity) Relevant IP     Subject matter  
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Executed as a deed by 
[NAME OF ASSIGNOR] 

                acting by [NAME 
OF FIRST DIRECTOR], a 
director and [NAME OF 
SECOND 
DIRECTOR/SECRETARY], 
[a director OR its secretary] 

 .................... 

[SIGNATURE OF FIRST DIRECTOR] 

Director 

.................... 

[SIGNATURE OF SECOND DIRECTOR OR 
SECRETARY] 

[Director OR Secretary] 

 

 

 

Executed as a deed by 
[NAME OF ASSIGNEE] 

                acting by [NAME 
OF FIRST DIRECTOR], a 
director and [NAME OF 
SECOND 
DIRECTOR/SECRETARY], 
[a director OR its secretary] 

 .................... 

[SIGNATURE OF FIRST DIRECTOR] 

Director 

.................... 

[SIGNATURE OF SECOND DIRECTOR OR 
SECRETARY] 

[Director OR Secretary] 

 



 

CLIFFORD CHANCE 
高 偉 紳 律 師 行 

  

 
 AGREED FORM 

  

  

DATED __________________________ 

[THE SELLER] 

AND 

[THE BUYER] 

 
AGREEMENT FOR THE SALE AND PURCHASE 

OF TRANSFERRED BRAND OPERATIONS 
ASSETS  
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THIS AGREEMENT is made on ______________________ 

BETWEEN:  

(1) [Gorilla Entity], a company incorporated in [•] (registered no. [•]), whose registered 
office is at [    ] (the "Seller"); and  

(2) [Brooklyn Entity], a company incorporated in [•] (registered no. [•]), whose registered 
office is at [•] (the "Buyer"). 

WHEREAS 

(A) The Seller and the Buyer agree to enter into this Agreement for the sale and purchase 
of the Transferred Brand Operations Assets upon the terms and conditions set forth 
herein. 

THE PARTIES AGREE as follows: 

1. INTERPRETATION 

1.1 In this Agreement (including the Introduction):  

"Asset Purchase Price" has the meaning given to it in Clause 4.1; 

"Brand" means each and any of the A Bathing Ape, AAPE by A Bathing Ape brands 
and associated sub-brands thereof, including, without limitation, Baby Milo, Milo 
Stores, BAPY, BAPE Black, and Mr Bathing Ape, and "Brands" shall mean all of them;  

"Brand Operations" means the operations of the Seller that consist of the commercial 
exploitation of the Brands; 

"Business Day" means any day other than a Saturday or Sunday or public holiday in 
[Hong Kong/the PRC/Taiwan/Macau]; 

"Completion" means completion of the sale and purchase of the Transferred Brand 
Operations Assets in accordance with this Agreement; 

"Completion Date" means a date to be agreed by the Seller and Buyer;  

"Excluded Liabilities" means outgoings, expenses and other liabilities incurred by the 
Seller in connection with the Brand Operations Assets in respect of the period ending 
on the Completion Date, whether or not invoiced and whether or not due and payable 
at that time including; 

"Indemnified Party" has the meaning given to it in Clause 3.4; 

"Indemnifier" has the meaning given to it in Clause 3.4.1; 

"Party A" has the meaning given to it in Clause 4.4; 

"Party B" has the meaning given to it in Clause 4.4; 
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["PRC" means the People's Republic of China, but solely for the purposes of this 
Agreement, excluding the Hong Kong Special Administrative Region of the PRC, the 
Macau Special Administrative Region of the PRC and Taiwan;] 

"Specified Claim" has the meaning given to it in Clauses 3.2 and 3.3; 

"Tax" means any form of taxation, levy, duty charge, contribution, withholding or 
impost of whatever nature (including any related fine, penalty surcharge or interest) 
imposed, collected or assessed by, or payable to, a Tax Authority, including VAT; 

"Tax Authority" means 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; 

"Transferred Brand Operations Assets" means (i) each of the assets listed in 
Schedule 1 to this Agreement; and (ii) all of the other property and assets owned by the 
Seller and used exclusively in connection with the Brand Operation in [Hong Kong/the 
PRC/Taiwan/Macau] as at immediately prior to the Completion Date; 

"VAT" means (i) value added Tax; (ii) any goods and services, sales, consumption or 
turnover Tax; and/or (iii) any similar Tax, imposition or levy of a similar nature;  

"VAT Recipient" has the meaning given to it in Clause 4.3 below; and 

"VAT Supplier" has the meaning given to it in Clause 4.3 below. 

1.2 In this Agreement, a reference to: 

1.2.1 [HKD/RMB/NTD/MPO] is a reference to the lawful currency of [Hong 
Kong/the PRC/Taiwan/Macau]; [Note: Currency of asset transfer consideration 
TBC.] 

1.2.2 a person includes a reference to any individual, firm, company, corporation or 
other body corporate, government, state or agency of a state or any joint venture, 
association or partnership, works council or employee representative body 
(whether or not having separate legal personality); 

1.2.3 a person or party includes a reference to that person's or party's legal personal 
representatives, successors and permitted assigns; 

1.2.4 the singular includes the plural, and vice versa; 

1.2.5 a clause or schedule, unless the context otherwise requires, is a reference to a 
clause of, or schedule to, this Agreement; and  

1.2.6 a time of day is a reference to the time in [Hong Kong/the PRC/Taiwan/Macau]. 

1.3 The ejusdem generis principle of construction shall not apply to this Agreement. 
Accordingly, general words shall not be given a restrictive meaning by reason of their 
being preceded or followed by words indicating a particular class of acts, matters or 
things or by examples falling within the general words. Any phrase introduced by the 
terms "other", "including", "include" and "in particular" or any similar expression shall 
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be construed as illustrative and shall not limit the sense of the words preceding those 
terms. 

1.4 The headings in this Agreement do not affect its interpretation. 

2. SALE AND PURCHASE 

The Seller agrees to sell and the Buyer agrees to buy with effect from Completion the 
legal and beneficial title to the Transferred Brand Operations Assets. 

3. LIABILITIES 

3.1 The Seller shall remain responsible for all Excluded Liabilities arising in connection 
with the Transferred Brand Operations Assets. 

3.2 The Seller shall indemnify, and keep indemnified, the Buyer against each loss, liability 
and cost which the Buyer incur in connection with any Excluded Liabilities arising in 
connection with the Transferred Brand Operations Assets, including, without limitation, 
each loss, liability or cost incurred as a result of defending or settling a claim alleging 
such a liability (a "Specified Claim"). 

3.3 The Buyer shall indemnify, and keep indemnified, the Seller against each loss, liability 
and cost which may be incurred in connection with the Transferred Brand Operations 
Assets arising after Completion including, without limitation, all outgoings and 
expenses owed in connection with the Transferred Brand Operations Assets after 
Completion (but for the avoidance of doubt any loss, liability or cost arising after 
Completion in connection with any Excluded Liability) and each loss, liability or cost 
incurred as a result of defending or settling a claim alleging such a liability (also a 
"Specified Claim"). 

3.4 The Parties shall procure that if a party (the "Indemnified Party") becomes aware of a 
matter which might give rise to a Specified Claim: 

3.4.1 the Indemnified Party shall notify the other party (the "Indemnifier") 
immediately of the matter (stating in reasonable detail the nature of the matter 
and, if practicable, the amount claimed) and consult with the Indemnifier with 
respect to the matter; if the matter has become the subject of proceedings the 
Indemnified Party shall notify the Indemnifier within sufficient time to enable 
the Indemnifier to have time to contest the proceedings before final judgment; 

3.4.2 the Indemnified Party shall: 

(a) take any action and institute any proceedings, and give any information 
and assistance, as the Indemnifier or its insurers may reasonably request 
to: 

(i) dispute, resist, appeal, compromise, defend, remedy or mitigate 
the matter; or 

(ii) enforce against a person (other than the Indemnifier) the 
Indemnified Party's or its insurers' rights in relation to the matter; 
and 
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(b) in connection with proceedings related to the matter (other than against 
the Indemnifier) use advisers chosen by the Indemnifier or its insurers 
and, if the Indemnifier requests, allow the Indemnifier or its insurers the 
exclusive conduct of the proceedings, 

in each case provided that the Indemnifier indemnifies the Indemnified Party 
for all reasonable costs incurred as a result of a request or choice by the 
Indemnifier or its insurers; 

3.4.3 if the Buyer is the Indemnified Party, Clause 3.4.2 does not apply if the Seller's 
or its insurers' request or choice would in the Buyer's reasonable opinion 
prejudice its relationship with a customer or supplier of the Brand Operations; 
and 

3.5 the Indemnified Party may only admit liability in respect of or settle the matter if it has 
first obtained the Indemnifier's written consent (not to be unreasonably withheld or 
delayed). 

4. ASSET PURCHASE PRICE 

4.1 The purchase price of the Transferred Brand Operations Assets is [•] (the "Asset 
Purchase Price"). The Seller shall provide the Buyer with a proper invoice for the 
Asset Purchase Price if required by the Buyer. 

4.2 The Parties hereby agree that the Asset Purchase Price shall be paid in cash, in 
accordance with Clause 5.2.3. 

4.3 The Asset Purchase Price is exclusive of VAT. If one party (the "VAT Supplier") 
makes a supply to another party (the "VAT Recipient") for VAT purposes pursuant to 
this Agreement, the VAT Recipient shall pay to the VAT Supplier a sum equal to the 
amount of VAT which is or becomes chargeable on that supply for which the VAT 
Supplier has the liability to account to the relevant Tax Authority and the VAT Supplier 
shall provide the VAT Recipient a valid VAT invoice in respect of that supply. 

4.4 If one party ("Party A") is required by the terms of this Agreement to reimburse another 
party ("Party B") for any cost or expense, Party A shall reimburse Party B for the full 
amount of such cost or expense, including any part of it which represents VAT, except 
where this Agreement provides otherwise save to the extent that Party B is entitled to 
credit or repayment in respect of that VAT from the relevant Tax Authority. 

5. COMPLETION 

5.1 Completion shall occur on the Completion Date. 

5.2 At Completion: 

5.2.1 the Seller shall deliver to the Buyer possession of all Transferred Brand 
Operations Assets which are transferable by delivery; 

5.2.2 the Seller shall deliver to the Buyer any documents or instruments required 
under applicable law in addition to this Agreement to vest in the Buyer such of 
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the Transferred Brand Operations Assets which are not transferable by delivery; 
and 

5.2.3 the Buyer shall pay the Asset Purchase Price, by transfer of funds for same day 
value to such account as shall have been notified to the Buyer, to the Seller. 

6. POST-COMPLETION OBLIGATIONS 

6.1 If such title as the Seller possesses to any of the Transferred Brand Operations Assets 
is not able to be effectively vested in the Buyer at Completion, then the Seller holds 
those Transferred Brand Operations Assets in trust for the Buyer until title is effectively 
vested in the Buyer and the Seller shall take all action and execute all deeds and other 
documents reasonably requested by the Buyer as may be necessary to transfer any title 
to such Transferred Brand Operations Assets to the Buyer. 

6.2 The Seller undertakes and agrees that any moneys, securities or other benefits or notices, 
documents or other communications which may be received after Completion by the 
Seller in respect of the Transferred Brand Operations Assets shall be received by the 
Seller and held in trust for the Buyer and the Seller shall promptly forward to the Buyer 
all such benefits or communications and account to the Buyer for all such benefits 
arising in respect of the Transferred Brand Operations Assets. 

6.3 Subject to clause 6.2, if at any time following Completion either party becomes aware 
that a Transferred Brand Operations Asset which formed part of the Brand Operations 
at Completion has not been transferred to, or is not owned by, the Buyer following 
Completion, or that a Transferred Brand Operations Asset which has been transferred 
to, or is owned by, the Buyer following Completion did not form part of the Brand 
Operations at Completion (in each case a "Wrong Pocket Asset") such party shall 
notify the other party and the Seller or the Buyer, as appropriate, shall transfer, or 
procure the transfer of, such Wrong Pocket Asset to the Buyer or the Seller, as 
appropriate. 

7. FURTHER ASSURANCE 

Each of the parties agrees to perform (or procure the performance of) all such acts and 
things and/or to execute and deliver (or procure the execution and delivery of) all such 
documents as may be required by law, or as may be necessary, or reasonably requested 
by the other party, for giving full effect to this Agreement and securing to a party the 
full benefit of the rights, powers and remedies conferred upon such party by this 
Agreement. Unless otherwise agreed, each party shall be responsible for its own costs 
and expenses incurred in connection with the provisions of this clause 7. 

8. GENERAL 

8.1 Any provision of this Agreement may be amended or waived if such amendment or 
waiver is in writing and signed, in the case of an amendment, by the Seller and the 
Buyer, or in the case of a waiver, by the party against whom the waiver is to be effective. 

8.2 This Agreement and each document referred to in it constitutes the entire agreement 
and supersedes any previous agreements between the parties relating to the subject 
matter of this Agreement. 
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8.3 This Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and permitted assigns. 

8.4 This Agreement may be executed in one or more counterparts, each of which shall be 
deemed an original, and all of which shall constitute one and the same agreement and 
shall become effective when one or more counterparts have been signed by each of the 
parties and delivered to the other party, it being understood that both parties need not 
sign the same counterpart. 

8.5 If, at any time, any provision of this Agreement is or becomes illegal, invalid or 
unenforceable under the laws of any jurisdiction, that shall not affect the legality, 
validity or enforceability in that jurisdiction of any other provision of this Agreement; 
or the legality, validity or enforceability under the laws of any other jurisdiction of that 
or another provision of this Agreement.  

8.6 This Agreement is drawn up in the English language. If this Agreement is translated 
into another language, the English language text prevails. 

8.7 The parties do not intend that any term of this Agreement shall be enforceable [Note: 
For transfer in Hong Kong only.] [, by virtue of the Contracts (Rights of Third Parties) 
Ordinance (Chapter 623 of the Laws of Hong Kong),] by any person who is not a party 
to this Agreement. 

9. GOVERNING LAW; DISPUTE RESOLUTION 

9.1 [Note: For transfer in Hong Kong and Macau only.] [This Agreement is governed by, 
and shall be construed in accordance with, the laws of Hong Kong. 

9.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, 
including any question regarding its existence, validity, interpretation, breach or 
termination shall be referred to and finally resolved by arbitration at the Hong Kong 
International Arbitration Centre ("HKIAC") in accordance with the HKIAC 
Administered Arbitration Rules ("Rules"), which Rules are deemed to be incorporated 
by reference into this Clause and as may be amended by the rest of this Clause. 

9.3 The seat of arbitration shall be Hong Kong. The arbitration agreement shall be governed 
by Hong Kong law. The language of the arbitration proceedings shall be English. The 
arbitration tribunal shall consist of three (3) arbitrators: each of the Buyer and the Seller 
shall be entitled to designate one (1) arbitrator and the two (2) arbitrators thus appointed 
shall designate the third arbitrator who shall be the presiding arbitrator; if within thirty 
(30) days of a request from the other Party to do so either the Buyer or the Seller fails 
to designate an arbitrator, or if the two (2) arbitrators fail to designate the third arbitrator 
within thirty (30) days after the confirmation of appointment of the second arbitrator, 
the appointment shall be made, upon request of either the Buyer and the Seller, by the 
council established by HKIAC in accordance with the Rules.] / 

9.1 [Note: For transfer in the PRC only.] [This Agreement is governed by, and shall be 
construed in accordance with, the laws of the PRC.  

9.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, 
including any question regarding its existence, validity, interpretation, breach or 
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termination shall be referred to and finally resolved by arbitration at the China 
International Economic and Trade Arbitration Commission ("CIETAC") in accordance 
with the CIETAC's Arbitration Rules ("Rules") in effect at the time of applying for 
arbitration. The arbitral award is final and binding upon the Seller and the Buyer. 

9.3 The seat of arbitration shall be Beijing. The arbitration agreement shall be governed by 
the PRC law. The language of the arbitration proceedings shall be English. The 
arbitration tribunal shall consist of three (3) arbitrators: each of the Buyer and the Seller 
shall be entitled to designate one (1) arbitrator and the two (2) arbitrators thus appointed 
shall designate the third arbitrator who shall be the presiding arbitrator; if within thirty 
(30) days of a request from the other Party to do so either the Buyer or the Seller fails 
to designate an arbitrator, or if the two (2) arbitrators fail to designate the third arbitrator 
within thirty (30) days after the confirmation of appointment of the second arbitrator, 
the appointment shall be made, upon request of either the Buyer and the Seller, by the 
council established by CIETAC in accordance with the Rules.] / 

9.1 [Note: For transfer in Taiwan only.] [This Agreement is governed by, and shall be 
construed in accordance with, the laws of Hong Kong. 

9.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, 
including any question regarding its existence, validity, interpretation, breach or 
termination shall be referred to and finally resolved by arbitration at the Chinese 
Arbitration Association, Taipei ("CAA") in accordance with the CAA Arbitration Rules 
("Rules"), which Rules are deemed to be incorporated by reference into this Clause and 
as may be amended by the rest of this Clause. 

9.3 The seat of arbitration shall be Taipei, Taiwan. The arbitration agreement shall be 
governed by Taiwan law. The language of the arbitration proceedings shall be English. 
The arbitration tribunal shall consist of three (3) arbitrators: each of the Buyer and the 
Seller shall be entitled to designate one (1) arbitrator and the two (2) arbitrators thus 
appointed shall designate the third arbitrator who shall be the presiding arbitrator; if 
within thirty (30) days of a request from the other Party to do so either the Buyer or the 
Seller fails to designate an arbitrator, or if the two (2) arbitrators fail to designate the 
third arbitrator within thirty (30) days after the confirmation of appointment of the 
second arbitrator, the appointment shall be made, upon request of either the Buyer and 
the Seller, by the CAA in accordance with the Rules.] 

 



 

 

SCHEDULE 1 
 

Transferred Brand Operations Assets 
 

[Note: List of Transferred Brand Operations Assets to be transferred between each 
Buyer/Seller pair to be confirmed prior to execution based on the final version of the Agreed 
Lists.]
  



 

SIGNATURE PAGE TO THE ASSET PURCHASE AGREEMENT 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the 
date first written above. 

 

Signed by  ) 
for and on behalf of  )  
[THE SELLER]  ) 
 ) ______________________________ 
 Signature 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

SIGNATURE PAGE TO THE ASSET PURCHASE AGREEMENT 

Signed by  ) 
for and on behalf of  )  
[THE BUYER]  ) 
 ) ______________________________ 
 Signature 

 

 

 

 

 



 

CLIFFORD CHANCE 
高 偉 紳 律 師 行 

  

 
 AGREED FORM 

  

  

DATED __________________________ 

[THE TRANSFEROR] 

AND 

[THE TRANSFEREE] 

 SALE AND PURCHASE OF ALL THE ISSUED 
SHARE CAPITAL OF [•]  
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THIS AGREEMENT is made on ______________________ 

BETWEEN:  

(1) [Gorilla Entity], a company incorporated in [    ] (registered no. [    ]), whose registered 
office is at [    ] (the "Transferor"); and  

(2) [Brooklyn Entity], a company incorporated in [    ] (registered no. [    ]), whose 
registered office is at [    ] (the "Transferee"). 

WHEREAS 

(A) On [    ], Sham Kar Wai, Sham Kin Wai, 3WH (BVI) Limited, Brooklyn Limited and 
Brooklyn Company Limited entered into a Framework Agreement in relation to, among 
others, the sale and purchase of the Brand Operations and the Brand Operations Assets 
(the "Framework Agreement"). 

(B) The Transferor directly owns the Shares of the Company. The Transferor agrees to sell 
and the Transferee agrees to purchase and pay for the Shares upon the terms and 
conditions set forth herein. 

THE PARTIES AGREE as follows: 

1. INTERPRETATION 

1.1 In this Agreement (including the Introduction):  

"Company" means [Brooklyn Investment Holding Limited] / [Nowhere Co., Ltd.] / 
[I.T Nowhere (UK) Limited] / [I.T Nowhere Holdings (HK) Limited], a company 
incorporated in [the Cayman Islands] / [Japan] / [the United Kingdom] / [Hong Kong]  
(registered no. [•]) whose registered office is at [•]; 

"Completion" means completion of the sale and purchase of the Shares in accordance 
with this Agreement; 

"Encumbrance" means a mortgage, charge, pledge, lien, option, restriction, right of 
first refusal, right of pre-emption, third-party right or interest, other encumbrance or 
security interest of any kind, or another type of preferential arrangement (including, 
without limitation, a title transfer or retention arrangement) having similar effect;  

"Shares" means [•] shares of [•] each in the capital of the Company (being the 
Transferor's entire holding of shares in the capital of the Company) and all rights 
attaching thereto. 

1.2 Capitalised defined terms not otherwise defined in this Agreement shall have the 
meaning given to them in the Framework Agreement 

1.3 In this Agreement, a reference to: 

1.3.1 [HKD] / [JPY] / [GBP] is a reference to the lawful currency of [Hong Kong] / 
[Japan] / [the United Kingdom]; [Note: Currency of consideration TBC.] 
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1.3.2 a person includes a reference to any individual, firm, company, corporation or 
other body corporate, government, state or agency of a state or any joint venture, 
association or partnership, works council or employee representative body 
(whether or not having separate legal personality); 

1.3.3 a person or party includes a reference to that person's or party's legal personal 
representatives, successors and permitted assigns; 

1.3.4 the singular includes the plural, and vice versa; 

1.3.5 a clause or schedule, unless the context otherwise requires, is a reference to a 
clause of, or schedule to, this Agreement; and  

1.3.6 a time of day is a reference to the time in Hong Kong. 

1.4 The ejusdem generis principle of construction shall not apply to this Agreement. 
Accordingly, general words shall not be given a restrictive meaning by reason of their 
being preceded or followed by words indicating a particular class of acts, matters or 
things or by examples falling within the general words. Any phrase introduced by the 
terms "other", "including", "include" and "in particular" or any similar expression shall 
be construed as illustrative and shall not limit the sense of the words preceding those 
terms. 

1.5 The headings in this Agreement do not affect its interpretation. 

2. SALE AND PURCHASE 

2.1 The Transferor, as legal and beneficial owner, agrees to sell with full title guarantee, 
and the Transferee agrees to purchase the Shares and each right attaching or accruing 
to the Shares at or after Completion, free of any Encumbrance. 

2.2 The Transferor warrants that, as at the date of this Agreement and as at Completion: 

2.2.1 the Transferor is the legal and beneficial owner of the Shares which constitutes 
the whole of the issued share capital of the Company which Shares are free from 
all Encumbrances and there is no agreement, arrangement or understanding to 
create or give any claim, Encumbrance, or equity of any nature whatsoever over 
or in respect of the Shares; 

2.2.2 no person has the right to call for the allotment, issue, sale or transfer of any 
share or loan capital of the Company under any option or other agreement 
(including conversion rights and rights of pre-emption);  

2.2.3 the transfer of the Shares is being made in accordance with applicable laws; and 

2.2.4 it has the right, power and authority, and has taken all action necessary, to 
execute, deliver and exercise its rights, and perform its obligations, under this 
Agreement and each document to be executed at or before Completion.  

2.3 The Transferor waives all rights of pre-emption and other restrictions on transfer over 
the Shares conferred on it and shall use its reasonable endeavours to procure that all 
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such rights conferred on any other person are waived no later than Completion so as to 
permit the sale and purchase of the Shares. 

2.4 The Transferee warrants that, as at the date of this Agreement and as at Completion, it 
has the right, power and authority, and has taken all action necessary, to execute, deliver 
and exercise its rights, and perform its obligations, under this Agreement and each 
document to be executed at or before Completion. 

3. CONSIDERATION 

The parties hereby agree that the aggregate consideration for the sale of the Shares shall 
be [•] (the "Consideration"), to be settled in accordance with Clause 4.2.5. 

4. COMPLETION  

4.1 Completion shall take place on the [First Carve-out Completion Date]/[Second Carve-
out Completion Date] (as defined in the Framework Agreement).  

4.2 At Completion:  

4.2.1 [the Transferor shall deliver to the Transferee a share transfer form in respect of 
the Shares duly executed in favour of the Transferee, and (to the extent relevant 
in the jurisdiction of incorporation) the share certificate(s) for the Shares (or an 
indemnity in lieu thereof)] / [Note: Nowhere Co., Ltd. only.] [the Transferor 
shall request the Company to make a determination as to whether to approve 
the acquisition by the Transferee of the Shares and obtain an affirmative 
resolution on the acquisition by the board of directors of the Company and 
deliver the share certificate(s) for the Shares]; 

4.2.2 [Note: I.T Nowhere (UK) Limited only. This will be in a standard, customary 
form.] [the Transferor shall deliver to the Transferee an irrevocable power of 
attorney in the agreed form duly executed by the Transferor in favour of the 
Transferee generally in respect of the Shares in the agreed form;] 

4.2.3 the Transferor shall (subject to payment of the Consideration [Note: I.T 
Nowhere (UK) Limited and I.T Nowhere Holdings (HK) Limited only.] [and 
stamping of the share transfer form in respect of the Shares] / [Note: Nowhere 
Co., Ltd. only.]  [and approval of the board of directors and delivery of the share 
certificate for the Shares]) arrange for any and all amendments to the company 
books and statutory registers of the Company that are necessary to give effect 
to the transfer of the Shares on the terms of this Agreement; 

4.2.4 the Transferee shall deliver a copy of the resolution of directors of the 
Transferee to the Transferor which authorised the purchase of the Shares for the 
consideration and upon the terms set out in this agreement; and  

4.2.5 [the Transferee shall pay the Consideration, by transfer of funds for same day 
value to such account as shall have been notified to the Transferee, to the 
Transferor]/[Note: Brooklyn Investment Holding Limited only.] [the Transferee 
shall issue a promissory note for the benefit and in favour of the Transferor in 
the amount equal to the Consideration]. 
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5. GENERAL 

5.1 Any provision of this Agreement may be amended or waived if such amendment or 
waiver is in writing and signed, in the case of an amendment, by Transferor and 
Transferee, or in the case of a waiver, by the party against whom the waiver is to be 
effective. 

5.2 This Agreement and each document referred to in it constitutes the entire agreement 
and supersedes any previous agreements between the parties relating to the subject 
matter of this Agreement. 

5.3 This Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and permitted assigns. 

5.4 This Agreement may be executed in one or more counterparts, each of which shall be 
deemed an original, and all of which shall constitute one and the same agreement and 
shall become effective when one or more counterparts have been signed by each of the 
parties and delivered to the other party, it being understood that both parties need not 
sign the same counterpart. 

5.5 If, at any time, any provision of this Agreement is or becomes illegal, invalid or 
unenforceable under the laws of any jurisdiction, that shall not affect the legality, 
validity or enforceability in that jurisdiction of any other provision of this Agreement; 
or the legality, validity or enforceability under the laws of any other jurisdiction of that 
or another provision of this Agreement.  

5.6 This Agreement is drawn up in the English language. If this Agreement is translated 
into another language, the English language text prevails. 

5.7 The parties do not intend that any term of this Agreement shall be enforceable, by virtue 
of the Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the Laws of Hong 
Kong), by any person who is not a party to this Agreement. 

6. GOVERNING LAW; DISPUTE RESOLUTION 

6.1 This Agreement is governed by, and shall be construed in accordance with, the laws of 
Hong Kong.  

6.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, 
including any question regarding its existence, validity, interpretation, breach or 
termination shall be referred to and finally resolved by arbitration at the Hong Kong 
International Arbitration Centre ("HKIAC") in accordance with the HKIAC 
Administered Arbitration Rules ("Rules"), which Rules are deemed to be incorporated 
by reference into this Clause and as may be amended by the rest of this Clause. 

6.3 The seat of arbitration shall be Hong Kong. The arbitration agreement shall be governed 
by Hong Kong law. The language of the arbitration proceedings shall be English. The 
arbitration tribunal shall consist of three (3) arbitrators: each of the Transferor and the 
Transferee shall be entitled to designate one (1) arbitrator and the two (2) arbitrators 
thus appointed shall designate the third arbitrator who shall be the presiding arbitrator; 
if within thirty (30) days of a request from the other Party to do so either the Transferor 
or the Transferee fails to designate an arbitrator, or if the two (2) arbitrators fail to 
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designate the third arbitrator within thirty (30) days after the confirmation of 
appointment of the second arbitrator, the appointment shall be made, upon request of 
either the Transferor and the Transferee, by the council established by HKIAC in 
accordance with the Rules. 

 



 

SIGNATURE PAGE TO THE SHARE PURCHASE AGREEMENT 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the 
date first written above. 

 

Signed by  ) 
for and on behalf of  )  
[THE TRANSFEROR]  ) 
 ) ______________________________ 
 Signature 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

SIGNATURE PAGE TO THE SHARE PURCHASE AGREEMENT 

Signed by  ) 
for and on behalf of  )  
[THE TRANSFEREE]  ) 
 ) ______________________________ 
 Signature 

 

 

 

 

 



Project Brooklyn - Agreed Lists for Restructuring Framework Agreement

Annex Description Worksheet
A The Brand Operations Entities A. (I) Entities (structure)
A The Brand Operations Entities A. (II) Entities (list)
B The Brand Operations Assets B. Assets
C The Transferred Contracts C. Contracts (list)
D The Brand Operations Leases (Transfer) D. Leases (transfer)
E The Brand Operations Leases (Split) E. Leases (split)
F The Brand Operations Employees E. Employees
G The Brand Operations Data G. Data
H The Brand Operations Intellectual Property H. Intellectual Property

Purpose of this Document
The purpose of this document is to help outline the Agreed Lists (Annex A-H) for the Restructuring Framework Agreement entered 
into by CVC Holdco, the Founder Parties and the Company, on 29 January 2021.

Basis of preparation
This document has been prepared jointly by the Parties. Key personnel involved in agreeing this document include CVC Deals team 
and Target management, primarily Tom Hsu (Finance Director), Benny Fong (Director of Corporate Finance) and Phoebe Tam 
(Chief Operating Officer). Detailed input has been provided by functional leaders from Target.

For the avoidance of doubt, in case of discrepency between any information outlined in this document compared to the 
Restructuring Framework agreement, the information provided in the Restructuring Framework agreement shall prevail.

Note: Day 1 in this document refer to the Second Carve-out Completion Date, unless otherwise specified.



Annex A (I) - The Brand Operations Entities (ownership structure)
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A.(I) Entities (structure)
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Annex A (II) - The Brand Operations Entities (list)

Legal entity name
Incorporation 
jurisdiction Registered address Entity / Branch Status

I.T Nowhere Holdings (HK) Limited Hong Kong 31/F., Tower A, Southmark, 11 Yip Hing Street, Wong Chuk Hang, Hong Kong Entity Incorporated
Nowhere Co., Ltd. Japan 4-22-3, Sendagaya Shibuya-Ku, Tokyo 1510051, Japan Entity Incorporated
US APE LLC USA 32 Loockerman Square, Dover, DE 19904 Entity Incorporated
I.T Nowhere (UK) Limited United Kingdom First Floor, Templeback, 10 Temple Back, Bristol, BS1 6FL Entity Incorporated
Brooklyn Investment Holding Limited Cayman  94 Solaris Avenue, Camana Bay, PO Box 1348, Grand Cayman KY1-1108,Cayman IslandsEntity Incorporated
BAPE Investment Limited Hong Kong 31/F., Tower A, Southmark, 11 Yip Hing Street, Wong Chuk Hang, Hong Kong Entity Incorporated
BAPE Hong Kong Limited Hong Kong 31/F., Tower A, Southmark, 11 Yip Hing Street, Wong Chuk Hang, Hong Kong Entity Incorporated
BAPE Sourcing Limited Hong Kong 31/F., Tower A, Southmark, 11 Yip Hing Street, Wong Chuk Hang, Hong Kong Entity Incorporated
BAPE Taiwan Limited Hong Kong 31/F., Tower A, Southmark, 11 Yip Hing Street, Wong Chuk Hang, Hong Kong Entity Incorporated
BAPE Taiwan Limited - Taiwan Branch Taiwan Branch Pending
Japan NewCo 1 (TBC) Japan Entity Pending
Japan NewCo 2 (TBC) Japan Entity Pending
BAPE Macau Limited (TBC) Macau Entity Pending
PRC Wholesale Co (Shanghai) (TBC) PRC Entity Pending
PRC Retail Co (Shanghai) (TBC) PRC Entity Pending
PRC Retail Co (Beijing) (TBC) PRC Entity Pending
广州猿人商贸有限公司(PRC RetailCo Guangzhou) PRC 广州市天河区体育西路189号16楼J- l 649房 Entity Incorporated
BAPE branch - Chengdu (成都太古里 1) PRC Branch Pending
BAPE branch - Beijing (北京Surprise) PRC Branch Pending
BAPE branch - Beijing (北京老佛爷) PRC Branch Pending
BAPE branch - Beijing (北京三里屯古里) PRC Branch Pending
BAPE branch - Shenyang PRC Branch Pending
BAPE branch - Guangzhou PRC Branch Pending
BAPE branch - Shanghai (Disney) PRC Branch Pending
BAPE branch - Shanghai (新天地) PRC Branch Pending
BAPE branch - Shanghai (青浦奥莱) PRC Branch Pending
BAPE branch - Qingdao PRC Branch Pending
AAPE branch - Shanghai (上海七宝万科) PRC Branch Pending
AAPE branch - Shanghai (上海港汇) PRC Branch Pending
AAPE branch - Shanghai (上海人广来福士) PRC Branch Pending
AAPE branch - Shanghai (上海大悦城) PRC Branch Pending
AAPE branch - Shanghai (上海合生汇) PRC Branch Pending
AAPE branch - Shanghai (上海iapm) PRC Branch Pending
AAPE branch - Shanghai (上海长宁来福士) PRC Branch Pending
AAPE branch - Lanzhou PRC Branch Pending
AAPE branch - Beijing (北京君太) PRC Branch Pending
AAPE branch - Beijing (北京西单大悦城) PRC Branch Pending
AAPE branch - Beijing (北京老佛爷) PRC Branch Pending
AAPE branch - Beijing (北京合生汇) PRC Branch Pending
AAPE branch - Beijing (北京摩方) PRC Branch Pending
AAPE branch - Beijing (北京朝阳大悦城) PRC Branch Pending
AAPE branch - Beijing (北京三里屯) PRC Branch Pending
AAPE branch - Nanjing (鹏欣水游城) PRC Branch Pending
AAPE branch - Nanjing (金茂汇) PRC Branch Pending
AAPE branch - Nanning PRC Branch Pending
AAPE branch - Xiamen (厦门万象城) PRC Branch Pending
AAPE branch - Xiamen (厦门中华城) PRC Branch Pending
AAPE branch - Hefei PRC Branch Pending
AAPE branch - Harbin (哈尔滨金安国际) PRC Branch Pending
AAPE branch - Harbin (哈尔滨凯德广场) PRC Branch Pending
AAPE branch - Harbin (哈尔滨卓展二期) PRC Branch Pending
AAPE branch - Dalian (大连恒隆) PRC Branch Pending
AAPE branch - Dalian (大连连太百货(白年城)) PRC Branch Pending
AAPE branch - Dalian (大连罗斯福) PRC Branch Pending

Below list outlines the Brand Operations Entities (and branches), including 
a) Incorporated entities/branches as of the date of this list (Status: Incorporated), and
b) Entities/branches not yet incorporated but that shall be incorporated by the Founder Parties prior to the Scheme Effective Date as part of the Restructuring (Status: Pending)

A.(II) Entities (list)
1/29/2021
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AAPE branch - Tianjin (天津恒隆) PRC Branch Pending
AAPE branch - Tianjin (天津大悦城) PRC Branch Pending
AAPE branch - Taiyuan PRC Branch Pending
AAPE branch - Ningbo PRC Branch Pending
AAPE branch - Guangzhou (广州天环广场) PRC Branch Pending
AAPE branch - Guangzhou (广州万菱汇) PRC Branch Pending
AAPE branch - Chengdu (成都悠方) PRC Branch Pending
AAPE branch - Chengdu (成都太古里) PRC Branch Pending
AAPE branch - Chengdu (成都IFS) PRC Branch Pending
AAPE branch - Xinjiang PRC Branch Pending
AAPE branch - Kunming (昆明大悦城) PRC Branch Pending
AAPE branch - Kunming (昆明顺城) PRC Branch Pending
AAPE branch - Hangzhou (杭州滨江龙湖) PRC Branch Pending
AAPE branch - Hangzhou (湖滨银泰) PRC Branch Pending
AAPE branch - Hangzhou (国大城市广场) PRC Branch Pending
AAPE branch - Wuhan (武汉M+) PRC Branch Pending
AAPE branch - Wuhan (武汉国际) PRC Branch Pending
AAPE branch - Wuxi PRC Branch Pending
AAPE branch - Shenyang (沈阳皇城恒隆) PRC Branch Pending
AAPE branch - Shenyang (沈阳嘉里城) PRC Branch Pending
AAPE branch - Shenyang (沈阳太原街万达) PRC Branch Pending
AAPE branch - Shenyang (沈阳万象汇) PRC Branch Pending
AAPE branch - Shenyang (沈阳大悦城) PRC Branch Pending
AAPE branch - Jinan (济南恒隆) PRC Branch Pending
AAPE branch - Jinan (济南万象城) PRC Branch Pending
AAPE branch - Shenzhen (深圳万象天地) PRC Branch Pending
AAPE branch - Shenzhen (深圳金光华) PRC Branch Pending
AAPE branch - Shenzhen (深圳中航航天城) PRC Branch Pending
AAPE branch - Shenzhen (深圳海岸城) PRC Branch Pending
AAPE branch - Shijiazhuang PRC Branch Pending
AAPE branch - Suzhou PRC Branch Pending
AAPE branch - Xian (西安曲江大悦城) PRC Branch Pending
AAPE branch - Xian (西安高新中大) PRC Branch Pending
AAPE branch - Zhengzhou (郑州国贸360) PRC Branch Pending
AAPE branch - Zhengzhou (郑州正弘城) PRC Branch Pending
AAPE branch - Chongqing PRC Branch Pending
AAPE branch - Changchun PRC Branch Pending
AAPE branch - Changsha PRC Branch Pending
AAPE branch - Qingdao PRC Branch Pending

A.(II) Entities (list)
1/29/2021
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Annex B - The Brand Operations Assets

All Assets held by Brand Operations Entities (i.e. including all assets held by Target JP, Target UK, Target HK and Target US ) shall form part of the restructuring scope.
For all other entities (i.e. any Relevant Seller Entity, excluding Brand Operations Entities) Brand Operations Assets shall be identified by below principles. 

The Brand Operations Assets identified in Target Group fixed asset register (PRC, Hong Kong, Macau, Taiwan)
Region Site ID Asset Code Description

TW TAP01 JVB3120006,21 RENOVATION Materials TW- TAP01
TW TAP01 PVB3120008,JV51 RENOVATION Materials HK- TAP01
TW TAP01 PVB9100070 RENOVATION Materials TW- TAP01
TW TAP03 JVB5120006 RENOVATION Materials HK- TAP03
TW TAP03 PVB5120035 RENOVATION Materials TW- TAP03
TW TAP05 PVB7030077 RENOVATION Materials HK- TAP05
TW TAP05 JVB7030071 RENOVATION Materials TW- TAP05
TW TAP06 JVB7100002 RENOVATION Materials TW- TAP06
TW TAP07 JVB9070067 RENOVATION Materials HK- TAP07
TW TAP07 RENOVATION Materials TW- TAP07
TW TBP01 JVB5010015 RENOVATION Materials TW- TBP01
TW TBP01 JVB5010006-7,54 RENOVATION Materials HK- TBP01
TW TBP01 JVB8120094 RENOVATION Materials HK- TBP01
TW TAP05 JVB7010104 Epson LQ-310+HP LAS
TW TAP07 JVB9090060 LCD MONITOR
TW TAP07 PVB9100026 SCANNER MS840
TW TAP07 PVB9100026 SCANNER MS840
TW TBP01 JVB5010083 HP P1102W 雷射印表機
TW TBP01 JVB6050052 I pad mini
TW TBP01 JVB6110086 EPSON RP-U420

Asset type

Store 

Inventory 

Other 

Principle
All inventory relating to the Brands and/or Brand Operations, as identified in the duly maintained inventory management system of 
the Target Group at the relevant date. 

All assets relating to the Brands and/or Brand Operations as identified by site ID for stores related to the Brands and/or Brand 
Operations in the fixed asset register of the Target Group at the relevant date. (Please refer to list below for an extract as of Nov 
30, 2020).

All other property and assets used exclusively in connection with the Brands Operations as at immediately prior to the Second 
Carve-out Completion Date, including (but not limited to):
*Desktops, laptops, screens and other IT consumables used exclusively by Brand Operations Employees
*Office furniture (such as desks, chairs and tables) used exclusively by Brand Operations Employees
*Other Furniture and Fixtures relating to the Brands/Brand Operations (such as centrally stored store furniture and visual 
merchandising material)
*All other assets related to the Brands/Brand Operations (such as hangers, mannequins, etc.)

B. Assets
1/29/2021
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HK 1028 1100002930 Relayout-APE02/1028-Built-in Furniture/Pole
HK 1028 1100005086 NEW SHOP-APE02/1028-Loose Furniture/Stools
HK 1028 1200001092 SIEMENS,274L,iQ500,3-door Refrigerator
HK 1028 1200001100 KARCHER, T7-1-CLASSIC, CLEANER
HK 1028 1200001101 PANASONIC, NN-GD37H, MICROWAVE OVEN
HK 1028 1600000168 APE02/1028-Addition rein. cost
HK 1034 1600000123 APY03/1034-Addition rein. cost
HK 1035 5200004304 HL-L2375DW mono laser printer
HK 1035 5200004305 HL-L2375DW mono laser printer
HK 1035 5200004306 HL-L2375DW mono laser printer
HK 1036 1100001599 APY05/1036-Loose Furniture/Stools
HK 1036 1100001600 APY05/1036-Loose Furniture/Stools
HK 1036 1100001601 APY05/1036-Loose Furniture/Stools
HK 1036 1100001602 APY05/1036-Loose Furniture/Stools
HK 1036 1100001603 APY05/1036-Loose Furniture/Stools
HK 1036 1600000164 APY05/1036-Addition rein. cost
HK 1037 1100001458 APY06/1037-Loose Furniture/Stools
HK 1037 1100001459 APY06/1037-Loose Furniture/Stools
HK 1037 1100001460 APY06/1037-Loose Furniture/Stools
HK 1037 1100001461 APY06/1037-Loose Furniture/Stools
HK 1037 1100001462 APY06/1037-Loose Furniture/Stools
HK 1037 1100001463 APY06/1037-Loose Furniture/Stools
HK 1037 1100001464 APY06/1037-Loose Furniture/Stools
HK 1037 1100002628 Relayout-APY06/1037-Floor/Staircase/Carpet
HK 1037 1100004651 APY06/1037-Display material-PCDI
HK 1037 1100004652 APY06/1037-Display material-PCDI
HK 1037 1100004854 Relayout-APY06/1037-Air conditioning system
HK 1037 1100004855 Relayout-APY06/1037-Fire service system
HK 1037 1100004856 Relayout-APY06/1037-Shutter & Door
HK 1037 1100004857 Relayout-APY06/1037-Electrical installation
HK 1037 1100004858 Relayout-APY06/1037-Built-in Furniture/Pole
HK 1037 1100004859 Relayout-APY06/1037-Loose Furniture/Stools
HK 1037 1100004861 Relayout-APY06/1037-Logo/Signage/Light box
HK 1037 1100004862 Relayout-APY06/1037-Loose Lighting & fixture
HK 1037 1100004863 Relayout-APY06/1037-Ceiling work/ Painting
HK 1037 1100004866 Relayout-APY06/1037-Floor/Staircase/Carpet
HK 1037 1100004867 Relayout-APY06/1037-Hoarding
HK 1037 1100004868 Relayout-APY06/1037-Vetting/Submission fee
HK 1037 1100004869 Relayout-APY06/1037-Wall dec/Part/Paint/Curt
HK 1037 1100004870 Relayout-APY06/1037-Cleaning
HK 1037 1100004871 Relayout-APY06/1037-Demolishment
HK 1037 1100004872 Relayout-APY06/1037-D. Chair/Sofa/Table

B. Assets
1/29/2021
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HK 1037 1200001028 Bose IZA 190-HZ Sound Amplifier
HK 1037 1200001034 Sharp 45” LCD Pro-Mon w/ wallmount
HK 1037 1200001038 Signage Player 16GB card & terminal license Wifi
HK 1037 1200001039 Signage Player 16GB card & terminal license Wifi
HK 1037 1200001040 Signage Player 16GB card & terminal license Wifi
HK 1037 1200001041 Signage Player 16GB card & terminal license Wifi
HK 1037 1200001042 CCTV 16 CH NVR w 4TB HDD, IP cam x 11
HK 1037 1200001066 Signage Player 16GB card & terminal license Wifi
HK 1037 1600000280 APY06/1037-Addition rein. cost
HK 1039 1100001608 APY08/1039-Loose Furniture/Stools
HK 1039 1100001609 APY08/1039-Loose Furniture/Stools
HK 1039 1100001610 APY08/1039-Loose Furniture/Stools
HK 1039 1600000144 APY08/1039-Addition rein. cost
HK 1983 1100002448 New Shop-APY09/1983-Temp Elect. Charge
HK 1983 1100002510 ADD'N-APY09/1983-TCBA-WALL
HK 1983 1100002511 ADD'N-APY09/1983-T10%
HK 1983 1100002512 ADD'N-APY09/1983-T20%-FURNITURE
HK 1983 1300001647 SYMBOL MC3190 HANDHELD
HK 1983 1600000302 APY09/1983-Addition rein. cost
HK 2045 1100001397 New Shop-APY10/2045-Air conditioning system
HK 2045 1100001398 New Shop-APY10/2045-Fire service system
HK 2045 1100001399 New Shop-APY10/2045-Shutter & Door
HK 2045 1100001401 New Shop-APY10/2045-Electrical installation
HK 2045 1100001402 New Shop-APY10/2045-Built-in Furniture/Pole
HK 2045 1100001403 New Shop-APY10/2045-Loose Furniture/Stools
HK 2045 1100001405 New Shop-APY10/2045-Floor/Staircase/Carpet-PCFS
HK 2045 1100001406 New Shop-APY10/2045-Logo/Signage/Light box
HK 2045 1100001407 New Shop-APY10/2045-Loose Lighting & fixture
HK 2045 1100001408 New Shop-APY10/2045-Storage /Racks
HK 2045 1100001409 New Shop-APY10/2045-Ceiling work/ Painting
HK 2045 1100001411 New Shop-APY10/2045-Display material
HK 2045 1100001413 New Shop-APY10/2045-Façade/Display Window
HK 2045 1100001414 New Shop-APY10/2045-Floor/Staircase/Carpet
HK 2045 1100001417 New Shop-APY10/2045-Wall dec/Part/Paint/Curt
HK 2045 1100001418 New Shop-APY10/2045-Cleaning
HK 2045 1100001422 New Shop-APY10/2045-Transportation cost
HK 2045 1100001424 New Shop-APY10/2045-Demolishment
HK 2045 1100002392 ADD'N-APY10/2045-TCBA-CEILING
HK 2045 1100002393 ADD'N-APY10/2045-T20%-FURNITURE
HK 2045 1200000634 CCTV 8 CH NVR w 3TB HDD, IP cam x 6, 22" mon x1
HK 2045 1200000635 EAS Floor Mat x 1 pcs
HK 2045 1600000089 APY10/2045 New shop rein. cost
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HK 2045 1600000289 APY10/2045-Addition rein. cost
HK 2527 1100003078 New Shop-APY11/2527-Air conditioning system
HK 2527 1100003079 New Shop-APY11/2527-Fire service system
HK 2527 1100003080 New Shop-APY11/2527-Shutter & Door
HK 2527 1100003081 New Shop-APY11/2527-Electrical installation
HK 2527 1100003082 New Shop-APY11/2527-Built-in Furniture/Pole
HK 2527 1100003083 New Shop-APY11/2527-Loose Furniture/Stools
HK 2527 1100003084 New Shop-APY11/2527-Logo/Signage/Light box
HK 2527 1100003085 New Shop-APY11/2527-Loose Lighting & fixture
HK 2527 1100003086 New Shop-APY11/2527-Ceiling work/ Painting
HK 2527 1100003087 New Shop-APY11/2527-Façade/Display Window
HK 2527 1100003088 New Shop-APY11/2527-Floor/Staircase/Carpet
HK 2527 1100003091 New Shop-APY11/2527-Wall dec/Part/Paint/Curt
HK 2527 1100003092 New Shop-APY11/2527-Cleaning
HK 2527 1100003201 ADD'N-APY11/2527-Loose Furniture/Stools
HK 2527 1100003202 ADD'N-APY11/2527-Electrical installation
HK 2527 1100003203 ADD'N-APY11/2527-Shutter & Door
HK 2527 1100003204 New Shop-APY11/2527-Hoarding
HK 2527 1100003205 New Shop-APY11/2527-Floor/Staircase/Carpet
HK 2527 1100003206 New Shop-APY11/2527-Logo/Signage/Light box
HK 2527 1100003301 RELAYOUT-APY11/2527-Shutter & Door
HK 2527 1100004919 Relayout-APY11/2527-Built-in Furniture/Pole
HK 2527 1200000769 8-ch NVR with 3TB HDD, IP IR lens X6
HK 2527 1200000773 Signature Player 16GB card & terminal license Wifi
HK 2527 1200000774 Sharp 60" LCD Pro-Mon TV X1 & wall amount X1
HK 2527 1600000121 APY11/2527 rein. cost
HK 2527 1600000317 APY11/2527-Addition rein. cost
HK 2690 1100003526 NEW SHOP-APK04/2690-Air conditioning system
HK 2690 1100003527 NEW SHOP-APK04/2690-Fire service system
HK 2690 1100003528 NEW SHOP-APK04/2690-Shutter & Door
HK 2690 1100003529 NEW SHOP-APK04/2690-Electrical installation
HK 2690 1100003531 NEW SHOP-APK04/2690-Loose Furniture/Stools
HK 2690 1100003534 NEW SHOP-APK04/2690-Logo/Signage/Light box
HK 2690 1100003535 NEW SHOP-APK04/2690-Loose Lighting & fixture
HK 2690 1100003537 NEW SHOP-APK04/2690-Ceiling work/ Painting
HK 2690 1100003541 NEW SHOP-APK04/2690-Façade/Display Window
HK 2690 1100003542 NEW SHOP-APK04/2690-Floor/Staircase/Carpet
HK 2690 1100003543 NEW SHOP-APK04/2690-Hoarding
HK 2690 1100003544 NEW SHOP-APK04/2690-Vetting/Submission fee
HK 2690 1100003545 NEW SHOP-APK04/2690-Wall dec/Part/Paint/Curt
HK 2690 1100003546 NEW SHOP-APK04/2690-Cleaning
HK 2690 1100003551 NEW SHOP-APK04/2690-Other Equipment
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HK 2690 1100004954 New Shop-APK04/2690-T20%-FURNITURE
HK 2690 1100004955 New Shop-APK04/2690-T10%-SHUTTER
HK 2690 1200000813 Bose DXA2120 AMPx1, SDS40F Ceiling WHTx4
HK 2690 1200000826 Digital Signage Player w/ 1 in 3 out HDMI
HK 2690 1200000840 Digital Floor Max V single system
HK 2690 1600000331 APK04/2690 new shop rein. cost
HK 2882 1100004552 APY12/2882-LED wall
HK 2882 1100004612 NEW SHOP-APY12/2882-Air conditioning system
HK 2882 1100004613 NEW SHOP-APY12/2882-Fire service system
HK 2882 1100004614 NEW SHOP-APY12/2882-Shutter & Door
HK 2882 1100004615 NEW SHOP-APY12/2882-Electrical installation
HK 2882 1100004616 NEW SHOP-APY12/2882-Built-in Furniture/Pole
HK 2882 1100004617 NEW SHOP-APY12/2882-Loose Furniture/Stools
HK 2882 1100004619 NEW SHOP-APY12/2882-Logo/Signage/Light box
HK 2882 1100004620 NEW SHOP-APY12/2882-Loose Lighting & fixture
HK 2882 1100004621 NEW SHOP-APY12/2882-Ceiling work/ Painting
HK 2882 1100004624 NEW SHOP-APY12/2882-Floor/Staircase/Carpet
HK 2882 1100004627 NEW SHOP-APY12/2882-Wall dec/Part/Paint/Curt
HK 2882 1100004628 NEW SHOP-APY12/2882-Cleaning
HK 2882 1100004632 NEW SHOP-APY12/2882-Storage /Racks
HK 2882 1100004638 NEW SHOP-APY12/2882-Transportation cost
HK 2882 1200000995 Bose IZA 190-HZ Sound Amplifier
HK 2882 1200000996 CCTV 8 CH NVR w 4TB HDD, IP cam x 6
HK 2882 1200000997 EAS 1190 Charcoal - Dual w/stainless steel cover
HK 2882 1200001006 Signage Player 16GB card & terminal license Wifi
HK 2882 1200001007 LG 55” Pro TV w/ wall mount
HK 2882 1200001008 LG 55” Pro TV w/ wall mount
HK 2882 1200001009 LG 55” Pro TV w/ wall mount
HK 2882 1200001024 Signage Player 16GB card & terminal license Wifi
HK 2882 1200001025 Signage Player 16GB card & terminal license Wifi
HK 2882 1600000356 NEW SHOP-APY12/2882-Reinstatement cost
HK 1028 1100000002 APE02 F&F balance 2015.02.28- Life: 25mths
HK 1028 1300000000 APE02 Computer balance 2015.02.28- Life: 39mths
HK 1034 1100000004 APY03 F&F balance 2015.02.28- Life: 1mths
HK 1034 1100000057 Re-layout- APY03/1034-Air conditioning system
HK 1034 1100000063 Re-layout- APY03/1034-Loose Furniture/Stools
HK 1034 1100000075 Re-layout- APY03/1034-Hoarding
HK 1034 1100000082 Re-layout- APY03/1034-Transportation cost
HK 1034 1100000084 Re-layout- APY03/1034-Demolishment
HK 1034 1100000088 APY03/1034-Loose Furniture/Stools
HK 1034 1100000089 APY03/1034-Loose Furniture/Stools
HK 1034 1100000090 APY03/1034-Loose Furniture/Stools
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HK 1034 1100000091 APY03/1034-Loose Furniture/Stools
HK 1034 1200000015 APY03 Equipment balance 2015.02.28- Life: 15mths
HK 1034 1200000018 APY03 Equipment balance 2015.02.28- Life: 16mths
HK 1034 1200000020 APY03 Equipment balance 2015.02.28- Life: 33mths
HK 1034 1300000003 APY03 Computer balance 2015.02.28- Life: 39mths
HK 1034 1300000014 APY03 Computer balance 2015.02.28- Life: 27mths
HK 1034 1300000019 APY03 Computer balance 2015.02.28- Life: 17mths
HK 1034 1300000034 APY03 Computer balance 2015.02.28- Life: 15mths
HK 1034 1600000002 APY03 Reinstate balance 2015.02.28- Life: 1mths
HK 1036 1100000007 APY05 F&F balance 2015.02.28- Life: 14mths
HK 1036 1200000005 APY05 Equipment balance 2015.02.28- Life: 18mths
HK 1036 1200000009 APY05 Equipment balance 2015.02.28- Life: 17mths
HK 1036 1200000013 APY05 Equipment balance 2015.02.28- Life: 16mths
HK 1036 1200000017 APY05 Equipment balance 2015.02.28- Life: 15mths
HK 1036 1300000005 APY05 Computer balance 2015.02.28- Life: 39mths
HK 1036 1300000010 APY05 Computer balance 2015.02.28- Life: 47mths
HK 1036 1300000016 APY05 Computer balance 2015.02.28- Life: 27mths
HK 1036 1300000020 APY05 Computer balance 2015.02.28- Life: 17mths
HK 1036 1300000027 APY05 Computer balance 2015.02.28- Life: 16mths
HK 1036 1300000029 APY05 Computer balance 2015.02.28- Life: 15mths
HK 1036 1600000003 APY05 Reinstate balance 2015.02.28- Life: 14mths
HK 1037 1100000006 APY06 F&F balance 2015.02.28- Life: 4mths
HK 1037 1200000001 APY06 Equipment balance 2015.02.28- Life: 20mths
HK 1037 1200000014 APY06 Equipment balance 2015.02.28- Life: 16mths
HK 1037 1200000019 APY06 Equipment balance 2015.02.28- Life: 18mths
HK 1037 1300000006 APY06 Computer balance 2015.02.28- Life: 40mths
HK 1037 1300000017 APY06 Computer balance 2015.02.28- Life: 27mths
HK 1037 1300000021 APY06 Computer balance 2015.02.28- Life: 18mths
HK 1037 1300000030 APY06 Computer balance 2015.02.28- Life: 17mths
HK 1037 1600000004 APY06 Reinstate balance 2015.02.28- Life: 4mths
HK 1983 1100000029 New Shop-APY09/1983-Air conditioning system
HK 1983 1100000030 New Shop-APY09/1983-Fire service system
HK 1983 1100000031 New Shop-APY09/1983-Shutter & Door
HK 1983 1100000033 New Shop-APY09/1983-Electrical installation
HK 1983 1100000035 New Shop-APY09/1983-Loose Furniture/Stools
HK 1983 1100000038 New Shop-APY09/1983-Logo/Signage/Light box
HK 1983 1100000039 New Shop-APY09/1983-Loose Lighting & fixture
HK 1983 1100000040 New Shop-APY09/1983-Storage /Racks
HK 1983 1100000041 New Shop-APY09/1983-Ceiling work/ Painting
HK 1983 1100000043 New Shop-APY09/1983-Display material
HK 1983 1100000045 New Shop-APY09/1983-Façade/Display Window
HK 1983 1100000046 New Shop-APY09/1983-Floor/Staircase/Carpet
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HK 1983 1100000047 New Shop-APY09/1983-Hoarding
HK 1983 1100000049 New Shop-APY09/1983-Wall dec/Part/Paint/Curt
HK 1983 1100000050 New Shop-APY09/1983-Cleaning
HK 1983 1100000056 New Shop-APY09/1983-Demolishment
HK 1983 1200000094 Floor Mat x 1 pcs
HK 1983 1200000095 Floor Mat x 1 pcs
HK 1983 1200000096 CCTV 8 CH NVR w 3TB HDD, IP cam x 5, 22" mon
HK 1983 1600000007 APY09/1983 New shop rein. cost
HK 1030 1600000020 APK02/1030-Addition rein. cost
HK 1030 1100000002 APK02 F&F balance 2015.02.28- Life: 13mths
HK 1030 1200000000 APK02 Equipment balance 2015.02.28- Life: 29mths
HK 1030 1200000001 APK02 Equipment balance 2015.02.28- Life: 27mths
HK 1030 1200000007 APK02 Equipment balance 2015.02.28- Life: 26mths
HK 1030 1300000001 APK02 Computer balance 2015.02.28- Life: 41mths
HK 1030 1600000002 APK02 Reinstate balance 2015.02.28- Life: 13mths
HK 1039 1100000000 APY08 F&F balance 2015.02.28- Life: 67mths
HK 1039 1100000001 APY08 F&F balance 2015.02.28- Life: 65mths
HK 1039 1100000002 APY08 F&F balance 2015.02.28- Life: 68mths
HK 1039 1100000003 APY08 F&F balance 2015.02.28- Life: 63mths
HK 1039 1100000005 APY08 F&F addition 2015.03
HK 1039 1200000003 APY08 Equipment balance 2015.02.28- Life: 44mths
HK 1039 1200000004 APY08 Equipment balance 2015.02.28- Life: 42mths
HK 1039 1200000008 APY08 Equipment balance 2015.02.28- Life: 41mths
HK 1039 1300000002 APY08 Computer balance 2015.02.28- Life: 41mths
HK 1039 1600000001 APY08 Reinstate balance 2015.02.28- Life: 64mths
MC 1335 1100000001 MA001 F&F balance 2015.02.28- Life: 64mths
MC 1335 1200000002 MA001 Equipment balance 2015.02.28- Life: 15mths
MC 1335 1200000003 MA001 Equipment balance 2015.02.28- Life: 16mths
MC 1335 1200000004 MA001 Equipment balance 2015.02.28- Life: 18mths
MC 1335 1200000005 MA001 Equipment balance 2015.02.28- Life: 40mths
MC 1335 1300000013 MA001 Computer balance 2015.02.28- Life: 16mths
MC 1335 1300000014 MA001 Computer balance 2015.02.28- Life: 17mths
MC 1335 1300000015 MA001 Computer balance 2015.02.28- Life: 18mths
MC 1335 1300000016 MA001 Computer balance 2015.02.28- Life: 19mths
MC 1335 1300000017 MA001 Computer balance 2015.02.28- Life: 36mths
MC 1335 1300000018 MA001 Computer balance 2015.02.28- Life: 26mths
MC 1335 1300000103 Store Mobile Device
MC 1335 1300000121 HP MP9 G2/I5-6500/500GB/7200/8GB/2.5G
MC 1335 1300000122 HP MP9 G2/I5-6500/500GB/7200/8GB/2.5G
MC 1335 1300000123 HP MP9 G2/I5-6500/500GB/7200/8GB/2.5G
MC 1335 1300000124 HP MP9 G2/I5-6500/500GB/7200/8GB/2.5G
MC 1335 1600000001 MA001 Reinstate balance 2015.02.28- Life: 64mths
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MC 1335 1600000014 MA001/1335-Addition rein. cost
MC 1335 5200000171 Cisco 881 Router
CN 1383 1200001788 防盗监控系统
CN 1383 1300001004 采购2台电脑费用CPU-I33.3-8616/8617
CN 1383 1300001029 店铺采购1台平板电脑IPAD2 WI-FI 16GACC-IPAD-8005
CN 1384 1200001789 防盗监控系统
CN 1384 1300000925 采购2台电脑费用CPU-I33.3-8540/8541
CN 1384 1300001030 店铺采购1台平板电脑IPAD2 WI-FI 16GACC-IPAD-8006
CN 1386 1200001790 防盗监控系统
CN 1386 1300001078 14/01为成都国际金融PAA05店铺采购1台平板电脑IPAD2ACC-IPAD-8007
CN 1386 1300001048 采购3台电脑费用CPU-I33.3-8690--8692
CN 1386 1200000777 成都IFS AAPE灯具100%款（含税总价：79864，供应商开广派VAT发票）
CN 1386 1300001057 店铺采购显示器3台费用（MON-TCH-8764-8766）
CN 1386 1300001063 店铺采购终端及扫描器费用（AC2-LGU-8629-8631，ACC-PPT-8512）
CN 1386 1200000785 支付14/02采购公共广播系统费用 PUR-ALARM-8061AVO-CDM-8232，PUR-A
CN 1386 1200000787 支付14/03采购电视机及显示器系统费用AVO-STV-8044-8050，AVO-AVZ-8006
CN 1387 1200002057 防盗监控系统
CN 1387 1300001101 支付14/05采购服务器费用SVR-PC-8140
CN 1387 1300001104 支付14/06采购电脑费用CPU-I33.4-8012/8013
CN 1388 1200001792 防盗监控系统
CN 1388 1300001124 14/07为杭州湖滨银泰PAA08采购1台IMACCPU-MAC-8019
CN 1388 1300001123 14/07为杭州湖滨银泰PAA08采购1台深空灰色IPAD Air 16GACC-IPAD-8009
CN 1388 1300001139 2014/07 店铺采购DELL电脑1台费用（CPU-I33.4-8035）
CN 1389 1200002058 防盗监控系统
CN 1394 1200001795 防盗监控系统
CN 1394 1100000532 21152014/04三里屯bape店铺改造工程
CN 1394 1200000226 北京三里屯BAPE灯具款（含税总价：142,314）
CN 1394 1200000201 店铺采购3套DIGITAL FLOORMAX SYSTEMEAS-FLR-8003--8005
CN 1394 1300000366 店铺采购LCD及Optiplex380DT㇐台费用MO2-LCD-8224，CPU-3.0C2-80
CN 1394 1300000370 店铺采购Optiplex380DT七台费用CPU-3.0C2-8005-8011
CN 1394 1300000351 店铺触摸屏2台MON-TCH-8278/8279
CN 1394 1200000215 店铺订购喇叭14个费用（AVO-SPK-8029-8042）
CN 1394 1200000247 店铺防盗系统安装设置费用（PB002、PT015）对应固定资产单金额：6450
CN 1394 1200000212 店铺功放费用（PUR-AMP-8062）
CN 1394 1200001270 防盗监控系统
CN 1394 1300004742 为PB002采购DELL 5070MFF ㇐台
CN 1394 1300004743 为PB002采购DELL 5070MFF ㇐台
CN 1397 1200002072 防盗监控系统
CN 1397 1200000843 14/09店铺音响设备款(天花式扬声器4只，低音扬声器1只，功率放大器1台）PUR-AMP-8353
CN 1397 1100001405 PB005-广州太古汇BAPE霓虹灯改造
CN 1397 1200000822 广州太古汇Bape店铺灯具款按预算价入账（预算总价：103000）
CN 1397 1100000415 广州太古汇Bape店铺空调款按预算价入账（预算总价：254001）
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CN 1397 1100000416 广州太古汇Bape店铺消防款按预算价入账（预算总价：84270）
CN 1397 1100000414 广州太古汇Bape店铺装修款按预算价入账（预算总价：1678827）
CN 1397 1200001365 广州太古里Bape灯具（智彩电子）
CN 1397 1300004669 为PB005采购1台HP主机
CN 1397 1300001126 支付14/08广州太古汇新开店采购CRD300、MC3190枪ACC-PPT-8550，AC2-CR
CN 1397 1300001121 支付14/08广州太古汇新开店铺采购ELO 1517L触摸屏1台MON-TCH-8837
CN 1397 1200000850 支付14/09 CCTV 监控系统及安装调试费SEC-CCT-8154
CN 1397 1200000867 支付14/09传真机（含3年保养费）OFF-FAX-8312
CN 1397 1200000849 支付14/09隐蔽V型声磁系统及安装调试费EAS-FLR-8097
CN 1397 1300001129 支付2014/08店铺采购DELL电脑2台费用（CPU-I33.4-8114-8115）
CN 1660 1300001188 2014/11店铺采购1台深空灰色IPAD Air 16GACC-IPAD-8013
CN 1660 1300001171 2014/11店铺购买电脑费用（CPU-I33.5-8001/8002）
CN 1671 1200000840 2014/10店铺购买音响设备费用（AVO-CDM-8266，PUR-AMP-8336）
CN 1671 1200002778 JBL音响
CN 1671 1200002782 客流计数器
CN 1671 1200000819 上海青浦奥特莱斯Bape店铺灯具款按预算价入账（预算总价：28800）
CN 1671 1100000407 上海青浦奥特莱斯Bape店铺空调工程款按预算价入账（预算总价：28000）
CN 1671 1100000409 上海青浦奥特莱斯Bape店铺楼梯款按预算价入账（预算总价：200000）
CN 1671 1100000410 上海青浦奥特莱斯Bape店铺商场协助土建款按预算价入账（预算总价：80000）
CN 1671 1100000408 上海青浦奥特莱斯Bape店铺消防工程款按预算价入账（预算总价：22000）
CN 1671 1100000406 上海青浦奥特莱斯Bape店铺装修工程款按预算价入账（预算总价：585445）
CN 1671 1300004675 为PSS40采购1台HP主机
CN 1671 1300001117 支付14/07采购数据采集器费用ACC-PPT-8534
CN 1671 1300001113 支付14/07为青浦百联新开店铺采购1台Dell台式机CPU-I33.4-8032
CN 1671 1200000830 支付14/09 EAS - 2.4M 亚克力2.5及安装费EAS-24M-8199
CN 1839 1200001794 防盗监控系统
CN 1840 1200002073 防盗监控系统
CN 1840 1200000854 成都远洋太古里 BAPE灯具款
CN 1840 1100000450 成都远洋太古里 BAPE空调工程款按预算价入账（预算总价：205601）
CN 1840 1200000855 成都远洋太古里 BAPE天花无影灯款
CN 1840 1200000859 成都远洋太古里 BAPE外灯条
CN 1840 1200000857 成都远洋太古里 BAPE外立面灯箱发光字款
CN 1840 1200000856 成都远洋太古里 BAPE外立面霓虹灯款
CN 1840 1200000858 成都远洋太古里 BAPE外立面洗墙灯款
CN 1840 1100000449 成都远洋太古里 BAPE装修工程款按预算价入账（预算总价：1702361.91）
CN 1840 1200001186 防盗板
CN 1840 1200001187 防盗板
CN 1840 1200001241 防盗录像机系统
CN 1840 1300004684 为PB006采购1台HP主机
CN 1840 1300001178 支付14/12 2台PC Dell 7020CPU-I33.5-8013-8014
CN 1840 1300001183 支付14/12采购CRD3000单槽及MC3190枪㇐套AC2-CRD-8500，ACC-PPT-8
CN 1840 1300001185 支付2014/12店铺采购触摸屏2台费用（MON-TCH-8864/8865）
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CN 1871 1200001190 防盗监控系统
CN 1871 1200002027 青岛万象城BAPE LED LOGO款
CN 1871 1200000877 青岛万象城BAPE灯具款
CN 1871 1200002028 青岛万象城BAPE货架款
CN 1871 1100000639 青岛万象城BAPE空调款
CN 1871 1100000640 青岛万象城BAPE消防款
CN 1871 1100000638 青岛万象城BAPE装修款
CN 1871 1300003023 税控电脑
CN 1871 1300004768 为PB007采购DELL 5070MFF ㇐台
CN 1874 1300002942 为PAA09采购1台Dell7020SFF
CN 1874 1300002943 为PAA09采购1台Dell7020SFF
CN 1904 1200001791 防盗监控系统
CN 1908 1300002935 为PAA16采购1台Dell7020SFF
CN 1908 1300002936 为PAA16采购1台Dell7020SFF
CN 1914 1200001233 BOSE喇叭（音响组合）
CN 1914 1200001203 北京老佛爷BAPE LED发光LOGO
CN 1914 1200001201 北京老佛爷BAPE灯具
CN 1914 1200001202 北京老佛爷BAPE灯条
CN 1914 1200001204 北京老佛爷BAPE货架
CN 1914 1100000711 北京老佛爷BAPE空调
CN 1914 1100000713 北京老佛爷BAPE设计师家具
CN 1914 1100000714 北京老佛爷BAPE施工中期新增项目
CN 1914 1100000712 北京老佛爷BAPE消防
CN 1914 1100000710 北京老佛爷BAPE装修
CN 1914 1200001236 防盗监控系统
CN 1914 1300003136 为PB008采购1台Dell3020SFF
CN 1914 1300003137 为PB008采购1台Dell3020SFF
CN 1914 1300004763 为PB008采购DELL 5070MFF ㇐台
CN 1914 1300003288 为PB008采购ELO 1517L ㇐台.
CN 1914 1300003289 为PB008采购ELO 1517L ㇐台.
CN 1914 1300003154 为PT056采购1把MC3190
CN 1921 1200002059 防盗监控系统
CN 1937 1200001307 BOSE音响
CN 1937 1300003374 PB009购买1台Dell 7020MT 电脑
CN 1937 1300003375 PB009购买1台Dell 7020MT 电脑
CN 1937 1300003344 PB009购买1台触摸屏
CN 1937 1300003343 PB009购买1台触摸屏
CN 1937 1200001311 电子防盗系统
CN 1937 1200001308 防盗录像机系统
CN 1937 1100000779 上海迪士尼BAPE地面石材养护
CN 1937 1200001303 上海迪士尼BAPE灯具及显示屏
CN 1937 1200001302 上海迪士尼BAPE货架
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CN 1937 1100000780 上海迪士尼BAPE空调工程
CN 1937 1100000778 上海迪士尼BAPE石材
CN 1937 1100000777 上海迪士尼BAPE消防工程
CN 1937 1100000776 上海迪斯尼BAPE装修工程
CN 1937 1300004016 为PB009采购1把盘点枪
CN 1937 1300004689 为PB009采购1台HP主机
CN 1970 1200002062 防盗监控系统
CN 1970 1300003148 为PAA21采购1台Dell3020SFF
CN 1971 1200002061 防盗监控系统
CN 1971 1300003247 为PAA20采购1台Dell7020MT
CN 1971 1300003248 为PAA20采购1台Dell7020MT
CN 1971 1300003192 为PAA20购买1台IPAD AIR 16G
CN 1973 1300003257 PAA24购买1台Dell 7020MT 电脑
CN 1973 1300003258 PAA24购买1台Dell 7020MT 电脑
CN 1973 1300003194 为PAA24购买1台IPAD AIR 16G
CN 2010 1200002074 防盗监控系统
CN 2010 1200001234 BOSE喇叭（音响组合）
CN 2010 1200002030 沈阳万象城BAPE LOGO发光字款
CN 2010 1200001206 沈阳万象城BAPE仓库货架
CN 2010 1200001205 沈阳万象城BAPE灯具
CN 2010 1100000717 沈阳万象城BAPE空调
CN 2010 1100000718 沈阳万象城BAPE日本水泥
CN 2010 1100000716 沈阳万象城BAPE消防
CN 2010 1100000715 沈阳万象城BAPE装修
CN 2010 1200001239 电子防盗系统
CN 2010 1200001240 电子防盗系统
CN 2010 1200001237 防盗监控系统
CN 2010 1300003345 税控电脑
CN 2010 1300003220 为PB010 采购DELL 7020SFF㇐台.
CN 2010 1300003221 为PB010 采购DELL 7020SFF㇐台.
CN 2010 1300003291 为PB010采购1把MC3190
CN 2010 1300003301 为PB010采购ELO 1517L ㇐台.
CN 2067 1100000748 北京斯普瑞斯BAPE OUTLET地板
CN 2067 1200001265 北京斯普瑞斯BAPE OUTLET灯具
CN 2067 1200001342 北京斯普瑞斯BAPE OUTLET货架
CN 2067 1100000746 北京斯普瑞斯BAPE OUTLET空调
CN 2067 1100000747 北京斯普瑞斯BAPE OUTLET消防
CN 2067 1100000745 北京斯普瑞斯BAPE OUTLET装修
CN 2067 1300003305 为PBS50采购1把MC3190
CN 2067 1300003306 为PBS50采购1把MC3190
CN 2069 1300003193 为PAA23购买1台IPAD AIR 16G
CN 2074 1200002063 防盗监控系统
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CN 2075 1200002068 防盗监控系统
CN 2209 1200001293 北京东方广场AAPE仓库货架
CN 2209 1100000775 北京东方广场AAPE地砖
CN 2209 1200001292 北京东方广场AAPE灯具&发光字
CN 2209 1100000773 北京东方广场AAPE空调工程
CN 2209 1100000774 北京东方广场AAPE消防工程
CN 2209 1100000772 北京东方广场AAPE装修工程
CN 2209 1200001300 防盗监控系统
CN 2209 1300003394 为PAA27采购1把MC3190
CN 2209 1300003378 为PAA27采购Apple Imac ㇐台.
CN 2209 1300003379 为PAA27采购Apple Ipad ㇐台.
CN 2314 1200002064 防盗监控系统
CN 2315 1200002065 防盗监控系统
CN 2376 1200002066 防盗监控系统
CN 2391 1200002067 防盗监控系统
CN 2397 1200002069 防盗监控系统
CN 1384 1300000183 采购ELO 1515L 触摸屏费用MON-TCH-8684/8685
CN 1384 1300000185 采购扫描器终端费用ACC-PPT-8437
CN 1384 1200001310 监控系统
CN 1384 1200000301 上海IAPM AAPE店铺彩魔石地坪款按预算价入账（预算总价：129160.13元）
CN 1384 1200000299 上海IAPM AAPE店铺灯具款按预算价入账（预算总价：14680元）
CN 1384 1200000300 上海IAPM AAPE店铺灯具款按预算价入账（预算总价：44600元）
CN 1384 1100000189 上海IAPM AAPE店铺空调工程款按预算价入账（预算总价：86000元）
CN 1384 1100000192 上海IAPM AAPE店铺室内主电缆供电工程款按预算价入账（预算总价：55000元）
CN 1384 1100000190 上海IAPM AAPE店铺消防工程款按预算价入账（预算总价：67000元）
CN 1384 1100000191 上海IAPM AAPE店铺消防排烟及空调接驳工程款按预算价入账（预算总价：200000元）
CN 1384 1100000188 上海IAPM AAPE店铺装修工程款按预算价入账（预算总价：1176824.72元）
CN 1384 1300002368 为PAA03采购1台HP主机
CN 1384 1200000323 支付13/09 DIGITAL FLOORMAX SYSTEM ZFMP-1/2（单支及双支座）及安
CN 1384 1200000330 支付13/09采购电视机显示器系统费用AVO-STV-8037--8043
CN 1384 1200000329 支付13/09采购公共广播系统费用 PUR-AMPQ-8043AVO-CDM-8199，PUR-AL
CN 1384 1200000328 支付13/09消磁器及安装费EAS-DEA-8003
CN 1387 1300000282 14/05采购触摸屏3台MON-TCH-8801/8802/8803
CN 1387 1300000219 14/05为新开店铺PAA06店铺采购盘点枪1套AC2-CRD-8447 ACC-PPT-8530
CN 1387 1300000223 2014/07店铺采购APPLE IPAD㇐台费用（ACC-IPAD-8008）
CN 1387 1200000378 大连罗斯福AAPE灯具款
CN 1387 1100000394 大连罗斯福AAPE店铺消防工程款
CN 1387 1100000393 大连罗斯福AAPE店铺装修工程款
CN 1387 1100000391 大连罗斯福AAPE空调工程款
CN 1387 1200001386 防盗监控系统
CN 1387 1300002469 为PAA06采购DELL 5070MFF ㇐台
CN 1387 1300002470 为PAA06采购DELL 5070MFF ㇐台
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CN 1387 1200000396 支付14/08采购店铺音箱设备系统及施工辅料费PUR-AMP-8319
CN 1388 1300000237 14/07采购新开店铺MC3190数据采集器及CRD3000单槽底座含电源1套AC2-CRD-847
CN 1388 1200000608 防盗录像机系统
CN 1388 1200000410 杭州湖滨银泰AAPE店铺灯具款按预算价入账（预算总价：150000）
CN 1388 1100000433 杭州湖滨银泰AAPE店铺空调工程款按预算价入账（预算总价：215000）
CN 1388 1100000435 杭州湖滨银泰AAPE店铺楼梯款按预算价入账（预算总价：250000）
CN 1388 1100000434 杭州湖滨银泰AAPE店铺消防工程款按预算价入账（预算总价：150000）
CN 1388 1100000432 杭州湖滨银泰AAPE店铺装修工程款按预算价入账（预算总价：2091975.72）
CN 1388 1100000665 杭州湖滨银泰Aape装修后增
CN 1388 1300002445 为PAA08采购1台HP主机
CN 1388 1300000226 支付14/07采购1台ELO 1517L触摸屏费用MON-TCH-8808
CN 1388 1200000435 支付14/09采购店铺电视机6台、AV视频转换器2个及安装调试费AVO-AVZ-8008/8009
CN 1388 1200000425 支付14/09店铺音响系统及安装调试费AVO-CDM-8261 PUR-ALARM-8077 PUR
CN 1389 1300000255 14/09采购新开店铺IMAC苹果电脑㇐台及增加两年保养费CPU-MAC-8020
CN 1389 1300000254 14/09采购新开店铺便携式苹果电脑㇐台ACC-IPAD-8010
CN 1389 1200000474 15/01彩盈商贸天津第㇐分公司税控发票电脑及打印机1套
CN 1389 1200000994 PAA10 天津恒隆AAPE仓库货架
CN 1389 1100000937 PAA10 天津恒隆AAPE地砖
CN 1389 1200000993 PAA10 天津恒隆AAPE灯具&发光字等
CN 1389 1100000934 PAA10 天津恒隆AAPE装修
CN 1389 1200001025 电视机
CN 1389 1200001026 电视机
CN 1389 1200001388 防盗监控系统
CN 1389 1100000453 天津恒隆AAPE店铺玻璃门及隔断等款按预算价入账（预算总价：100000）
CN 1389 1200000416 天津恒隆AAPE店铺灯具款按预算价入账（预算总价：150000）
CN 1389 1100000451 天津恒隆AAPE店铺空调工程款按预算价入账（预算总价：150000）
CN 1389 1100000452 天津恒隆AAPE店铺消防工程款按预算价入账（预算总价：150000）
CN 1389 1100000450 天津恒隆AAPE店铺装修工程款按预算价入账（预算总价：1033445.41）
CN 1389 1300002457 为PAA10采购DELL 5070MFF ㇐台
CN 1389 1200000426 支付14/09采购音视频设备及材料安装费AVO-DVD-8074 AVO-STV-8060-8066
CN 1389 1300000250 支付14/09为天津恒隆新开店铺采购盘点枪及底座1套AC2-CRD-8486 ACC-PPT-855
CN 1874 1300000264 15/02采购店铺ELO1517L显示器2台MON-TCH-8877/8878
CN 1874 1300000274 15/02采购数据采集器和底座2套
CN 1874 1200001020 沈阳太原街万达aape仓库货架
CN 1874 1200000477 沈阳太原街万达AAPE灯具/走字屏/LOGO款
CN 1874 1100000520 沈阳太原街万达AAPE防火玻璃更换
CN 1874 1100000518 沈阳太原街万达AAPE空调款
CN 1874 1100000519 沈阳太原街万达AAPE消防款
CN 1874 1100000517 沈阳太原街万达AAPE装修款
CN 1874 1200001387 防盗监控系统
CN 1874 1300000810 税控打印机
CN 1874 1300000809 税控机电脑/显示器
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CN 1874 1300002466 为PAA09采购DELL 5070MFF ㇐台
CN 1874 1300000783 为PAA09采购IPAD㇐台.
CN 1908 1300000266 15/02采购店铺ELO1517L显示器2台MON-TCH-8870/8871PAA16
CN 1908 1300000276 15/02采购数据采集器和底座2套PAA16
CN 1908 1200000612 大连百年城Aape灯具/走字屏/LED顶灯
CN 1908 1200001023 大连百年城AAPE货架款
CN 1908 1100000581 大连百年城Aape空调
CN 1908 1100000583 大连百年城Aape木纹砖
CN 1908 1100000582 大连百年城Aape消防
CN 1908 1100000580 大连百年城Aape装修
CN 1908 1200001389 防盗监控系统
CN 1908 1300002473 为PAA16采购DELL 5070MFF ㇐台
CN 1908 1300000785 为PAA16采购IPAD㇐台.
CN 1970 1100000626 沈阳万象汇Aape地面石材
CN 1970 1200000636 沈阳万象汇Aape灯具&LOGO
CN 1970 1200000637 沈阳万象汇Aape货架
CN 1970 1100000624 沈阳万象汇Aape空调
CN 1970 1100000625 沈阳万象汇Aape消防
CN 1970 1100000623 沈阳万象汇Aape装修
CN 1970 1200001390 防盗监控系统
CN 1970 1300000858 为PAA21采购1把MC3190
CN 1970 1300002477 为PAA21采购DELL 5070MFF ㇐台
CN 1970 1300000842 为PAA21采购ELO 1517L ㇐台.
CN 1970 1300000833 为PAA21采购IMAC㇐台
CN 1970 1300000834 为PAA21采购IPAD㇐台
CN 2069 1200001309 监控系统
CN 2069 1200000690 上海来福士Aape灯具&LOGO
CN 2069 1100000664 上海来福士Aape空调
CN 2069 1100000663 上海来福士Aape装修
CN 2069 1200000404 上海来福士Fred Perry店铺LED显示屏款
CN 2069 1100000420 上海来福士Fred Perry店铺装修工程款按预算价入账
CN 2069 1200000403 上海来福士店铺灯具款
CN 2069 1300000843 为店铺PAA23采购EPSON LQ-590K打印机1台
CN 2069 1300000844 为店铺PAA23采购HP1020打印机1台
CN 2073 1200000915 JBL音响
CN 2073 1200000887 PAA47 杭州GDA aape发光字及灯条
CN 2073 1100000858 PAA47 杭州GDA aape装修工程
CN 2073 1200000886 PAA47 杭州GDA大场灯具-aape
CN 2073 1200000885 PAA47 杭州GDA大场货架-aape
CN 2073 1100000856 PAA47 杭州GDA大场空调及排烟-aape
CN 2073 1100000857 PAA47 杭州GDA大场石材-aape
CN 2073 1100000855 PAA47 杭州GDA大场装修-aape
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CN 2073 1200000931 防盗录像机系统
CN 2073 1300001244 为PAA47采购1把MC32N0盘点枪
CN 2073 1300002397 为PAA47采购1台HP主机
CN 2073 1300001372 为PAA47采购Cisco C881 Ethernet Sec Router
CN 2073 1300001252 为PAA47采购Dell主机1台
CN 2073 1300001253 为PAA47采购Dell主机1台
CN 2073 1300001233 为PAA47采购触摸屏1台
CN 2073 1300001234 为PAA47采购触摸屏1台
CN 2074 1300000977 PAA25采购1台Cisco C881路由器
CN 2074 1300000926 PAA25购买1台Dell 7020MT 电脑
CN 2074 1300000927 PAA25购买1台Dell 7020MT 电脑
CN 2074 1300000907 PAA25购买1台触摸屏
CN 2074 1300000908 PAA25购买1台触摸屏
CN 2074 1200000696 电视机
CN 2074 1200000697 电视机
CN 2074 1200000698 电视机
CN 2074 1200001335 监控系统
CN 2074 1100000754 上海大悦城Aape地砖
CN 2074 1200000762 上海大悦城Aape灯条/发光字/显示屏
CN 2074 1200000763 上海大悦城Aape货架
CN 2074 1100000752 上海大悦城Aape空调
CN 2074 1100000753 上海大悦城Aape消防
CN 2074 1100000751 上海大悦城Aape装修
CN 2074 1300002398 为PAA25采购1台HP主机
CN 2074 1300000918 为PAA25购买1台IPAD AIR 16G
CN 2075 1200000847 JBL音响
CN 2075 1100000836 PAA44-武汉世纪都会AAPE地砖
CN 2075 1200000837 PAA44-武汉世纪都会AAPE灯具及logo
CN 2075 1200000836 PAA44-武汉世纪都会AAPE货架
CN 2075 1100000835 PAA44-武汉世纪都会AAPE空调工程
CN 2075 1100000834 PAA44-武汉世纪都会AAPE消防工程
CN 2075 1100000833 PAA44-武汉世纪都会AAPE装修工程
CN 2075 1200001334 监控系统
CN 2075 1300001185 为PAA44采购1把MC32N0盘点枪
CN 2075 1300001085 为PAA44采购1台21.5寸iMac
CN 2075 1300001164 为PAA44采购Dell主机1台
CN 2075 1300001145 为PAA44采购触摸屏1台
CN 2221 1300000978 PAA28采购1台Cisco C881路由器
CN 2221 1300000928 PAA28购买1台Dell 7020MT 电脑
CN 2221 1300000929 PAA28购买1台Dell 7020MT 电脑
CN 2221 1300000909 PAA28购买1台触摸屏
CN 2221 1300000910 PAA28购买1台触摸屏
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CN 2221 1300000930 PAA28购买1台盘点枪以及CRD300底座
CN 2221 1200001369 监控系统
CN 2221 1100000688 南宁万象城AAPE地砖
CN 2221 1200000708 南宁万象城AAPE灯具/发光字/显示屏
CN 2221 1100000689 南宁万象城AAPE后增地砖
CN 2221 1200000710 南宁万象城AAPE后增货架
CN 2221 1200000709 南宁万象城AAPE货架
CN 2221 1100000686 南宁万象城AAPE空调工程
CN 2221 1100000687 南宁万象城AAPE消防工程
CN 2221 1100000685 南宁万象城AAPE装修工程
CN 2221 1300002401 为PAA28采购1台HP主机
CN 2221 1300000919 为PAA28购买1台IPAD AIR 16G
CN 2344 1200000745 JBL音响
CN 2344 1200000746 LED电视机
CN 2344 1300001053 PAA36采购1台路由器
CN 2344 1300001002 PAA36购买1把盘点枪
CN 2344 1300001013 PAA36购买1台Dell主机
CN 2344 1300001014 PAA36购买1台Dell主机
CN 2344 1300000997 PAA36购买1台触摸屏
CN 2344 1300001006 PAA36购买1台苹果27寸显示器
CN 2344 1200001192 监控系统
CN 2344 1300002418 为PAA36采购1台HP主机
CN 2344 1100000745 武汉国际广场AAPE地砖
CN 2344 1200000758 武汉国际广场AAPE灯具灯条灯箱发光字
CN 2344 1200000757 武汉国际广场AAPE货架
CN 2344 1100000744 武汉国际广场AAPE空调工程
CN 2344 1100000743 武汉国际广场AAPE装修工程
CN 2376 1200001078 JBL音响
CN 2376 1100000979 PAA38 长沙IFS AAPE地砖
CN 2376 1200001050 PAA38 长沙IFS AAPE灯具灯条
CN 2376 1100000980 PAA38 长沙IFS AAPE发光招牌霓虹灯及LED屏
CN 2376 1200001049 PAA38 长沙IFS AAPE货架
CN 2376 1100000977 PAA38 长沙IFS AAPE空调工程
CN 2376 1100000978 PAA38 长沙IFS AAPE消防工程
CN 2376 1100000976 PAA38 长沙IFS AAPE装修工程
CN 2376 1200001067 监控系统
CN 2376 1300001544 为PAA38采购1把盘点枪
CN 2376 1300001554 为PAA38采购1台21寸iMac
CN 2376 1300001665 为PAA38采购1台Cisco C881
CN 2376 1300001559 为PAA38采购1台Dell主机
CN 2376 1300001550 为PAA38采购1台触摸屏
CN 2391 1200000803 JBL音响
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CN 2391 1200000804 LED电视机
CN 2391 1100000809 PAA39 上海合生汇AAPE地砖
CN 2391 1200000813 PAA39 上海合生汇AAPE灯具
CN 2391 1200000814 PAA39 上海合生汇AAPE货架
CN 2391 1100000808 PAA39 上海合生汇AAPE空调工程
CN 2391 1100000807 PAA39 上海合生汇AAPE消防工程
CN 2391 1100000806 PAA39 上海合生汇AAPE装修工程
CN 2391 1100001533 PAA39-上海合生汇Aape霓虹灯改造
CN 2391 1100001534 PAA39-上海合生汇Aape走字屏
CN 2391 1300001035 PAA39采购1台触摸屏
CN 2391 1300001036 PAA39采购1台触摸屏
CN 2391 1300001064 PAA39采购1台路由器
CN 2391 1300001067 PAA39购买1台iPad AIR2
CN 2391 1200001314 监控系统
CN 2391 1300001037 为PAA39采购1台Dell主机
CN 2391 1300001038 为PAA39采购1台Dell主机
CN 2391 1300002426 为PAA39采购1台HP主机
CN 2396 1200000840 JBL音响
CN 2396 1200000850 LED电视机
CN 2396 1200000851 LED电视机
CN 2396 1200000852 LED电视机
CN 2396 1200000853 LED电视机
CN 2396 1100000847 PAA41 上海兴业太古汇AAPE地砖
CN 2396 1200000877 PAA41 上海兴业太古汇AAPE灯具&发光字&全彩屏
CN 2396 1200000878 PAA41 上海兴业太古汇AAPE货架
CN 2396 1100000848 PAA41 上海兴业太古汇AAPE空调工程
CN 2396 1100000846 PAA41 上海兴业太古汇Aape消防工程
CN 2396 1100000845 PAA41 上海兴业太古汇Aape装修工程
CN 2396 1200001339 监控系统
CN 2396 1300001184 为PAA41采购1把MC32N0盘点枪
CN 2396 1300002428 为PAA41采购1台HP主机
CN 2396 1300001162 为PAA41采购Dell主机1台
CN 2396 1300001163 为PAA41采购Dell主机1台
CN 2396 1300001143 为PAA41采购触摸屏1台
CN 2396 1300001144 为PAA41采购触摸屏1台
CN 2396 1200001144 夏普液晶电视
CN 2396 1200000841 长虹40寸液晶电视机
CN 2397 1200000975 JBL音响
CN 2397 1100000888 PAA51 杭州滨江天街aape地砖
CN 2397 1200000959 PAA51 杭州滨江天街aape灯具logo及显示屏
CN 2397 1200000960 PAA51 杭州滨江天街aape货架
CN 2397 1100000886 PAA51 杭州滨江天街aape空调及排烟工程
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CN 2397 1100000885 PAA51 杭州滨江天街aape装修工程
CN 2397 1200001336 监控系统
CN 2397 1300001667 为PAA51采购1台Cisco C881
CN 2397 1300001387 为PAA51采购1台Dell主机
CN 2397 1300002446 为PAA51采购1台HP主机
CN 2397 1300001437 为PAA51采购1台iMac
CN 2397 1300001425 为PAA51采购盘点枪1把
CN 2398 1200000917 JBL音响
CN 2398 1200000935 PAA42 南京水游城Aape灯具&发光字
CN 2398 1200000936 PAA42 南京水游城Aape货架
CN 2398 1100000870 PAA42 南京水游城Aape空调
CN 2398 1100000871 PAA42 南京水游城Aape水泥砖
CN 2398 1100000869 PAA42 南京水游城Aape装修
CN 2398 1200001338 监控系统
CN 2398 1300002443 为PAA42采购1台HP主机
CN 2398 1300001266 为PAA42采购1台iMac 21.5'
CN 2398 1300001369 为PAA42采购Cisco C881 Ethernet Sec Router
CN 2398 1300001263 为PAA42采购Dell主机1台
CN 2482 1200000944 AV system 电视机
CN 2482 1200000945 JBL音响
CN 2482 1200000949 PAA49 上海七宝万科AAPE仓库货架
CN 2482 1100000880 PAA49 上海七宝万科AAPE地砖
CN 2482 1200000948 PAA49 上海七宝万科AAPE灯具&发光字
CN 2482 1100000879 PAA49 上海七宝万科AAPE空调
CN 2482 1100000877 PAA49 上海七宝万科AAPE消防
CN 2482 1100000878 PAA49 上海七宝万科AAPE装修
CN 2482 1200001333 监控系统
CN 2482 1300001315 为PAA49采购1台Dell 5040MT主机
CN 2482 1300001316 为PAA49采购1台Dell 5040MT主机
CN 2482 1300002433 为PAA49采购1台HP主机
CN 2482 1300001368 为PAA49采购Cisco C881 Ethernet Sec Router
CN 2510 1200000988 JBL音响
CN 2510 1100000908 PAA52 苏州印象城AAPE地砖
CN 2510 1200001027 PAA52 苏州印象城Aape灯具
CN 2510 1200000973 PAA52 苏州印象城AAPE货架
CN 2510 1100000907 PAA52 苏州印象城AAPE空调
CN 2510 1100000906 PAA52 苏州印象城AAPE消防
CN 2510 1100000905 PAA52 苏州印象城Aape装修工程
CN 2510 1200001337 监控系统
CN 2510 1300001359 为PAA52采购1把盘点枪
CN 2510 1300001817 为PAA52采购1台21.5寸iMac
CN 2510 1300001360 为PAA52采购1台Dell主机
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CN 2510 1300001361 为PAA52采购1台Dell主机
CN 2510 1300001362 为PAA52采购1台ELO触摸屏
CN 2510 1300001363 为PAA52采购1台ELO触摸屏
CN 2510 1300002444 为PAA52采购1台HP主机
CN 2510 1300001377 为PAA52采购Cisco C881 Ethernet Sec Router
CN 2549 1200001391 防盗监控系统
CN 2549 1300001793 为PAA60采购1把MC32N0
CN 2549 1300001752 为PAA60采购1台Cisco路由器
CN 2549 1300001757 为PAA60采购Apple Imac ㇐台.
CN 2549 1300001756 为PAA60采购Apple Ipad ㇐台.
CN 2549 1300001762 为PAA60采购ELO 1517L ㇐台.
CN 2549 1300001799 为PAA60采购HP MP9㇐台
CN 2549 1300001800 为PAA60采购HP MP9㇐台
CN 2549 1200001251 音响组合
CN 2590 1200001255 JBL音响
CN 2590 1200001203 PAA63 厦门万象城aape仓库货架
CN 2590 1100001095 PAA63 厦门万象城aape地砖
CN 2590 1200001204 PAA63 厦门万象城aape灯具
CN 2590 1100001094 PAA63 厦门万象城aape防火隔断
CN 2590 1100001092 PAA63 厦门万象城aape空调工程
CN 2590 1200001202 PAA63 厦门万象城aape显示屏
CN 2590 1100001093 PAA63 厦门万象城aape消防工程
CN 2590 1100001091 PAA63 厦门万象城aape装修工程
CN 2590 1200001364 监控系统
CN 2590 1300001915 为PAA63采购1把盘点枪
CN 2590 1300001931 为PAA63采购1台ELO触摸屏
CN 2590 1300001932 为PAA63采购1台ELO触摸屏
CN 2590 1300001949 为PAA63采购1台HP主机
CN 2590 1300001952 为PAA63采购1台iMac
CN 2596 1200001223 JBL音响
CN 2596 1100001182 PAA64 厦门中华城AAPE灯具招牌霓虹灯
CN 2596 1100001183 PAA64 厦门中华城AAPE货架
CN 2596 1100001178 PAA64 厦门中华城AAPE空调工程
CN 2596 1100001180 PAA64 厦门中华城AAPE石材
CN 2596 1100001181 PAA64 厦门中华城AAPE显示屏
CN 2596 1100001179 PAA64 厦门中华城AAPE消防工程
CN 2596 1100001177 PAA64 厦门中华城AAPE装修工程
CN 2596 1300002008 采购1台Cisco路由器
CN 2596 1300001855 为PAA64采购1把盘点枪
CN 2596 1300001838 为PAA64采购1台ELO触摸屏
CN 2596 1300001839 为PAA64采购1台ELO触摸屏
CN 2596 1300001821 为PAA64采购1台HP主机
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CN 2596 1300001822 为PAA64采购1台HP主机
CN 2597 1100001260 PAA65 石家庄万象城AAPE玻璃墙面
CN 2597 1100001261 PAA65 石家庄万象城AAPE灯具灯条发光字等
CN 2597 1100001259 PAA65 石家庄万象城AAPE石材
CN 2597 1100001257 PAA65 石家庄万象城AAPE消防改造
CN 2597 1200001393 防盗监控系统
CN 2597 1300002032 为PAA65采购1把MC32N0
CN 2597 1300002033 为PAA65采购1把MC32N0
CN 2597 1300002082 为PAA65采购Apple Ipad ㇐台.
CN 2597 1300002030 为PAA65采购ELO 1517L ㇐台.
CN 2597 1300002031 为PAA65采购ELO 1517L ㇐台.
CN 2597 1300001964 为PAA65采购HP MP9㇐台
CN 2597 1300001965 为PAA65采购HP MP9㇐台
CN 2597 1200001260 音响组合
CN 2597 1200001261 音响组合
CN 2639 1300001586 为PAA57采购1把MC32N0
CN 2639 1300001657 为PAA57采购1台Cisco C881
CN 2639 1300001576 为PAA57采购Apple Imac ㇐台.
CN 2639 1300001575 为PAA57采购Apple Ipad ㇐台.
CN 2639 1300001598 为PAA57采购DELL 5050㇐台
CN 2639 1300001593 为PAA57采购ELO 1517L ㇐台.
CN 2668 1200001190 JBL音响
CN 2668 1100001068 PAA61 上海港汇恒隆AAPE地砖
CN 2668 1200001158 PAA61 上海港汇恒隆AAPE灯具
CN 2668 1200001162 PAA61 上海港汇恒隆AAPE货架
CN 2668 1100001067 PAA61 上海港汇恒隆AAPE空调工程
CN 2668 1200001157 PAA61 上海港汇恒隆AAPE显示屏
CN 2668 1100001066 PAA61 上海港汇恒隆AAPE消防工程
CN 2668 1100001065 PAA61 上海港汇恒隆AAPE装修工程
CN 2668 1300002009 采购1台Cisco路由器
CN 2668 1200001311 监控系统
CN 2668 1300001857 为PAA61采购1把盘点枪
CN 2668 1300001842 为PAA61采购1台ELO触摸屏
CN 2668 1300001843 为PAA61采购1台ELO触摸屏
CN 2675 1100001331 PAA62 郑州国贸360 Aape地面石材
CN 2675 1100001330 PAA62 郑州国贸360 Aape灯具&发光字&霓虹灯
CN 2675 1100001328 PAA62 郑州国贸360 Aape空调
CN 2675 1100001329 PAA62 郑州国贸360 Aape消防
CN 2675 1200001284 电视机
CN 2675 1200001285 电视机
CN 2675 1200001286 电视机
CN 2675 1200001287 电视机
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CN 2675 1200001288 电视机
CN 2675 1200001289 电视机
CN 2675 1200001392 防盗监控系统
CN 2675 1300002087 为PAA62采购1把MC32N0
CN 2675 1300002080 为PAA62采购DELL 5060MICRO ㇐台
CN 2675 1300002081 为PAA62采购DELL 5060MICRO ㇐台
CN 2675 1300002061 为PAA62采购ELO 1517L ㇐台.
CN 2675 1300002062 为PAA62采购ELO 1517L ㇐台.
CN 2675 1200001295 音响组合
CN 2675 1200001296 音响组合
CN 2717 1100001057 PAA66 青岛万象城AAPE地砖
CN 2717 1200001137 PAA66 青岛万象城AAPE灯具及显示屏等
CN 2717 1200001138 PAA66 青岛万象城AAPE货架
CN 2717 1100001055 PAA66 青岛万象城AAPE空调工程及通风改造
CN 2717 1100001056 PAA66 青岛万象城AAPE消防工程
CN 2717 1100001054 PAA66 青岛万象城AAPE装修工程
CN 2717 1200001236 电视机
CN 2717 1200001237 电视机
CN 2717 1200001238 电视机
CN 2717 1200001394 防盗监控系统
CN 2717 1300001759 为PAA66采购Apple Imac ㇐台.
CN 2717 1300001787 为PAA66采购ELO 1517L ㇐台.
CN 2717 1300001796 为PAA66采购HP MP9㇐台
CN 2717 1200001253 音响组合
CN 2717 1200001254 音响组合
CN 2738 1100001473 PAA68-济南恒隆Aape仓库货架
CN 2738 1100001472 PAA68-济南恒隆Aape地面石材
CN 2738 1100001469 PAA68-济南恒隆Aape灯具&霓虹灯&LOGO
CN 2738 1100001467 PAA68-济南恒隆Aape空调
CN 2738 1100001471 PAA68-济南恒隆Aape外立面城管报审
CN 2738 1100001470 PAA68-济南恒隆Aape外幕墙玻璃改造
CN 2738 1100001468 PAA68-济南恒隆Aape消防
CN 2738 1100001466 PAA68-济南恒隆Aape装修
CN 2738 1200001374 防盗监控系统
CN 2738 1300002258 为PAA68采购1把MC32N0
CN 2738 1300002213 为PAA68采购ELO 1517L ㇐台.
CN 2738 1300002214 为PAA68采购ELO 1517L ㇐台.
CN 2738 1200001377 音响组合
CN 2738 1200001378 音响组合
CN 2741 1200001226 JBL音响
CN 2741 1100001190 PAA69 昆明大悦城AAPE货架
CN 2741 1100001186 PAA69 昆明大悦城AAPE空调工程
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CN 2741 1100001187 PAA69 昆明大悦城AAPE石材
CN 2741 1100001185 PAA69 昆明大悦城AAPE消防工程
CN 2741 1100001189 PAA69 昆明大悦城AAPE招牌及霓虹灯
CN 2741 1100001184 PAA69 昆明大悦城AAPE装修工程
CN 2741 1300002022 采购1台Cisco路由器
CN 2741 1200001357 电子防盗系统
CN 2741 1200001363 监控系统
CN 2741 1300001909 为PAA69采购1把盘点枪
CN 2741 1300001921 为PAA69采购1台ELO触摸屏
CN 2741 1300001922 为PAA69采购1台ELO触摸屏
CN 2741 1300001939 为PAA69采购1台HP主机
CN 2741 1300001940 为PAA69采购1台HP主机
CN 2754 1100001235 PAA67 西安大悦城AAPE灯具及招牌及显示屏
CN 2754 1100001236 PAA67 西安大悦城AAPE货架
CN 2754 1100001233 PAA67 西安大悦城AAPE空调工程
CN 2754 1100001234 PAA67 西安大悦城AAPE石材
CN 2754 1100001232 PAA67 西安大悦城AAPE消防工程
CN 2754 1100001231 PAA67 西安大悦城AAPE装修工程
CN 2754 1200001395 防盗监控系统
CN 2754 1300001937 为PAA67采购1把MC32N0
CN 2754 1300001820 为PAA67采购Apple Imac ㇐台.
CN 2754 1300001819 为PAA67采购Apple Ipad ㇐台.
CN 2754 1300001868 为PAA67采购ELO 1517L ㇐台.
CN 2754 1300001871 为PAA67采购HP MP9㇐台
CN 2754 1200001264 音响组合
CN 2801 1200001396 防盗监控系统
CN 2801 1300002115 为PAA70采购1把MC32N0
CN 2801 1300002120 为PAA70采购1台MICRO5060
CN 2801 1300002121 为PAA70采购1台MICRO5060
CN 2801 1300002084 为PAA70采购Apple Ipad ㇐台.
CN 2801 1300002074 为PAA70采购ELO 1517L ㇐台.
CN 2801 1300002075 为PAA70采购ELO 1517L ㇐台.
CN 2801 1200001297 音响组合
CN 2831 1200001321 JBL音响
CN 2831 1100001460 PAA71-昆明顺城Aape仓库货架
CN 2831 1100001461 PAA71-昆明顺城Aape地面石材
CN 2831 1100001459 PAA71-昆明顺城Aape灯具&发光字&霓虹灯等
CN 2831 1100001457 PAA71-昆明顺城Aape消防
CN 2831 1100001456 PAA71-昆明顺城Aape装修
CN 2831 1300002281 PAA71采购1把盘点枪
CN 2831 1300002285 PAA71采购1台触摸屏
CN 2831 1300002286 PAA71采购1台触摸屏
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CN 2831 1200001323 监控系统
CN 2831 1300002311 为PAA71采购1台HP主机
CN 2831 1300002312 为PAA71采购1台HP主机
CN 2857 1200001302 JBL音响
CN 2857 1100001386 PAA75-合肥华润万象汇Aape仓库货架
CN 2857 1100001387 PAA75-合肥华润万象汇Aape地面石材
CN 2857 1100001382 PAA75-合肥华润万象汇Aape灯具
CN 2857 1100001381 PAA75-合肥华润万象汇Aape空调&风幕机
CN 2857 1100001384 PAA75-合肥华润万象汇Aape拼接屏
CN 2857 1100001389 PAA75-合肥华润万象汇Aape天花反支撑加固
CN 2857 1100001380 PAA75-合肥华润万象汇Aape消防
CN 2857 1100001388 PAA75-合肥华润万象汇Aape消防强排烟
CN 2857 1100001379 PAA75-合肥华润万象汇Aape装修
CN 2857 1200001340 监控系统
CN 2857 1300002261 为PAA75采购1把盘点枪
CN 2857 1300002268 为PAA75采购1台HP主机
CN 2857 1300002269 为PAA75采购1台HP主机
CN 2877 1100001453 PAA72-济南万象城Aape仓库货架
CN 2877 1100001452 PAA72-济南万象城Aape地面石材
CN 2877 1100001451 PAA72-济南万象城Aape灯具&发光字&霓虹灯等
CN 2877 1100001449 PAA72-济南万象城Aape空调
CN 2877 1100001450 PAA72-济南万象城Aape消防
CN 2877 1100001454 PAA72-济南万象城Aape消防排烟
CN 2877 1100001448 PAA72-济南万象城Aape装修
CN 2877 1200001376 防盗监控系统
CN 2877 1300002305 为PAA72采购1把MC32N0
CN 2877 1300002320 为PAA72采购1把MICRO5060
CN 2877 1300002321 为PAA72采购1把MICRO5060
CN 2877 1300002276 为PAA72采购ELO 1517L ㇐台.
CN 2877 1300002277 为PAA72采购ELO 1517L ㇐台.
CN 2877 1200001381 音响组合
CN 2881 1100001327 PAA73-哈尔滨金安国际Aape地面石材
CN 2881 1100001325 PAA73-哈尔滨金安国际Aape灯具
CN 2881 1100001537 PAA73-哈尔滨金安国际Aape发光字及液晶屏
CN 2881 1100001324 PAA73-哈尔滨金安国际Aape空调
CN 2881 1100001322 PAA73-哈尔滨金安国际Aape装修
CN 2881 1200001397 防盗监控系统
CN 2881 1300002132 为PAA73采购1把MICRO5060
CN 2881 1300002133 为PAA73采购1把MICRO5060
CN 2881 1300002134 为PAA73采购1把MICRO5060
CN 2881 1300002138 为PAA73采购ELO 1517L ㇐台.
CN 2881 1300002139 为PAA73采购ELO 1517L ㇐台.
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CN 2881 1300002140 为PAA73采购ELO 1517L ㇐台.
CN 2973 1200001406 JBL音响
CN 2973 1100001569 PAA77-宁波天㇐酷购Aape仓库货架
CN 2973 1100001571 PAA77-宁波天㇐酷购Aape地砖
CN 2973 1100001566 PAA77-宁波天㇐酷购Aape灯具&灯条
CN 2973 1100001565 PAA77-宁波天㇐酷购Aape空调及风幕机
CN 2973 1100001570 PAA77-宁波天㇐酷购Aape拼接屏
CN 2973 1100001564 PAA77-宁波天㇐酷购Aape消防
CN 2973 1100001568 PAA77-宁波天㇐酷购Aape亚克力LOGO
CN 2973 1100001563 PAA77-宁波天㇐酷购Aape装修
CN 2973 1200001346 监控系统
CN 2973 1200001410 监控系统
CN 1387 1300000000 大连罗斯福PAA06购税控机
CN 1660 1200000067 防盗监控系统
CN 1874 1200000066 防盗监控系统
CN 1908 1200000070 防盗监控系统
CN 1973 1200000072 防盗监控系统
CN 2069 1200000071 防盗监控系统
CN 2073 1200000083 防盗监控系统
CN 2221 1200000073 防盗监控系统
CN 2255 1200000077 防盗监控系统
CN 2274 1200000076 防盗监控系统
CN 2344 1200000078 防盗监控系统
CN 2396 1200000079 防盗监控系统
CN 2398 1200000080 防盗监控系统
CN 2439 1200000084 防盗监控系统
CN 2452 1200000081 防盗监控系统
CN 2463 1200000082 防盗监控系统
CN 2485 1200000085 防盗监控系统
CN 2510 1200000086 防盗监控系统
CN 2549 1200000184 防盗监控系统
CN 2577 1200000183 防盗监控系统
CN 2590 1200000187 防盗监控系统
CN 2596 1200000188 防盗监控系统
CN 2597 1200000189 防盗监控系统
CN 2668 1200000185 防盗监控系统
CN 2675 1200000186 防盗监控系统
CN 2741 1200000191 防盗监控系统
CN 2754 1200000190 防盗监控系统
CN 2801 1200000192 防盗监控系统
CN 1383 1100000754 PAA02-沈阳中街恒隆Aape消防
CN 1383 1100000755 PAA02-沈阳中街恒隆Aape消防申报及电伴热
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CN 1383 1100000211 沈阳皇城恒隆彩磨石地坪,依预算价入账 AAPE品牌,彩磨石预算    27350
CN 1383 1200000138 沈阳皇城恒隆灯具款,依预算价入账 AAPE品牌,LED灯具预算  21000
CN 1383 1200000137 沈阳皇城恒隆灯具款,依预算价入账 AAPE品牌,灯具预算    83115
CN 1383 1100000209 沈阳皇城恒隆空调装修费,依预算价入账 AAPE品牌,空调预算    232864
CN 1383 1100000210 沈阳皇城恒隆消防改造,依预算价入账 AAPE品牌,消防预算    74000
CN 1383 1100000208 沈阳皇城恒隆装修费,依预算价入账 AAPE品牌,装修预算    2331650.
CN 1383 1200000728 防盗监控系统-沈阳中街恒隆PAA02
CN 1383 1300000160 支付2013/09-PAA02电视设备款（创维37寸）,AVO-STV-8030
CN 1383 1300000161 支付2013/09-PAA02电视设备款（创维37寸）,AVO-STV-8031
CN 1383 1300000162 支付2013/09-PAA02电视设备款（创维37寸）,AVO-STV-8032
CN 1383 1300000142 支付2013/09-沈阳皇城恒隆AAPE店铺苹果电脑费用CPU-MAC-8012
CN 1383 1300000143 支付2013/09-沈阳皇城恒隆AAPE店铺苹果电脑费用CPU-MAC-8013
CN 1383 1200000182 支付2013/11-店铺隐蔽式防盗板及安装费,EAS-FLR-8081
CN 1383 1200000181 支付2013/11-店铺隐蔽式防盗板及安装费,EAS-FLR-8082
CN 1383 1300000153 支付2013年09月-沈阳恒隆店铺触摸屏ELO费,MON-TCH-8722
CN 1383 1300000154 支付2013年09月-沈阳恒隆店铺触摸屏ELO费,MON-TCH-8723
CN 1383 1300000147 支付2013年9月-沈阳恒隆店铺盘点枪及底座费用,AC2-CRD-8396、AC
CN 1383 1300000148 支付2013年9月-沈阳恒隆店铺盘点枪及底座费用,AC2-CRD-8397、AC
CN 1383 1300000149 支付2013年9月-沈阳恒隆店铺盘点枪及底座费用,AC2-CRD-8398、AC
CN 1839 1200000206 北京三里屯南区AAPE店铺新店开业，依据预算价入账灯具工程预算102000.00
CN 1839 1100000329 北京三里屯南区AAPE店铺新店开业，依据预算价入账空调工程预算70000.00
CN 1839 1100000330 北京三里屯南区AAPE店铺新店开业，依据预算价入账消防工程预算70000.00
CN 1839 1100000328 北京三里屯南区AAPE店铺新店开业，依据预算价入账装修工程预算1150000.0
CN 1839 1200000408 北京三里屯南区AAPE店铺装修决算，增加显示屏
CN 1839 1300001019 为PAA15采购1把MC3190
CN 1839 1300000169 预支2014/12三里屯AAPE采购APD AIR㇐台ACC-IPAD-8015
CN 1839 1300000170 预支2014/12三里屯AAPE采购IMAC㇐台及增加两年保养CPU-MAC-8
CN 1839 1200000321 电子防盗系统
CN 1871 1200000213 SPEAKER
CN 1871 1200000322 电子防盗系统
CN 1871 1200000323 电子防盗系统
CN 1871 1200000315 防盗监控系统
CN 1921 1200000316 北京朝阳大悦城Aape灯具
CN 1921 1100000352 北京朝阳大悦城Aape更换玻璃
CN 1921 1100000351 北京朝阳大悦城Aape卷帘门
CN 1921 1100000349 北京朝阳大悦城Aape空调
CN 1921 1100000350 北京朝阳大悦城Aape消防
CN 1921 1100000348 北京朝阳大悦城Aape装修
CN 1921 1200000366 北京朝阳大悦城AAPE装修决算--货架31800
CN 1921 1300001633 为PAA17采购DELL 5070MFF ㇐台
CN 1921 1300000990 为PAA17采购ELO 1517L㇐台.
CN 1921 1300000986 为PAA17采购IMAC㇐台.
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CN 1921 1300000987 为PAA17采购IPAD㇐台.
CN 1921 1300000985 为PAA17采购盘点枪1把MC3190
CN 1974 1200000324 北京西单大悦城Aape灯具
CN 1974 1200000325 北京西单大悦城Aape货架
CN 1974 1100000354 北京西单大悦城Aape空调
CN 1974 1100000355 北京西单大悦城Aape消防
CN 1974 1100000353 北京西单大悦城Aape装修
CN 1974 1200000329 防盗监控系统
CN 1974 1300000993 为PAA18采购1把MC3190
CN 1974 1300001009 为PAA18采购ELO 1517L㇐台.
CN 1974 1300000991 为PAA18采购IMAC㇐台.
CN 1974 1300000992 为PAA18采购IPAD㇐台.
CN 2205 1200000383 北京君太AAPE仓库货架
CN 2205 1100000426 北京君太AAPE地砖
CN 2205 1200000382 北京君太AAPE灯具
CN 2205 1100000424 北京君太AAPE空调工程
CN 2205 1100000425 北京君太AAPE消防工程
CN 2205 1100000423 北京君太AAPE装修工程
CN 2205 1200000384 防盗监控系统
CN 2205 1300001008 为PAA19采购1把MC3190
CN 2205 1300001264 为PAA26采购Apple Imac ㇐台.
CN 2205 1300001040 为PAA26采购DELL 7020㇐台
CN 2205 1300001036 为PAA26采购ELO 1517L ㇐台.
CN 2256 1100000624 PAA58 北京摩方AAPE地砖
CN 2256 1200000615 PAA58 北京摩方AAPE灯具霓虹灯及显示屏
CN 2256 1100000622 PAA58 北京摩方AAPE空调工程
CN 2256 1100000623 PAA58 北京摩方AAPE消防工程
CN 2256 1100000621 PAA58 北京摩方AAPE装修工程
CN 2256 1200000706 防盗监控系统
CN 2256 1300001483 为PAA58采购1把MC32N0
CN 2256 1300001449 为PAA58采购1台Cisco路由器
CN 2256 1300001456 为PAA58采购Apple Imac ㇐台.
CN 2256 1300001455 为PAA58采购Apple Ipad ㇐台.
CN 2256 1300001457 为PAA58采购ELO 1517L ㇐台.
CN 2256 1300001492 为PAA58采购HP MP9㇐台
CN 2256 1200000648 音响组合
CN 2274 1100000524 PAA34-哈尔滨凯德学府Aape地砖
CN 2274 1200000457 PAA34-哈尔滨凯德学府Aape灯具&发光字
CN 2274 1200000458 PAA34-哈尔滨凯德学府Aape货架
CN 2274 1100000522 PAA34-哈尔滨凯德学府Aape空调
CN 2274 1100000521 PAA34-哈尔滨凯德学府Aape装修
CN 2274 1300001087 PAA34采购1台Cisco C881路由器
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CN 2274 1200000701 防盗监控系统
CN 2274 1300001243 税控电脑
CN 2274 1300001148 为PAA34采购1把MC32N0
CN 2274 1300001147 为PAA34采购Apple Ipad ㇐台.
CN 2274 1300001160 为PAA34采购DELL 5040㇐台
CN 2274 1300001161 为PAA34采购DELL 5040㇐台
CN 2274 1300001168 为PAA34采购ELO 1517L ㇐台.
CN 2274 1300001169 为PAA34采购ELO 1517L ㇐台.
CN 2274 1200000469 音响组合
CN 2314 1100000490 PAA31 西安高新中大国际Aape地砖
CN 2314 1200000432 PAA31 西安高新中大国际Aape灯具及发光字
CN 2314 1200000433 PAA31 西安高新中大国际Aape货架
CN 2314 1100000488 PAA31 西安高新中大国际Aape空调工程
CN 2314 1100000489 PAA31 西安高新中大国际Aape排烟工程
CN 2314 1100000487 PAA31 西安高新中大国际Aape装修
CN 2314 1300001118 PAA31购买1把盘点枪
CN 2314 1300001124 PAA31购买1台DELL主机
CN 2314 1300001125 PAA31购买1台DELL主机
CN 2314 1300001114 PAA31购买1台触摸屏
CN 2314 1200000699 防盗监控系统
CN 2314 1300001132 为PAA31采购Apple Imac ㇐台.
CN 2314 1300001133 为PAA31采购Apple Ipad ㇐台.
CN 2314 1200000447 音响组合
CN 2315 1200000700 防盗监控系统
CN 2315 1100000468 太原北美新天地AAPE地砖
CN 2315 1200000412 太原北美新天地AAPE灯具
CN 2315 1200000411 太原北美新天地AAPE货架
CN 2315 1100000467 太原北美新天地AAPE空调工程
CN 2315 1100000466 太原北美新天地AAPE消防工程
CN 2315 1100000465 太原北美新天地AAPE装修工程
CN 2315 1300001099 为PAA32采购1把MC3190
CN 2315 1300001090 为PAA32采购Apple Imac ㇐台.
CN 2315 1300001091 为PAA32采购Apple Ipad ㇐台.
CN 2315 1300001103 为PAA32采购DELL 7020㇐台
CN 2315 1300001094 为PAA32采购ELO 1517L ㇐台.
CN 2315 1200000425 音响组合
CN 2400 1100000579 PAA53 北京合生汇aape地砖
CN 2400 1200000530 PAA53 北京合生汇aape灯具
CN 2400 1200000531 PAA53 北京合生汇aape货架
CN 2400 1100000577 PAA53 北京合生汇aape空调工程
CN 2400 1100000578 PAA53 北京合生汇aape消防工程
CN 2400 1100000576 PAA53 北京合生汇aape装修工程
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CN 2400 1300001312 PAA53采购1台路由器
CN 2400 1200000579 电视机
CN 2400 1200000580 电视机
CN 2400 1200000581 电视机
CN 2400 1200000704 防盗监控系统
CN 2400 1300001303 为PAA53采购1把MC32N0
CN 2400 1300001263 为PAA53采购Apple Imac ㇐台.
CN 2400 1300001262 为PAA53采购Apple Ipad ㇐台.
CN 2400 1300001284 为PAA53采购DELL 5050㇐台
CN 2400 1300001295 为PAA53采购ELO 1517L ㇐台.
CN 2400 1200000551 音响组合
CN 2439 1100000598 PAA48 沈阳大悦城AAPE地砖
CN 2439 1200000574 PAA48 沈阳大悦城AAPE灯具
CN 2439 1100000599 PAA48 沈阳大悦城AAPE电伴热
CN 2439 1200000575 PAA48 沈阳大悦城AAPE发光字
CN 2439 1200000576 PAA48 沈阳大悦城AAPE货架
CN 2439 1100000597 PAA48 沈阳大悦城AAPE空调工程
CN 2439 1100000753 PAA48 沈阳大悦城AAPE显示屏
CN 2439 1100000596 PAA48 沈阳大悦城AAPE消防
CN 2439 1100000595 PAA48 沈阳大悦城AAPE装修工程
CN 2439 1200000609 电视机
CN 2439 1200000610 电视机
CN 2439 1200000572 电子防盗系统
CN 2439 1200000573 电子防盗系统
CN 2439 1200000571 电子防盗系统
CN 2439 1200000703 防盗监控系统
CN 2439 1300000994 税控电脑
CN 2439 1300001353 为PAA48采购1把MC32N0
CN 2439 1300001342 为PAA48采购Apple Imac ㇐台.
CN 2439 1300001341 为PAA48采购Apple Ipad ㇐台.
CN 2439 1300001326 为PAA48采购DELL 5050㇐台
CN 2439 1300001363 为PAA48采购ELO 1517L ㇐台.
CN 2439 1200000604 音响组合
CN 2452 1200000698 防盗监控系统
CN 2452 1300001356 清华同方超翔Z500
CN 2452 1300001241 为PAA43采购1把MC32N0
CN 2452 1300001196 为PAA43采购Apple Imac ㇐台.
CN 2452 1300001195 为PAA43采购Apple Ipad ㇐台.
CN 2452 1300001232 为PAA43采购Cisco C881 Ethernet Sec Router
CN 2452 1300001250 为PAA43采购DELL 5050㇐台
CN 2452 1300001210 为PAA43采购ELO 1517L ㇐台.
CN 2452 1200000542 音响组合

B. Assets
1/29/2021

Page 28 of 32



CN 2463 1100000606 PAA45 天津大悦城AAPE地砖
CN 2463 1200000588 PAA45 天津大悦城AAPE灯具
CN 2463 1200000589 PAA45 天津大悦城AAPE发光字及logo
CN 2463 1200000590 PAA45 天津大悦城AAPE货架
CN 2463 1100000607 PAA45 天津大悦城AAPE空调
CN 2463 1100000608 PAA45 天津大悦城AAPE消防
CN 2463 1100000605 PAA45 天津大悦城AAPE装修工程
CN 2463 1200000611 电视机
CN 2463 1200000612 电视机
CN 2463 1200000613 电视机
CN 2463 1200000702 防盗监控系统
CN 2463 1300001377 为PAA45采购1把MC32N0
CN 2463 1300001399 为PAA45采购1台Cisco C881
CN 2463 1300001344 为PAA45采购Apple Imac ㇐台.
CN 2463 1300001343 为PAA45采购Apple Ipad ㇐台.
CN 2463 1300001368 为PAA45采购DELL 5050㇐台
CN 2463 1300001369 为PAA45采购DELL 5050㇐台
CN 2463 1300001620 为PAA45采购DELL 5070MFF ㇐台
CN 2463 1300001361 为PAA45采购ELO 1517L ㇐台.
CN 2463 1200000605 音响组合
CN 2463 1200000606 音响组合
CN 2577 1200000625 PAA56 哈尔滨卓展二期AAPE灯具
CN 2577 1100000643 PAA56 哈尔滨卓展二期AAPE空调工程
CN 2577 1100000645 PAA56 哈尔滨卓展二期AAPE石材
CN 2577 1100000644 PAA56 哈尔滨卓展二期AAPE消防工程
CN 2577 1100000642 PAA56 哈尔滨卓展二期AAPE装修工程
CN 2577 1200000705 防盗监控系统
CN 2577 1300001506 为PAA56采购1把MC32N0
CN 2577 1300001482 为PAA56采购Apple Imac ㇐台.
CN 2577 1300001481 为PAA56采购Apple Ipad ㇐台.
CN 2577 1300001504 为PAA56采购ELO 1517L ㇐台.
CN 2577 1300001507 为PAA56采购HP MP9㇐台
CN 2577 1200000658 音响组合
CN 2889 1100000712 PAA74-北京老佛爷百货Aape灯具
CN 2889 1100000710 PAA74-北京老佛爷百货Aape空调
CN 2889 1100000714 PAA74-北京老佛爷百货Aape石材
CN 2889 1100000711 PAA74-北京老佛爷百货Aape消防
CN 2889 1100000709 PAA74-北京老佛爷百货Aape装修
CN 2889 1200000696 防盗监控系统
CN 2889 1300001600 为PAA74采购1把MC32N0
CN 2889 1300001572 为PAA74采购DELL 5060MICRO㇐台
CN 2889 1300001577 为PAA74采购ELO 1517L ㇐台.
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CN 2889 1200000691 音响组合
CN 1383 1300000000 彩储沈阳中街PAA02店铺购税控机
CN 1660 1300000035 深圳海岸城PAA11 购买触摸屏
CN 1660 1300000038 深圳海岸城PAA11 购买数据采集器和底座
CN 1660 1200000022 深圳海岸城PAA11店铺灯具款暂按预算入账
CN 1660 1100000027 深圳海岸城PAA11店铺工程款暂按预算入账
CN 1660 1200000023 深圳海岸城PAA11购买功率放大器
CN 1660 1300000621 为PAA11采购1台HP主机
CN 1904 1300000357 PAA07购买1台Dell 7020MT 电脑
CN 1904 1300000341 PAA07购买1台触摸屏
CN 1904 1300000348 PAA07购买1台盘点枪
CN 1904 1200000201 电视机
CN 1904 1200000202 电视机
CN 1904 1200000203 电视机
CN 1904 1200000204 电视机
CN 1904 1200000101 广州天环Aape灯具
CN 1904 1100000054 广州天环aape木纹砖
CN 1904 1100000053 广州天环aape装修工程（含消防及空调）
CN 1904 1200000212 监控系统
CN 1904 1300000625 为PAA07采购1台HP主机
CN 1904 1300000359 为PAA07购买1台IPAD AIR 16G
CN 1904 1300000360 为PAA07购买1台MAC电脑
CN 1904 1200000137 液晶电视机拼接处理器
CN 1971 1200000062 电视机
CN 1971 1200000059 电视机
CN 1971 1200000061 电视机
CN 1971 1200000063 电视机
CN 1971 1200000064 电视机
CN 1971 1200000060 电视机
CN 1971 1200000235 监控系统
CN 1971 1100000029 深圳九方Aape地砖
CN 1971 1200000065 深圳九方Aape灯具
CN 1971 1100000028 深圳九方Aape装修/消防/空调
CN 1971 1300000631 为PAA20采购1台HP主机
CN 1973 1200000143 电视机
CN 1973 1200000144 电视机
CN 1973 1200000145 电视机
CN 1973 1200000146 电视机
CN 1973 1200000147 电视机
CN 1973 1200000148 电视机
CN 1973 1200000197 电视机
CN 1973 1200000198 电视机
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CN 1973 1200000199 电视机
CN 1973 1200000200 电视机
CN 1973 1200000072 广州万菱汇Aape灯具
CN 1973 1200000073 广州万菱汇Aape灯具(LED）
CN 1973 1100000039 广州万菱汇Aape水泥地砖
CN 1973 1100000038 广州万菱汇Aape装修/消防/空调
CN 1973 1200000297 监控系统
CN 1973 1200000133 媒体播放盒
CN 1973 1300000633 为PAA24采购1台HP主机
CN 1973 1200000214 音響設備
CN 2255 1200000216 JBL音响
CN 2255 1300000439 PAA35购买1把MC3190盘点枪
CN 2255 1300000445 PAA35购买1台Dell主机
CN 2255 1300000444 PAA35购买1台Dell主机
CN 2255 1300000453 PAA35购买1台iPad AIR2
CN 2255 1300000431 PAA35购买1台触摸屏
CN 2255 1300000432 PAA35购买1台触摸屏
CN 2255 1200000220 高清电视机拼接器 2-4画面
CN 2255 1200000295 监控系统
CN 2255 1100000095 深圳金光华AAPE地砖
CN 2255 1200000115 深圳金光华AAPE灯具及发光字走字屏
CN 2255 1200000114 深圳金光华AAPE货架
CN 2255 1100000094 深圳金光华AAPE空调
CN 2255 1100000093 深圳金光华AAPE装修工程
CN 2255 1300000640 为PAA35采购1台HP主机
CN 2485 1200000260 JBL音响
CN 2485 1100000142 PAA50 深圳万象天地AAPE地砖
CN 2485 1200000250 PAA50 深圳万象天地AAPE灯具
CN 2485 1200000249 PAA50 深圳万象天地AAPE货架
CN 2485 1100000140 PAA50 深圳万象天地AAPE空调工程
CN 2485 1100000141 PAA50 深圳万象天地AAPE消防工程
CN 2485 1100000139 PAA50 深圳万象天地AAPE装修工程
CN 2485 1200000288 监控系统
CN 2485 1300000512 为PAA50采购1把盘点枪
CN 2485 1300000551 为PAA50采购1台Cisco C881
CN 2485 1300000513 为PAA50采购1台Dell主机
CN 2485 1300000514 为PAA50采购1台Dell主机
CN 2485 1300000515 为PAA50采购1台ELO触摸屏
CN 2485 1300000516 为PAA50采购1台ELO触摸屏
CN 2485 1300000648 为PAA50采购1台HP主机
CN 1386 1200000042 成都IFS AAPE店铺灯具款按预算价入账
CN 1386 1100000009 成都IFS AAPE店铺空调工程款按预算价入账
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CN 1386 1100000010 成都IFS AAPE店铺消防工程款按预算价入账
CN 1386 1200000148 防盗录像机系统
CN 2472 1200000177 JBL音响
CN 2472 1100000119 PAA46 成都太古里Aape地砖
CN 2472 1200000175 PAA46 成都太古里Aape灯具&发光字
CN 2472 1200000176 PAA46 成都太古里Aape货架
CN 2472 1100000116 PAA46 成都太古里Aape空调
CN 2472 1100000115 PAA46 成都太古里Aape装修工程
CN 2472 1200000210 监控系统
CN 2472 1300000162 为PAA46采购1台Dell主机
CN 2472 1300000163 为PAA46采购1台Dell主机
CN 2472 1300000164 为PAA46采购1台ELO触摸屏
CN 2472 1300000165 为PAA46采购1台ELO触摸屏
CN 2472 1300000168 为PAA46采购1台iMac
CN 2937 1200000217 JBL音响
CN 2937 1100000228 PAA76-重庆北城天街Aape LCD屏
CN 2937 1100000229 PAA76-重庆北城天街Aape仓库货架
CN 2937 1100000226 PAA76-重庆北城天街Aape灯具
CN 2937 1100000233 PAA76-重庆北城天街Aape发光字&霓虹光管
CN 2937 1100000225 PAA76-重庆北城天街Aape空调
CN 2937 1100000232 PAA76-重庆北城天街Aape外立面装修
CN 2937 1100000224 PAA76-重庆北城天街Aape消防
CN 2937 1100000223 PAA76-重庆北城天街Aape装修
CN 2937 1200000218 监控系统
CN 2937 1300000228 为PAA76采购1台HP主机
CN 2937 1300000229 为PAA76采购1台HP主机
CN 2937 1300000230 为PAA76采购1台HP主机
CN 2714 2000000001 ITeSHOP Aape WECHAT小程序开发费 
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Annex C -  The Transferred Contracts

Function Region Vendor ID Dummy ID Informal arrangement Brand Operations / Shared Preliminary Day 1 arrangement

Admin HK 300037 Adm4 N Shared Split
Admin CN 304198 Adm5 N Shared Split
Admin CN 304198 Adm6 N Shared Split
Admin CN 302396 Adm7 Y Shared Transfer not required (PO basis)
Admin CN 302281 Adm8 N Shared Split
Admin CN 303869 Adm9 Y Shared Transfer not required (PO basis)
Admin CN 302348 Adm10 Y Shared Transfer not required (PO basis)
Admin CN 301680 Adm11 Y Shared Transfer not required
Admin CN 304594 Adm12 Y Shared Transfer not required (PO basis)
Admin CN 301625 Adm13 Y Shared Transfer not required
Admin CN 305816 Adm14 Y Shared Transfer not required (PO basis)
Admin HK 300045 Adm15 Y Shared Transfer not required (PO basis)
Admin CN 306399 Adm16 N Shared Split
Admin CN 305215 Adm17 N Shared Split
Admin CN 304081 Adm18 Y Shared Transfer not required (PO basis)
Admin CN 302360 Adm19 N Shared Split
Admin CN 302370 Adm20 Y Shared Transfer not required
Admin CN 302380 Adm21 Y Shared Transfer not required (PO basis)
Admin CN 303580 Adm22 N Shared Split
Admin CN 302374 Adm23 Y Shared Transfer not required (PO basis)
Admin CN 302382 Adm24 Y Shared Transfer not required
Admin CN 303528 Adm25 Y Shared Transfer not required (PO basis)
Admin HK 303590 Adm26 Y Shared Transfer not required (PO basis)
Admin CN 303902 Adm27 Y Shared Transfer not required (PO basis)
Admin CN 302366 Adm28 Y Shared Transfer not required (PO basis)
Admin CN 303160 Adm29 N Shared Split
Admin CN 305046 Adm30 Y Shared Transfer not required (PO basis)
Admin CN 302384 Adm31 Y Shared Transfer not required (PO basis)
Admin CN 305634 Adm32 Y Shared Transfer not required (PO basis)
Admin CN 303897 Adm33 N Shared Split
Admin CN 302305 Adm34 Y Shared Transfer not required (PO basis)
Admin CN 302920 Adm35 Y Shared Transfer not required (PO basis)
Admin CN 302379 Adm36 Y Shared Transfer not required (PO basis)
Admin HK 300048 Adm37 Y Shared Transfer not required (PO basis)

Below list outlines all the Brand Operations Contracts identified as of the date of this document which shall be novated, assigned or transferred to, or re-negotiated and re-entered into by the 
relevant Brand Operations Entity, as per the status in the column Preliminary Day 1 arrangement.

Note that the list also includes informal arrangements (as indicated in Column G) that have been been or will be, prior to the Asset Purchase Completion, conducted informally by the Target 
Group.
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Admin CN 302417 Adm38 N Shared Split
Admin CN 101476 Adm39 Y Shared Transfer not required
Admin CN 302495 Adm40 Y Shared Transfer not required (PO basis)
Admin CN 305234 Adm41 Y Shared Transfer not required (PO basis)
Admin CN 101816 Adm42 Y Shared Transfer not required
Admin CN 305892 Adm43 Y Shared Transfer not required (PO basis)
Admin CN 305500 Adm44 N Shared Split
Admin CN 302469 Adm45 N Shared Split
Admin CN 302463 Adm46 N Shared Split
Admin CN 305415 Adm47 N Shared Split
Admin HK 300049 Adm48 Y Shared Transfer not required (PO basis)
Admin CN 304196 Adm49 N Shared Split
Admin CN 302465 Adm50 N Shared Split
Admin CN 304322 Adm51 N Shared Split
Admin CN 303517 Adm52 N Shared Split
Admin CN 302464 Adm53 N Shared Split
Admin CN 304404 Adm54 N Shared Split
Admin CN 306194 Adm55 N Shared Split
Admin CN 305932 Adm56 N Shared Split
Admin CN 303350 Adm57 N Shared Split
Admin CN 304857 Adm58 N Shared Split
Admin CN 302266 Adm59 Y Shared Transfer not required (PO basis)
Admin CN 306212 Adm60 N Shared Split
Admin CN 305354 Adm61 N Shared Split
Admin CN 302468 Adm62 N Shared Split
Admin CN 303515 Adm63 N Shared Split
Admin CN 302467 Adm64 N Shared Split
Admin CN 305095 Adm65 N Shared Split
Admin CN 303633 Adm66 N Shared Split
Admin CN 305759 Adm67 N Shared Split
Admin CN 302474 Adm68 N Shared Split
Admin CN 305285 Adm69 N Shared Split
Admin HK 100218 Adm70 Y Shared Transfer not required (PO basis)
Admin CN 302477 Adm71 N Shared Split
Admin CN 306432 Adm72 N Shared Split
Admin CN 303516 Adm73 N Shared Split
Admin CN 302476 Adm74 N Shared Split
Admin CN 302475 Adm75 N Shared Split
Admin CN 306303 Adm76 N Shared Split
Admin CN 302479 Adm77 N Shared Split
Admin CN 305985 Adm78 N Shared Split
Admin CN 304114 Adm79 N Shared Split
Admin CN 305428 Adm80 N Shared Split
Admin HK 100256 Adm81 Y Shared Transfer not required (PO basis)
Admin CN 600796 Adm82 Y Shared Transfer not required (PO basis)
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Admin CN 302901 Adm83 N Shared Split
Admin CN 302901 Adm84 N Shared Split
Admin CN 302253 Adm85 N Shared Split
Admin CN 303333 Adm86 Y Shared Transfer not required (PO basis)
Admin CN 303460 Adm87 Y Shared Transfer not required (PO basis)
Admin CN 302457 Adm88 Y Shared Transfer not required (PO basis)
Admin CN 302459 Adm89 Y Shared Transfer not required (PO basis)
Admin HK 304179 Adm90 N Shared Transfer not required
Admin CN 302522 Adm91 N Shared Split
Admin HK/Macau 305846 Adm92 N Shared Split
Admin TW XXXX0047 Adm93 N Shared Novate
Admin TW XXXX0026 Adm94 N Shared Novate
Admin CN 304873 Adm95 Y Shared Transfer not required (PO basis)
Admin CN 305497 Adm96 Y Shared Transfer not required (PO basis)
Admin CN 305393 Adm97 N Shared Split
Admin CN 303934 Adm98 N Shared Split
Admin TW XXXX0462 Adm99 N Shared Novate
Admin CN 305284 Adm100 Y Shared Transfer not required (PO basis)
Admin CN 305593 Adm101 N Shared Split
Admin CN 303030 Adm102 Y Shared Transfer not required (PO basis)
Admin HK/Macau 300095 Adm103 N Shared Split
Admin CN 302564 Adm104 Y Shared Transfer not required (PO basis)
Admin CN 600120 Adm105 N Shared Split
Admin CN 304429 Adm106 N Shared Split
Admin CN 302504 Adm107 Y Shared Transfer not required (PO basis)
Admin CN 302269 Adm108 Y Shared Transfer not required (PO basis)
Admin CN 306045 Adm109 Y Shared Transfer not required (PO basis)
Admin CN 305984 Adm110 N Shared Split
Admin CN 302538 Adm111 Y Shared Transfer not required (PO basis)
Admin CN 302540 Adm112 Y Shared Transfer not required (PO basis)
Admin CN 304369 Adm113 Y Shared Transfer not required (PO basis)
Admin HK 306183 Adm114 Y Shared Transfer not required (PO basis)
Admin CN 302528 Adm115 Y Shared Transfer not required (PO basis)
Admin CN 302512 Adm116 Y Shared Transfer not required (PO basis)
Admin CN 302577 Adm117 Y Shared Transfer not required (PO basis)
Admin CN 304444 Adm118 N Shared Split
Admin CN 306381 Adm119 N Shared Split
Admin CN 304601 Adm120 Y Shared Transfer not required (PO basis)
Admin CN 302994 Adm121 Y Shared Transfer not required (PO basis)
Admin CN 305198 Adm122 Y Shared Transfer not required (PO basis)
Admin CN 305929 Adm123 N Shared Split
Admin CN 305519 Adm124 Y Shared Transfer not required (PO basis)
Admin HK ADM0001 Adm125 N Shared Split
Admin CN 304215 Adm126 N Shared Split
Admin CN 304674 Adm127 N Shared Split
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Admin CN 306304 Adm128 Y Shared Transfer not required (PO basis)
Admin CN 305213 Adm129 Y Shared Transfer not required (PO basis)
Admin CN 304107 Adm130 N Shared Split
Admin TW XXXX0094 Adm131 N Shared Novate
Admin CN 305269 Adm132 Y Shared Transfer not required (PO basis)
Admin TW XXXX0081 Adm133 N Shared Novate
Admin TW XXXX0058 Adm134 N Shared Novate
Admin CN 306136 Adm135 N Shared Split
Admin HK 300106 Adm136 N Shared Split
Admin TW XXXX0319 Adm137 N Shared Novate
Admin CN 305721 Adm138 N Shared Split
Admin CN 303933 Adm139 Y Shared Transfer not required (PO basis)
Admin CN 303042 Adm140 N Shared Split
Admin CN 600103 Adm141 Y Shared Transfer not required (PO basis)
Admin CN 303394 Adm142 N Shared Split
Admin CN 304894 Adm143 N Shared Split
Admin CN 302153 Adm144 Y Shared Transfer not required
Admin CN 304542 Adm145 Y Shared Transfer not required (PO basis)
Admin CN 302486 Adm146 N Shared Split
Admin HK/Macau 300109 Adm147 N Shared Split
Admin CN 303121 Adm148 Y Shared Transfer not required (PO basis)
Admin CN 304893 Adm149 Y Shared Transfer not required (PO basis)
Admin CN 304800 Adm150 Y Shared Transfer not required (PO basis)
Admin CN 306199 Adm151 Y Shared Transfer not required (PO basis)
Admin CN 302490 Adm152 Y Shared Transfer not required (PO basis)
Admin CN 304167 Adm153 N Shared Split
Admin CN 303046 Adm154 N Shared Split
Admin TW XXXX0063 Adm155 N Shared Novate
Admin CN 304671 Adm156 Y Shared Transfer not required (PO basis)
Admin CN 305028 Adm157 Y Shared Transfer not required (PO basis)
Admin HK 100314 Adm158 Y Shared Transfer not required (PO basis)
Admin CN 305594 Adm159 Y Shared Transfer not required (PO basis)
Admin CN 305682 Adm160 Y Shared Transfer not required (PO basis)
Admin CN 306208 Adm161 N Shared Split
Admin CN 303658 Adm162 Y Shared Transfer not required (PO basis)
Admin CN 304177 Adm163 Y Shared Transfer not required (PO basis)
Admin CN 600312 Adm164 Y Shared Transfer not required (PO basis)
Admin CN 302440 Adm165 Y Shared Transfer not required (PO basis)
Admin CN 302432 Adm166 Y Shared Transfer not required (PO basis)
Admin CN 306056 Adm167 Y Shared Transfer not required (PO basis)
Admin CN 305927 Adm168 Y Shared Transfer not required (PO basis)
Admin HK 300138 Adm169 N Shared Split
Admin CN 302450 Adm170 Y Shared Transfer not required (PO basis)
Admin CN 302442 Adm171 Y Shared Transfer not required (PO basis)
Admin CN 302451 Adm172 Y Shared Transfer not required (PO basis)
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Admin TW XXXX0205 Adm173 N Shared Novate
Admin CN 303717 Adm174 Y Shared Transfer not required (PO basis)
Admin CN 303383 Adm175 Y Shared Transfer not required (PO basis)
Admin CN 302600 Adm176 N Shared Split
Admin TW XXXX0409 Adm177 Y Shared Transfer not required
Admin CN 304729 Adm178 Y Shared Transfer not required (PO basis)
Admin CN 305417 Adm179 Y Shared Transfer not required (PO basis)
Admin HK 300152 Adm180 Y Shared Transfer not required (PO basis)
Admin CN 302195 Adm181 Y Shared Transfer not required
Admin CN 305283 Adm182 Y Shared Transfer not required (PO basis)
Admin CN 304101 Adm183 Y Shared Transfer not required (PO basis)
Admin CN 305991 Adm184 N Shared Split
Admin CN 303676 Adm185 Y Shared Transfer not required (PO basis)
Admin CN 306259 Adm186 Y Shared Transfer not required (PO basis)
Admin CN 304120 Adm187 N Shared Split
Admin CN 302624 Adm188 N Shared Split
Admin CN 600147 Adm189 N Shared Split
Admin HK 305895 Adm190 Y Shared Transfer not required (PO basis)
Admin HK 300205 Adm191 N Shared Split
Admin HK 300814 Adm192 Y Shared Transfer not required (PO basis)
Admin CN 302643 Adm193 N Shared Split
Admin CN 302643 Adm194 N Shared Split
Admin CN 302643 Adm195 N Shared Split
Admin CN 302644 Adm196 N Shared Split
Admin TW XXXX0392 Adm197 N Shared Novate
Admin CN 302627 Adm198 N Shared Split
Admin CN 304073 Adm199 Y Shared Transfer not required (PO basis)
Admin CN 304304 Adm200 N Shared Split
Admin CN 304397 Adm201 Y Shared Transfer not required (PO basis)
Admin HK 300998 Adm202 N Shared Split
Admin CN 304317 Adm203 Y Shared Transfer not required (PO basis)
Admin CN 306222 Adm204 Y Shared Transfer not required (PO basis)
Admin CN 302209 Adm205 Y Shared Transfer not required
Admin CN 304571 Adm206 Y Shared Transfer not required (PO basis)
Admin CN 600311 Adm207 N Shared Split
Admin CN 302612 Adm208 Y Shared Transfer not required (PO basis)
Admin CN 302615 Adm209 Y Shared Transfer not required (PO basis)
Admin CN 304094 Adm210 Y Shared Transfer not required (PO basis)
Admin CN 302610 Adm211 Y Shared Transfer not required (PO basis)
Admin CN 302616 Adm212 Y Shared Transfer not required (PO basis)
Admin HK 304441 Adm213 Y Shared Transfer not required (PO basis)
Admin CN 302619 Adm214 N Shared Split
Admin CN 305464 Adm215 Y Shared Transfer not required (PO basis)
Admin CN 305014 Adm216 Y Shared Transfer not required (PO basis)
Admin CN 303277 Adm217 Y Shared Transfer not required (PO basis)
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Admin CN 305273 Adm218 Y Shared Transfer not required (PO basis)
Admin CN 600380 Adm219 N Shared Split
Admin CN 304108 Adm220 Y Shared Transfer not required (PO basis)
Admin CN 306279 Adm221 N Shared Split
Admin CN 306237 Adm222 Y Shared Transfer not required (PO basis)
Admin CN 305184 Adm223 Y Shared Transfer not required (PO basis)
Admin HK 301017 Adm224 N Shared Transfer not required
Admin CN 302663 Adm225 Y Shared Transfer not required (PO basis)
Admin CN 101584 Adm226 Y Shared Transfer not required
Admin CN 305971 Adm227 Y Shared Transfer not required (PO basis)
Admin CN 500240 Adm228 N Shared Split
Admin CN 302057 Adm229 Y Shared Transfer not required
Admin CN 303120 Adm230 N Shared Split
Admin CN 302655 Adm231 Y Shared Transfer not required (PO basis)
Admin CN 306168 Adm232 Y Shared Transfer not required (PO basis)
Admin CN 306354 Adm233 Y Shared Transfer not required (PO basis)
Admin CN 305731 Adm234 Y Shared Transfer not required (PO basis)
Admin HK 300233 Adm235 Y Shared Transfer not required (PO basis)
Admin CN 306170 Adm236 Y Shared Transfer not required (PO basis)
Admin CN 305683 Adm237 Y Shared Transfer not required (PO basis)
Admin CN 305684 Adm238 Y Shared Transfer not required (PO basis)
Admin CN 306290 Adm239 N Shared Split
Admin CN 304257 Adm240 Y Shared Transfer not required (PO basis)
Admin CN 304804 Adm241 N Shared Split
Admin CN 302691 Adm242 N Shared Split
Admin CN 302690 Adm243 N Shared Split
Admin CN 304672 Adm244 N Shared Split
Admin CN 303700 Adm245 N Shared Split
Admin HK 300236 Adm246 Y Shared Transfer not required (PO basis)
Admin CN 304505 Adm247 N Shared Split
Admin CN 305779 Adm248 Y Shared Transfer not required (PO basis)
Admin CN 302605 Adm249 Y Shared Transfer not required (PO basis)
Admin CN 303032 Adm250 N Shared Split
Admin CN 303361 Adm251 N Shared Split
Admin CN 305831 Adm252 Y Shared Transfer not required (PO basis)
Admin CN 305637 Adm253 Y Shared Transfer not required (PO basis)
Admin CN 302652 Adm254 N Shared Split
Admin CN 303634 Adm255 Y Shared Transfer not required (PO basis)
Admin CN 304986 Adm256 Y Shared Transfer not required (PO basis)
Admin HK 300271 Adm257 Y Shared Transfer not required (PO basis)
Admin CN 305291 Adm258 N Shared Split
Admin CN 305290 Adm259 Y Shared Transfer not required (PO basis)
Admin CN 305093 Adm260 Y Shared Transfer not required (PO basis)
Admin CN 302922 Adm261 Y Shared Transfer not required (PO basis)
Admin CN 303520 Adm262 Y Shared Transfer not required (PO basis)
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Admin TW XXXX0298 Adm263 N Shared Novate
Admin TW XXXX0298 Adm264 N Brand Operations Novate
Admin TW XXXX0298 Adm265 N Brand Operations Novate
Admin TW XXXX0298 Adm266 N Brand Operations Novate
Admin TW XXXX0298 Adm267 N Brand Operations Novate
Admin HK 304013 Adm268 N Shared Split
Admin TW XXXX0298 Adm269 N Brand Operations Novate
Admin TW XXXX0298 Adm270 N Brand Operations Novate
Admin CN 305833 Adm271 Y Shared Transfer not required (PO basis)
Admin HK 300828 Adm272 Y Shared Transfer not required (PO basis)
Admin CN 305780 Adm273 Y Shared Transfer not required (PO basis)
Admin HK 300288 Adm274 Y Shared Transfer not required (PO basis)
Admin HK 306181 Adm275 Y Shared Transfer not required (PO basis)
Admin HK 300292 Adm276 Y Shared Transfer not required (PO basis)
Admin HK 300307 Adm277 Y Shared Transfer not required (PO basis)
Admin HK 304750 Adm278 Y Shared Transfer not required (PO basis)
Admin HK 300013 Adm279 Y Shared Transfer not required (PO basis)
Admin HK 100532 Adm280 Y Shared Transfer not required (PO basis)
Admin HK/Macau 300322 Adm281 N Shared Split
Admin HK 303666 Adm282 Y Shared Transfer not required (PO basis)
Admin HK 300340 Adm283 Y Shared Transfer not required (PO basis)
Admin HK 300353 Adm284 N Shared Split
Admin HK 300386 Adm285 Y Shared Transfer not required (PO basis)
Admin HK 300388 Adm286 Y Shared Transfer not required (PO basis)
Admin HK 300400 Adm287 N Shared Split
Admin Macau 300403 Adm288 N Shared Split
Admin HK 303682 Adm289 Y Shared Transfer not required (PO basis)
Admin HK 100128 Adm290 Y Shared Transfer not required (PO basis)
Admin HK 300426 Adm291 Y Shared Transfer not required (PO basis)
Admin HK 301186 Adm292 Y Shared Transfer not required (PO basis)
Admin HK 300446 Adm293 N Shared Split
Admin HK 304188 Adm294 N Shared Split
Admin HK 305471 Adm295 Y Shared Transfer not required (PO basis)
Admin HK/CN C1803 Adm296 Y Brand Operations Transfer not required (PO basis)
Admin HK 303414 Adm297 Y Shared Transfer not required (PO basis)
Admin HK 301236 Adm298 N Shared Split
Admin HK 303669 Adm299 Y Shared Transfer not required (PO basis)
Admin HK 304999 Adm300 N Shared Split
Admin HK 300014 Adm301 N Shared Split
Admin HK 300523 Adm302 N Shared Split
Admin HK 300527 Adm303 Y Shared Transfer not required (PO basis)
Admin HK 302782 Adm304 Y Shared Transfer not required (PO basis)
Admin HK 304607 Adm305 N Shared Split
Admin HK 300545 Adm306 N Shared Split
Admin HK 304551 Adm307 Y Shared Transfer not required (PO basis)
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Admin HK 300546 Adm308 N Shared Split
Admin HK 300301 Adm309 Y Shared Transfer not required (PO basis)
Admin HK 303541 Adm310 Y Shared Transfer not required (PO basis)
Admin HK 300562 Adm311 Y Shared Transfer not required (PO basis)
Admin HK 100133 Adm312 Y Shared Transfer not required (PO basis)
Admin HK 300568 Adm313 Y Shared Transfer not required (PO basis)
Admin HK 102967 Adm314 Y Shared Transfer not required (PO basis)
Admin HK 300585 Adm315 N Shared Split
Admin HK 301307 Adm316 Y Shared Transfer not required (PO basis)
Admin HK 300609 Adm317 Y Shared Transfer not required (PO basis)
Admin HK 306180 Adm318 Y Shared Transfer not required (PO basis)
Admin HK 300613 Adm319 N Shared Split
Admin HK 305089 Adm320 Y Shared Transfer not required (PO basis)
Admin HK 305523 Adm321 Y Shared Transfer not required (PO basis)
Admin HK 301330 Adm322 Y Shared Transfer not required (PO basis)
Admin HK 304677 Adm323 Y Shared Transfer not required (PO basis)
Admin HK 100935 Adm324 Y Shared Transfer not required (PO basis)
Admin HK 300662 Adm325 Y Shared Transfer not required (PO basis)
Admin HK 304980 Adm326 Y Shared Transfer not required (PO basis)
Admin HK 301349 Adm327 Y Shared Transfer not required (PO basis)
Admin HK 300671 Adm328 Y Shared Transfer not required (PO basis)
Admin HK 300674 Adm329 N Shared Split
Admin HK 300679 Adm330 Y Shared Transfer not required (PO basis)
Admin HK 300684 Adm331 Y Shared Transfer not required (PO basis)
Admin HK 301381 Adm332 Y Shared Transfer not required (PO basis)
Admin HK 305896 Adm333 Y Shared Transfer not required (PO basis)
Admin HK 300031 Adm334 Y Shared Transfer not required (PO basis)
Admin HK 303024 Adm335 Y Shared Transfer not required (PO basis)
Admin HK 304786 Adm336 Y Shared Transfer not required (PO basis)
Admin HK 300716 Adm337 N Shared Split
Admin HK 300716 Adm338 N Shared Split
Admin HK 101015 Adm339 Y Shared Transfer not required (PO basis)
Admin HK 300751 Adm340 Y Shared Transfer not required (PO basis)
Admin HK 100113 Adm341 Y Shared Transfer not required (PO basis)
Admin HK 300771 Adm342 Y Shared Transfer not required (PO basis)
Admin CN 304109 Adm343 Y Shared Transfer not required (PO basis)
Admin CN 303041 Adm344 Y Shared Transfer not required (PO basis)
Brand Philadelphia 76ers' local territory, as defined by NBA RulesBRA0002 Bra346 N Brand Operations Novate
Brand JP/CN/HK/UK BRA0004 Bra348 N Brand Operations Transfer not required
Brand HK/MC/CN/TW BRA0008 Bra352 N Shared Transfer not required
Brand HK/MC/CN 102236 Bra354 N Brand Operations Transfer not required
Brand JP/CN/HK/UK BRA0017 Bra362 N Brand Operations Novate
Brand Global BRA0022 Bra367 N Brand Operations Novate
Brand Global BRA0022 Bra368 N Brand Operations Novate
Brand HK/MC/CN/TW/SG300661 Bra374 N Brand Operations Transfer not required
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Brand As mutually agreed by both parties (their current retail stores)103529 Bra376 N Brand Operations Transfer not required
Brand Global 305838 Bra378 N Brand Operations Transfer not required
Brand Global 100540 Bra382 N Brand Operations Transfer not required
Brand Global 100558 Bra391 N Brand Operations Transfer not required
Brand HK/MC/CN/TW/JP/USA/France/Dubai306225 Bra392 N Brand Operations Transfer not required
Brand HK/MC/CN/TW BRA0048 Bra398 Y Brand Operations Transfer not required
Brand HK/MC/CN/TW BRA0051 Bra402 Y Brand Operations Transfer not required
Brand HK/MC/TW BRA0052 Bra403 N Brand Operations Novate
Brand HK/MC/CN/TW BRA0053 Bra404 Y Brand Operations Transfer not required
Brand HK/MC/CN/TW BRA0054 Bra405 Y Brand Operations New contract
Brand Global BRA0065 Bra416 N Brand Operations Novate
Brand HK/MC/CN/TW 103569 Bra421 N Brand Operations Transfer not required
Brand Global 100579 Bra436 N Brand Operations Transfer not required
Brand Mailand China BRA0091 Bra448 N Shared Transfer not required
Ecommerce HK 305491 Eco449 N Shared Split
Ecommerce HK ECO0001 Eco450 N Shared TSA
Ecommerce HK 305032 Eco451 N Shared TSA
Ecommerce HK 500008 Eco452 N Shared Split
Ecommerce HK 306048 Eco453 N Brand Operations Novate
Ecommerce EU 300972 Eco454 N Brand Operations Novate
Ecommerce HK 300972 Eco455 N Shared Split
Ecommerce HK 304331 Eco456 N Shared Split
Ecommerce HK 304331 Eco457 N Shared Split
Ecommerce Online 3012 Eco458 N Shared Transfer not required
Ecommerce HK 300205 Eco459 N Shared Split
Ecommerce EU 305823 Eco460 N Brand Operations Novate
Ecommerce HK 101725 Eco461 N Brand Operations Novate
Ecommerce HK 300545 Eco462 N Shared Split
Ecommerce JP ECO0003 Eco464 N Brand Operations Novate
Ecommerce JP ECO0003 Eco465 N Brand Operations Novate
Ecommerce JP ECO0004 Eco466 N Brand Operations Novate
Ecommerce AU & SP 306320 Eco468 N Brand Operations Novate
Ecommerce HK 100954 Eco470 N Brand Operations Novate
Ecommerce CN 303945 Eco471 N Brand Operations Novate
Ecommerce CN 303945 Eco472 N Brand Operations Novate
Ecommerce CN 303945 Eco473 N Brand Operations Novate
Ecommerce CN 303945 Eco474 N Brand Operations Novate
Ecommerce CN 303945 Eco475 N Brand Operations Novate
Ecommerce CN 303945 Eco476 N Brand Operations Novate
Ecommerce CN 303945 Eco477 N Brand Operations Novate
Ecommerce CN ECO0006 Eco479 N Brand Operations Novate
Ecommerce CN ECO0007 Eco480 N Brand Operations Novate
Ecommerce CN ECO0007 Eco481 N Brand Operations Novate
Ecommerce CN 302715 Eco482 N Brand Operations Novate
Ecommerce CN 302715 Eco483 N Brand Operations Novate
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Ecommerce CN 302715 Eco485 N Brand Operations Novate
Ecommerce CN ECO0008 Eco488 N Brand Operations Novate
Finance HK/MC 303621 Fin489 N Brand Operations Renegotiate
Finance HK/MC 303765 Fin490 N Brand Operations Renegotiate
Finance HK/MC FIN0001 Fin491 N Brand Operations Renegotiate
Finance HK/MC FIN0003 Fin492 N Brand Operations Renegotiate
Finance HK/MC 300194 Fin493 N Brand Operations Renegotiate
Finance HK/MC FIN0002 Fin494 N Brand Operations Renegotiate
Finance CN 500276 Fin495 N Brand Operations Renegotiate
Finance CN 304236 Fin496 N Brand Operations Renegotiate
Finance CN 500043 Fin497 N Brand Operations Renegotiate
Finance CN FIN0008 Fin498 N Brand Operations Renegotiate
Finance CN FIN0006 Fin499 N Brand Operations Renegotiate
Finance CN FIN0011 Fin500 N Brand Operations Renegotiate
Finance CN FIN0012 Fin501 N Brand Operations Renegotiate
Finance CN FIN0013 Fin502 N Brand Operations Renegotiate
Finance CN FIN0010 Fin503 N Brand Operations Renegotiate
Finance CN 500044 Fin504 N Brand Operations Renegotiate
Finance CN FIN0007 Fin505 N Brand Operations Renegotiate
Finance TW FIN0004 Fin506 N Brand Operations Renegotiate
Finance CN FIN0005 Fin507 N Brand Operations Renegotiate
Finance CN FIN0009 Fin508 N Brand Operations Renegotiate
HR Mainland China 301589 HR509 N Shared Split
HR Hong Kong 100128 HR510 N Shared Split
HR Hong Kong 300015 HR511 N Shared Split
HR Hong Kong 300015 HR512 N Shared Split
HR Hong Kong 300986 HR513 N Shared Split
HR Macau 302761 HR514 N Shared Transfer not required
HR Hong Kong 900283 HR515 N Shared Split
HR Hong Kong HRD0001 HR516 N Shared Transfer not required
HR Hong Kong 300332 HR517 N Shared Split
HR Hong Kong 300333 HR518 N Shared Split
HR Hong Kong 303920 HR519 N Shared Split
HR Macau 303867 HR520 N Shared Renegotiate
HR Hong Kong 300411 HR521 N Shared Split
HR Hong Kong 300445 HR522 N Shared Split
HR Hong Kong 302893 HR523 N Shared Split
HR Hong Kong 300592 HR524 N Shared Split
HR Hong Kong 300728 HR525 N Shared Split
HR TW XXXX0010 HR526 N Shared Split
HR Mainland China 305816 HR527 N Shared Split
HR Mainland China 300776 HR528 N Shared Transfer not required
HR Mainland China 306293 HR529 N Shared Transfer not required
HR Mainland China 300777 HR530 N Shared Split
HR Mainland China 302370 HR531 N Shared Split
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HR Mainland China 300779 HR532 N Shared Split
HR Mainland China 302964 HR533 N Shared Split
HR Mainland China HRD0001 HR534 N Shared Transfer not required
HR Mainland China 305472 HR535 N Shared Transfer not required
HR Mainland China 301581 HR536 N Shared Split
HR Mainland China 300816 HR537 N Shared Split
HR Mainland China 300817 HR538 N Shared Split
HR Mainland China 300797 HR539 N Shared Split
HR Mainland China 303175 HR540 N Shared Split
HR Mainland China 300801 HR541 N Shared Transfer not required
HR Mainland China 305572 HR542 N Shared Split
HR Mainland China 300798 HR543 N Shared Transfer not required
HR Mainland China 306265 HR544 N Shared Split
HR Mainland China 304215 HR545 N Shared Transfer not required
HR Mainland China 300813 HR546 N Shared Transfer not required
HR Mainland China 300806 HR547 N Shared Transfer not required
HR Mainland China 306175 HR548 N Shared Transfer not required
HR Mainland China 305899 HR549 N Shared Transfer not required
HR Mainland China 300790 HR550 N Shared Transfer not required
HR Mainland China 300789 HR551 N Shared Transfer not required
HR Mainland China HRD0007 HR552 N Shared Transfer not required
HR Mainland China HRD0003 HR553 N Shared Transfer not required
HR Mainland China 300791 HR554 N Shared Transfer not required
HR Mainland China 302716 HR555 N Shared Transfer not required
HR Mainland China HRD0009 HR556 N Shared Transfer not required
HR Mainland China HRD0005 HR557 N Shared Transfer not required
HR Mainland China HRD0008 HR558 N Shared Transfer not required
HR Mainland China HRD0004 HR559 N Shared Transfer not required
HR Mainland China HRD0006 HR560 N Shared Transfer not required
HR Mainland China 300822 HR561 N Shared Transfer not required
HR Mainland China HRD0003 HR562 N Shared Transfer not required
HR Mainland China HRD0002 HR563 N Shared Transfer not required
HR Mainland China 300827 HR564 N Shared Transfer not required
HR Mainland China 300832 HR565 N Shared Transfer not required
HR Mainland China 300810 HR566 N Shared Transfer not required
HR Mainland China 300807 HR567 N Shared Transfer not required
HR Mainland China 302110 HR568 N Shared Transfer not required
HR Mainland China 300809 HR569 N Shared Transfer not required
HR Mainland China 302217 HR570 N Shared Split
HR Mainland China 306182 HR571 N Shared Split
HR Macau HRD0002 HR572 N Shared Transfer not required
HR Mainland China 305473 HR573 N Shared Transfer not required
HR Mainland China 306098 HR574 N Shared Split
HR Macau 302710 HR575 N Shared Transfer not required
HR Mainland China 302715 HR576 N Shared Transfer not required
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International Expansion/FranchiseUAE/ Online in Middle East100431 Int577 Y Brand Operations New contract
International Expansion/FranchiseIsrael 100557 Int578 Y Brand Operations New contract
International Expansion/FranchiseIsrael 100557 Int579 Y Brand Operations New contract
International Expansion/FranchiseEngland 100462 Int580 N Brand Operations Novate
International Expansion/FranchiseLondon/ Online except HK/ CN/ JP/ TW/ Macau100462 Int581 N Brand Operations Novate
International Expansion/FranchiseOnline 100000 Int582 N Brand Operations Novate
International Expansion/FranchiseOnline except HK/ CN/ JP/ TW/ Macau100591 Int583 Y Brand Operations New contract
International Expansion/FranchiseUS 100467 Int584 N Brand Operations Novate
International Expansion/FranchiseDublin 100522 Int585 N Brand Operations Novate
International Expansion/FranchiseUS 100468 Int586 N Brand Operations Novate
International Expansion/FranchiseThailand 100465 Int587 Y Brand Operations New contract
International Expansion/FranchiseAustralia 100463 Int588 N Brand Operations Novate
International Expansion/FranchiseCanada INT0001 Int589 Y Brand Operations New contract
International Expansion/FranchiseFrance / Online non exclusive in France100002 Int590 N Brand Operations Novate
International Expansion/FranchiseUS 100473 Int592 N Brand Operations Novate
International Expansion/FranchiseUK/ Online except HK/ CN/ JP/ TW/ Macau100576 Int593 Y Brand Operations New contract
International Expansion/FranchiseMalaysia 100566 Int594 N Brand Operations Novate
International Expansion/FranchiseSwitzerland 100590 Int595 Y Brand Operations New contract
International Expansion/FranchiseMexico 100594 Int596 N Brand Operations Novate
International Expansion/FranchiseUkraine + online in Ukraine100512 Int598 N Brand Operations Novate
International Expansion/FranchiseNetherlands/ Online platform shipped to the Netherlands/ Belgium/ Germany100545 Int599 Y Brand Operations New contract
International Expansion/FranchiseMoscow 100512 Int600 N Brand Operations Novate
International Expansion/FranchiseSouth Korea 100466 Int601 Y Brand Operations New contract
International Expansion/FranchiseUS 100471 Int602 N Brand Operations Novate
International Expansion/FranchiseKorea 100582 Int603 N Brand Operations Novate
International Expansion/FranchiseUnited Kingdom 100006 Int604 Y Brand Operations New contract
International Expansion/FranchiseUK / Online 100006 Int605 Y Brand Operations New contract
International Expansion/FranchiseJordan/ KSA/ Online Middle East100586 Int606 Y Brand Operations New contract
International Expansion/FranchiseItaly 100477 Int607 N Brand Operations Novate
International Expansion/FranchiseLuxembourg 100567 Int608 N Brand Operations Novate
International Expansion/FranchiseEurope/ Online INT0002 Int609 Y Brand Operations New contract
International Expansion/FranchiseGermany/ Netherlands/ Austria/ Belgium100478 Int610 N Brand Operations Novate
International Expansion/FranchiseOnline except HK/ CN/ JP/ TW/ Macau100478 Int611 N Brand Operations Novate
International Expansion/FranchiseUS 100552 Int612 Y Brand Operations New contract
International Expansion/FranchiseNorway 100479 Int613 N Brand Operations Novate
International Expansion/FranchiseUS 100469 Int614 N Brand Operations Novate
International Expansion/FranchiseUnited Arab Emirates100511 Int615 N Brand Operations Novate
International Expansion/FranchiseUS 100472 Int616 N Brand Operations Novate
International Expansion/FranchiseUS 100580 Int617 N Brand Operations Novate
International Expansion/FranchiseUS 100474 Int618 N Brand Operations Novate
International Expansion/FranchiseUS 100475 Int619 N Brand Operations Novate
Legal Global LEG001 Leg620 N Shared Transfer not required
Legal CN LEG002 Leg621 N Shared Transfer not required
Legal CN LEG003 Leg622 N Shared Transfer not required
Logistics CN/HK/MC 500125 Log623 N Shared Split
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Logistics HK 500001 Log624 N Shared Split
Logistics HK 500192 Log625 N Shared Split
Logistics HK 500006 Log626 N Shared Split
Logistics HK 800150 Log627 N Shared Split
Logistics HK 500008 Log628 N Shared Split
Logistics HK 500009 Log629 N Shared Split
Logistics HK 500270 Log630 N Shared Split
Logistics HK 500000 Log631 N Shared Split
Logistics CN/HK/MC 300545 Log632 N Shared Split
Logistics HK 500030 Log633 N Shared Split
Logistics HK 500034 Log634 N Shared Split
Logistics CN 304935 Log635 N Shared Transfer not required
Logistics CN 302410 Log636 N Shared Transfer not required
Logistics CN 302417 Log637 N Shared Transfer not required
Logistics CN 305224 Log638 N Shared Transfer not required
Logistics CN 302217 Log639 N Shared Transfer not required
Logistics CN 302655 Log640 N Shared Transfer not required
Marketing HK 303621 Mar641 N Shared TBC
Marketing HK 300974 Mar642 Y Shared New contract
Marketing HK 304331 Mar643 Y Shared New contract
Marketing HK 302869 Mar644 Y Shared New contract
Marketing CN 304471 Mar645 N Brand Operations Novate
Marketing CN MKT0001 Mar646 N Brand Operations Novate
Marketing CN 103727 Mar647 N Brand Operations Novate
Marketing CN 304524 Mar648 N Brand Operations Novate
Marketing CN 600438 Mar649 N Brand Operations Novate
Marketing TW XXXX0514 Mar650 N Brand Operations Renegotiate
Marketing TW XXXX0514 Mar651 N Brand Operations Renegotiate
Marketing CN 600426 Mar652 N Brand Operations Novate
Marketing TW LENO0001 Mar653 N Brand Operations Novate
Marketing TW LENO0001 Mar654 N Brand Operations Novate
Marketing CN MKT0003 Mar655 N Brand Operations Novate
Marketing CN 301476 Mar656 N Brand Operations Novate
Marketing CN 600710 Mar657 N Brand Operations Novate
Marketing CN  103140103056 Mar658 N Brand Operations Novate
Marketing CN  103140- Mar659 N Brand Operations Novate
Marketing CN 600716 Mar660 N Brand Operations Novate
Marketing CN 600716 Mar661 N Brand Operations Novate
Marketing CN 600761 Mar662 N Brand Operations Novate
Marketing CN 600676 Mar663 N Brand Operations Novate
Marketing CN MKT0002 Mar664 N Brand Operations Novate
Marketing CN 305562 Mar665 N Brand Operations Novate
Marketing CN 600714 Mar666 N Brand Operations Novate
Marketing CN 600140 Mar667 N Brand Operations Novate
Marketing CN 600143 Mar668 N Brand Operations Novate
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Marketing CN 305223 Mar669 N Brand Operations Novate
Marketing TW xxxx0408 Mar670 N Brand Operations Novate
Marketing TW xxxx0408 Mar671 N Brand Operations Novate
Marketing TW xxxx0074 Mar672 N Brand Operations Novate
Marketing TW xxxx0074 Mar673 N Brand Operations Novate
Marketing TW XXXX0586 Mar674 N Brand Operations Renegotiate
Marketing TW XXXX0586 Mar675 N Brand Operations Renegotiate
MIS HK 300903 MIS676 Y Shared TSA
MIS CN/HK/MC/TW 304472 MIS677 N Shared Transfer not required
MIS CN/HK/MC/TW 304472 MIS678 N Shared Transfer not required
MIS CN/HK/MC/TW 304472 MIS679 N Shared Transfer not required
MIS CN/HK/MC/TW 304472 MIS680 N Shared Transfer not required
MIS CN/HK/MC/TW 304472 MIS681 N Shared Transfer not required
MIS HK/CN 306133 MIS682 Y Shared Transfer not required (PO basis)
MIS HK 300170 MIS683 N Shared TSA
MIS HK 304299 MIS684 Y Shared TSA
MIS HK MIS0006 MIS685 Y Shared New contract
MIS TW 300210 MIS686 N Shared TSA
MIS TW 300210 MIS687 Y Shared TSA
MIS JP 300210 MIS688 Y Brand Operations New contract
MIS CN/HK 304775 MIS689 N Shared TSA
MIS HK 304797 MIS690 Y Shared Transfer not required (PO basis)
MIS HK 304797 MIS691 Y Shared Transfer not required (PO basis)
MIS HK 304797 MIS692 Y Shared Transfer not required (PO basis)
MIS HK 304797 MIS693 Y Shared Transfer not required (PO basis)
MIS HK 304797 MIS694 Y Shared Transfer not required (PO basis)
MIS HK 304797 MIS695 Y Shared TSA
MIS HK 300302 MIS696 N Shared Split
MIS HK 305154 MIS697 N Shared Split
MIS HK 300405 MIS698 Y Shared TSA
MIS HK 300405 MIS699 Y Shared Transfer not required (PO basis)
MIS HK 300405 MIS700 Y Shared TSA
MIS HK 300406 MIS701 Y Shared TSA
MIS HK 300406 MIS702 Y Shared TSA
MIS HK/CN MIS0001 MIS703 Y Shared New contract
MIS US MIS0004 MIS704 Y Brand Operations Transfer not required (PO basis)
MIS US MIS0005 MIS705 Y Brand Operations Transfer not required (PO basis)
MIS HK/MC/CN 306361 MIS706 Y Shared Transfer not required (PO basis)
MIS HK 300835 MIS707 Y Shared TSA
MIS HK/MC/CN 300835 MIS708 N Shared Split
MIS HK/MC/CN 300835 MIS709 N Shared Split
MIS HK/MC/CN 300835 MIS710 N Shared Split
MIS HK 300835 MIS711 N Shared Split
MIS HK 300835 MIS712 N Shared Split
MIS HK/CN 305001 MIS713 N Shared TSA
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MIS HK/CN 301274 MIS714 N Shared TBC
MIS HK 300301 MIS715 Y Shared TSA
MIS HK 300560 MIS716 Y Shared Transfer not required (PO basis)
MIS HK 300560 MIS717 Y Shared Transfer not required (PO basis)
MIS HK 300560 MIS718 Y Shared Transfer not required (PO basis)
MIS HK 304536 MIS719 Y Shared Transfer not required (PO basis)
MIS HK 304536 MIS720 Y Shared Transfer not required (PO basis)
MIS HK 304536 MIS721 Y Shared Transfer not required (PO basis)
MIS HK 304536 MIS722 Y Shared Transfer not required (PO basis)
MIS HK 304536 MIS723 Y Shared Transfer not required (PO basis)
MIS HK 304536 MIS724 Y Shared Transfer not required (PO basis)
MIS HK 304536 MIS725 Y Shared Transfer not required (PO basis)
MIS HK 304536 MIS726 Y Shared Transfer not required (PO basis)
MIS HK 304536 MIS727 Y Shared Transfer not required (PO basis)
MIS HK/CN/TW 300697 MIS728 N Shared Split
MIS HK/CN 304170 MIS729 N Shared Split
MIS HK/CN 304127 MIS730 N Shared TBC
MIS HK/CN/JP MIS0007 MIS731 Y Shared New contract
MIS HK/CN 306216 MIS732 N Shared TSA
MIS CN 305876 MIS733 N Shared TBC
MIS HK/CN 600080 MIS734 N Shared TSA
MIS HK/CN 600080 MIS735 N Shared TSA
MIS CN 304775 MIS736 N Shared TSA
MIS CN 304700 MIS737 N Shared TBC
MIS HK/CN 306066 MIS738 Y Shared Transfer not required (PO basis)
MIS CN 302404 MIS739 Y Shared Transfer not required (PO basis)
MIS CN 306152 MIS740 N Shared Split
MIS CN 304201 MIS741 N Shared TSA
MIS CN MIS0002 MIS742 Y Shared Transfer not required (PO basis)
MIS CN 306313 MIS743 N Shared Split
MIS CN 304258 MIS744 Y Shared TSA
MIS CN MIS0003 MIS745 Y Shared Transfer not required (PO basis)
MIS CN 302661 MIS746 N Shared Split
Project HK 303590 Pro747 N Shared Split
Project MC 303590 Pro748 N Shared Split
Project MC 303590 Pro749 N Shared Split
Project MC 303590 Pro750 N Shared Split
Project HK PRO0001 Pro751 Y Brand Operations Transfer not required
Project HK PRO0001 Pro752 Y Brand Operations Transfer not required
Project HK PRO0001 Pro753 Y Brand Operations Transfer not required
Project CN 302336 Pro754 N Brand Operations TBC
Project CN 302969 Pro755 N Brand Operations TBC
Project CN 302969 Pro756 N Brand Operations TBC
Project CN 302969 Pro757 N Brand Operations TBC
Project CN 302969 Pro758 N Brand Operations TBC

1/29/2021, 17:52 Page 15 of 19 C. Contracts



Project CN 302969 Pro759 N Brand Operations TBC
Project CN 302969 Pro760 N Brand Operations TBC
Project CN 302969 Pro761 N Brand Operations TBC
Project CN 302969 Pro762 N Brand Operations TBC
Project CN 304399 Pro763 N Shared Split
Project CN 304399 Pro764 N Brand Operations Novate
Project CN 302382 Pro765 N Brand Operations TBC
Project CN 302382 Pro766 N Brand Operations TBC
Project CN 302023 Pro767 N Brand Operations TBC
Project CN 301941 Pro768 N Shared Split
Project CN 301941 Pro769 N Shared Transfer not required
Project CN 302389 Pro770 N Brand Operations TBC
Project CN 302389 Pro771 N Brand Operations TBC
Project CN 302389 Pro772 N Brand Operations TBC
Project CN 304268 Pro773 N Brand Operations TBC
Project CN 304268 Pro774 N Brand Operations TBC
Project CN 304268 Pro775 N Brand Operations TBC
Project CN 304268 Pro776 N Brand Operations TBC
Project CN 304395 Pro777 N Brand Operations TBC
Project CN 304395 Pro778 N Brand Operations TBC
Project CN 302595 Pro779 N Shared Split
Project CN 302595 Pro780 N Shared Transfer not required
Project CN 304178 Pro781 N Shared Split
Project CN 304178 Pro782 N Brand Operations TBC
Retail HK 300014 Ret783 N Shared Transfer not required
Retail HK 304533 Ret784 Y Shared Transfer not required
Retail HK 305584 Ret785 N Shared Split
Retail HK & Macau 300903 Ret786 N Shared Split
Retail HK 305405 Ret787 Y Shared Transfer not required
Retail HK & Macau 300114 Ret788 N Shared Split
Retail HK 300127 Ret789 N Shared Split
Retail HK 300134 Ret790 N Shared Split
Retail HK & Macau 303370 Ret791 Y Shared Transfer not required
Retail HK 300152 Ret792 Y Shared Transfer not required
Retail HK 306273 Ret793 Y Shared Transfer not required
Retail HK & Macau 306110 Ret794 Y Shared Transfer not required
Retail Macau 302757 Ret795 N Shared Split
Retail Macau 302757 Ret796 N Shared Split
Retail HK & Macau 306111 Ret797 Y Shared Transfer not required
Retail HK 300998 Ret798 Y Shared Transfer not required
Retail HK 300224 Ret799 Y Shared Transfer not required
Retail HK & Macau 300233 Ret800 Y Shared Transfer not required
Retail HK 304013 Ret801 N Shared Split
Retail HK 301072 Ret802 N Shared Split
Retail HK & Macau 306181 Ret803 Y Shared Transfer not required
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Retail HK & Macau 300400 Ret804 N Shared Transfer not required
Retail Macau 300403 Ret805 N Shared Split
Retail HK & Macau 300426 Ret806 Y Shared Transfer not required
Retail HK & Macau 300427 Ret807 Y Shared Transfer not required
Retail HK 300835 Ret808 N Shared Split
Retail HK 304999 Ret809 N Shared Split
Retail HK 300535 Ret810 N Shared Transfer not required
Retail HK 304607 Ret811 N Shared Split
Retail HK & Macau 300548 Ret812 Y Shared Transfer not required
Retail HK 303268 Ret813 Y Shared Transfer not required
Retail HK & Macau 306282 Ret814 Y Shared Transfer not required
Retail HK & Macau 300605 Ret815 Y Shared Transfer not required
Retail HK 300640 Ret816 N Shared Split
Retail HK 300643 Ret817 N Shared Split
Retail HK & Macau 300671 Ret818 Y Shared Transfer not required
Retail HK 300709 Ret819 N Shared Split
Retail HK 300709 Ret820 N Shared Split
Retail HK 300716 Ret821 N Shared Split
Retail Macau 302797 Ret822 N Shared Split
Sourcing HK/MC/CN/TW 101146 Sou823 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 100211 Sou824 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 103641 Sou825 N Brand Operations Novate
Sourcing HK/MC/CN/TW 103617 Sou826 N Brand Operations Novate
Sourcing HK/MC/CN/TW 103509 Sou827 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 100256 Sou828 N Shared Split
Sourcing HK/MC/CN/TW 100381 Sou829 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102134 Sou830 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 103083 Sou831 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102162 Sou832 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 103507 Sou833 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 101998 Sou834 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 100710 Sou835 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 100713 Sou836 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 101869 Sou837 N Shared Split
Sourcing HK/MC/CN/TW 103569 Sou838 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 103625 Sou839 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102163 Sou840 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 100927 Sou841 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102164 Sou842 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102236 Sou843 N Brand Operations Novate
Sourcing HK/MC/CN/TW 103402 Sou844 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 103529 Sou845 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102606 Sou846 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 100109 Sou847 N Shared Split
Sourcing HK/MC/CN/TW 100113 Sou848 Y Shared Transfer not required
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Sourcing HK/MC/CN/TW 102966 Sou849 N Shared Split
Sourcing HK/MC/CN/TW 101475 Sou850 N Shared Split
Sourcing HK/MC/CN/TW 103556 Sou851 N Shared Split
Sourcing HK/MC/CN/TW 102446 Sou852 N Shared Split
Sourcing HK/MC/CN/TW 101494 Sou853 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 101673 Sou854 N Shared Split
Sourcing HK/MC/CN/TW 101473 Sou855 N Brand Operations Novate
Sourcing HK/MC/CN/TW 101492 Sou856 N Shared Split
Sourcing HK/MC/CN/TW 102935 Sou857 N Shared Split
Sourcing HK/MC/CN/TW 103386 Sou858 N Shared Split
Sourcing HK/MC/CN/TW 103342 Sou859 N Brand Operations Novate
Sourcing HK/MC/CN/TW 103025 Sou860 N Shared Split
Sourcing HK/MC/CN/TW 103393 Sou861 N Brand Operations Novate
Sourcing HK/MC/CN/TW 103464 Sou862 N Shared Split
Sourcing HK/MC/CN/TW 103146 Sou863 N Shared Split
Sourcing HK/MC/CN/TW 103322 Sou864 N Shared Split
Sourcing HK/MC/CN/TW 102271 Sou865 N Shared Transfer not required
Sourcing HK/MC/CN/TW 101499 Sou866 N Brand Operations Novate
Sourcing HK/MC/CN/TW 102455 Sou867 N Brand Operations Novate
Sourcing HK/MC/CN/TW 101497 Sou868 N Shared Transfer not required
Sourcing HK/MC/CN/TW 102138 Sou869 N Shared Split
Sourcing HK/MC/CN/TW 103525 Sou870 N Brand Operations Novate
Sourcing HK/MC/CN/TW 103003 Sou871 N Shared Split
Sourcing HK/MC/CN/TW 101464 Sou872 N Shared Split
Sourcing HK/MC/CN/TW 103016 Sou873 N Shared Split
Sourcing HK/MC/CN/TW 101815 Sou874 N Shared Split
Sourcing HK/MC/CN/TW 101534 Sou875 N Shared Split
Sourcing HK/MC/CN/TW 103717 Sou876 N Shared Split
Sourcing HK/MC/CN/TW 103645 Sou877 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102098 Sou878 N Shared Split
Sourcing HK/MC/CN/TW 101951 Sou879 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102493 Sou880 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 103043 Sou881 N Shared Split
Sourcing HK/MC/CN/TW 102273 Sou882 N Shared Split
Sourcing HK/MC/CN/TW 101687 Sou883 N Shared Split
Sourcing HK/MC/CN/TW 101615 Sou884 N Shared Split
Sourcing HK/MC/CN/TW 103528 Sou885 N Shared Split
Sourcing HK/MC/CN/TW 103531 Sou886 N Brand Operations Novate
Sourcing HK/MC/CN/TW 103433 Sou887 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102512 Sou888 N Shared Split
Sourcing HK/MC/CN/TW 103373 Sou889 N Shared Split
Sourcing HK/MC/CN/TW 102595 Sou890 N Shared Split
Sourcing HK/MC/CN/TW 102503 Sou891 N Shared Split
Sourcing HK/MC/CN/TW 103394 Sou892 N Shared Split
Sourcing HK/MC/CN/TW 101448 Sou893 N Shared Split
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Sourcing HK/MC/CN/TW 103568 Sou894 N Shared Split
Sourcing HK/MC/CN/TW 101954 Sou895 N Shared Transfer not required
Sourcing HK/MC/CN/TW 103432 Sou896 N Shared Split
Sourcing HK/MC/CN/TW 101608 Sou897 N Shared Split
Sourcing HK/MC/CN/TW 103274 Sou898 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102265 Sou899 N Brand Operations Novate
Sourcing HK/MC/CN/TW 101466 Sou900 N Shared Split
Sourcing HK/MC/CN/TW 102342 Sou901 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 101903 Sou902 N Shared Split
Sourcing HK/MC/CN/TW 102195 Sou903 N Shared Split
Sourcing HK/MC/CN/TW 103253 Sou904 N Shared Split
Sourcing HK/MC/CN/TW 101895 Sou905 N Shared Split
Sourcing HK/MC/CN/TW 101815 Sou906 N Shared Split
Sourcing HK/MC/CN/TW 101570 Sou907 N Shared Split
Sourcing HK/MC/CN/TW 103658 Sou908 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102957 Sou909 N Brand Operations Novate
Sourcing HK/MC/CN/TW 101827 Sou910 N Shared Split
Sourcing HK/MC/CN/TW 101976 Sou911 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 101584 Sou912 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102460 Sou913 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 101689 Sou914 N Shared Split
Sourcing HK/MC/CN/TW 103351 Sou915 N Shared Split
Sourcing HK/MC/CN/TW 103194 Sou916 N Brand Operations Novate
Sourcing HK/MC/CN/TW 101875 Sou917 N Shared Split
Sourcing HK/MC/CN/TW 101602 Sou918 N Shared Split
Sourcing HK/MC/CN/TW 103449 Sou919 Y Shared Transfer not required
Sourcing HK/MC/CN/TW 102418 Sou920 N Shared Split
Sourcing HK/MC/CN/TW 101614 Sou921 N Shared Split
Sourcing HK/MC/CN/TW 103607 Sou922 N Shared Split
Sourcing HK/MC/CN/TW 103460 Sou923 Y Shared Transfer not required
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Annex D - The Brand Operations Leases (Transfer)

All leases entered into by Brand Operations Entities (including Target JP, Target UK, Target HK and Target US) shall form part of the restructuring scope.

Region Site ID Tenancy Agreement ID Brand Operations / Shared Type

Hong Kong APY03 TA15040001 Brand Operations Store
Hong Kong APY06 TA12040006 Brand Operations Store
Hong Kong APY09 TA15040002 Brand Operations Store
Hong Kong APY11 TA09080004 Brand Operations Store
Hong Kong APY12 TA19050001 Brand Operations Store
Hong Kong APY13 TA11070004 Brand Operations Store
Macau MA001 TA11120001 Brand Operations Store
Hong Kong APK02 TA13020004 Brand Operations Store
Hong Kong APK04 TA18040001 Brand Operations Store
Hong Kong 10439sfG 8273sfN TA19020001 Shared Office
Hong Kong 2289sfG 2289sfN TA10070003 Shared Office
PRC PAA02 TA12090001 Brand Operations Store
PRC PAA03 TA13040003 Brand Operations Store
PRC PAA07 TA14020008 Brand Operations Store
PRC PAA10 TA14070005 Brand Operations Store
PRC PAA11 TA14070011 Brand Operations Store
PRC PAA17 TA15020004 Brand Operations Store
PRC PAA18 TA15060003 Brand Operations Store
PRC PAA20 TA15050002 Brand Operations Store
PRC PAA24 TA15110003 Brand Operations Store
PRC PAA25 TA16010008 Brand Operations Store
PRC PAA26 TA15120021 Brand Operations Store
PRC PAA28 TA15120004 Brand Operations Store
PRC PAA31 TA16080023 Brand Operations Store
PRC PAA34 TA16060004 Brand Operations Store
PRC PAA36 TA16070006 Brand Operations Store
PRC PAA38 TA16090009 Brand Operations Store
PRC PAA39 TA16100007 Brand Operations Store
PRC PAA79 TA20090002 Brand Operations Store
PRC PAA42 TA16110012 Brand Operations Store
PRC PAA43 TA17010004 Brand Operations Store
PRC PAA44 TA15120015 Brand Operations Store
PRC PAA46 TA17040002 Brand Operations Store

For other regions, all leases as defined and identified per below list shall Transfer to Brand Operations Entities at Second Carve-Out Completion Date:
a) Leases relating to the premises for the exclusive use of the Brand Operations (indicated as "Brand Operations" in column H)
b) Leases for premises which are used as of the date of the Restructuring Framework Agreement by both the Other Operations and the Brand Operations for which the Parties 
agree the Brand Operations should continue to enjoy the full premise by transferring the lease into a Brand Operations Entity (indicated as "Shared" in column H)
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PRC PAA48 TA17040006 Brand Operations Store
PRC PAA49 TA17050001 Brand Operations Store
PRC PAA51 TA17010003 Brand Operations Store
PRC PAA52 TA17060009 Brand Operations Store
PRC PAA53 TA17060017 Brand Operations Store
PRC PAA56 TA17110007 Brand Operations Store
PRC PAA57 TA18030006 Brand Operations Store
PRC PAA58 TA16040003 Brand Operations Store
PRC PAA60 TA18050011 Brand Operations Store
PRC PAA61 TA18060008 Brand Operations Store
PRC PAA63 TA16110007 Brand Operations Store
PRC PAA64 TA18010006 Brand Operations Store
PRC PAA65 TA18110016 Brand Operations Store
PRC PAA66 TA13090005 Brand Operations Store
PRC PAA67 TA18080023 Brand Operations Store
PRC PAA68 TA19070004 Brand Operations Store
PRC PAA69 TA18060005 Brand Operations Store
PRC PAA70 TA18120011 Brand Operations Store
PRC PAA71 TA18120014 Brand Operations Store
PRC PAA72 TA19040012 Brand Operations Store
PRC PAA73 TA19030010 Brand Operations Store
PRC PAA74 TA19060011 Brand Operations Store
PRC PAA75 TA19060022 Brand Operations Store
PRC PAA76 TA19100009 Brand Operations Store
PRC PAA77 TA19100012 Brand Operations Store
PRC PAA78 TA20090013 Brand Operations Store
PRC PAA80 TA20080008 Brand Operations Store
PRC PAA81 TA20090007 Brand Operations Store
PRC PAA82 TA20120001 Brand Operations Store
PRC PAA83 TA20110008 Brand Operations Store
PRC PB007 TA15010005 Brand Operations Store
PRC PB008 TA15050007 Brand Operations Store
PRC PB009 TA15050009 Brand Operations Store
PRC PB010 TA15070007 Brand Operations Store
PRC PBS50 TA15100009 Brand Operations Store
Taiwan BAPE TA14110001 Shared Store & Office
Taiwan TAP01 TA13110005 Brand Operations Store
Taiwan TAP03 TA15100002 Brand Operations Store
Taiwan TAP05 TA17020001 Brand Operations Store
Taiwan TAP06 TA17050002 Brand Operations Store
Taiwan TAP07 TA19060001 Brand Operations Store
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Annex E - The Brand Operations Leases (Split)

All leases entered into by Brand Operations Entities (including Target JP, Target UK, Target HK and Target US) shall form part of the restructuring scope.

Region Site ID Tenancy Agreement ID
Brand Operations / 
Shared Type

Hong Kong APY05 TA11110004 Shared Store
Hong Kong APY08 TA13060001 Shared Store
Hong Kong APY10 TA06070005 Shared Store
Hong Kong APE02 TA09100002 Shared Store
Hong Kong IMB01 TA18010001 Shared Store
PRC PAA05 TA12020001 Shared Store
PRC PAA06 TA14030010 Shared Store
PRC PAA08 TA14020001 Shared Store
PRC PAA09 TA14050006 Shared Store
PRC PAA15 TA11070009 Shared Store
PRC PAA16 TA14110005 Shared Store
PRC PAA21 TA15010003 Shared Store
PRC PAA23 TA13100001 Shared Store
PRC PAA32 TA16070011 Shared Store
PRC PAA35 TA16040005 Shared Store
PRC PAA45 TA17030004 Shared Store
PRC PAA47 TA15120001 Shared Store
PRC PAA50 TA16100003 Shared Store
PRC PAA62 TA18090008 Shared Store
PRC PB002 TA16120019 Shared Store
PRC PB005 TA13110005 Shared Store
PRC PB006 TA13040012 Shared Store
PRC PB011 TA20070001 Shared Store
PRC PSS40 TA14080014 shared Store
PRC JF3 TA11050016 Shared Office
PRC GF16 TA16010001 Shared Office
PRC SF040 TA16070004 Shared Office

For other regions, all leases for premises which are used as of the date of the Restructuring Framework Agreement by both the Other 
Operations and the Brand Operations for which the Parties agree the Brand Operations should continue to enjoy part of the premises 
by splitting the part relevant to the Brand Operations into a Brand Operations Lease are identified per below list.
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Annex F - The Brand Operations Employees

All employees that have an employment contract with Brand Operations Entities (i.e. including all employees employed in Target JP, Target UK, Target HK and Target US ) shall form part of the restructuring scope.

For all other entities (i.e. any Relevant Seller Entity, excluding Brand Operations Entities), Brand Operations Employees are identified per below list as per the date of this document.

Region City Function
Employee Key 
No.

CN SH Office 1
CN SH Office 2
CN SH Office 3
CN SH Office 4
CN SH Office 5
CN BJ Office 6
CN BJ Office 7
CN GZ Office 8
CN GZ Office 9
CN SH Office 10
CN SH Office 11
CN SH Office 12
CN BJ Office 13
CN BJ Office 14
CN BJ Office 15
CN BJ Office 16
CN BJ Office 17
CN BJ Office 18
CN BJ Office 19
CN BJ Office 20
CN SH Office 21
CN BJ Office 22
CN BJ Office 23
CN SH Office 24
CN SH Office 25
CN SH Office 26
CN BJ Office 27
CN BJ Office 28
CN BJ Office 29
CN SH Office 30
CN SH Office 31
CN BJ Office 32
CN BJ Office 33
CN SH Office 34
CN SH Office 35
CN SH Office 36
CN SH Office 37
CN BJ Office 38
CN BJ Office 39
CN SH Office 40
CN GZ Office 41
CN GZ Office 42
CN SH Office 43
CN SH Office 44
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CN BJ Office 45
CN SH Office 46
CN SH Office 47
CN BJ Office 48
CN GZ Office 49
CN GZ Office 50
CN GZ Office 51
CN GZ Office 52
CN GZ Office 53
CN GZ Office 54
CN SH Office 55
CN BJ Office 56
CN SH Office 57
CN BJ Office 58
CN BJ Office 59
CN SH Office 60
CN SH Office 61
CN SH Office 62
CN GZ Office 63
CN SH Office 64
HK HK Office 65
HK HK Office 66
HK HK Office 67
HK HK Office 68
HK HK Office 69
HK HK Office 70
HK HK Office 71
HK HK Office 72
HK HK Office 73
HK HK Office 74
HK HK Office 75
HK HK Office 76
HK HK Office 77
HK HK Office 78
HK HK Office 79
HK HK Office 80
HK HK Office 81
HK HK Office 82
HK HK Office 83
HK HK Office 84
HK HK Office 85
HK HK Office 86
HK HK Office 87
HK HK Office 88
HK HK Office 89
HK HK Office 90
HK HK Office 91
HK HK Office 92
HK HK Office 93
HK HK Office 94
HK HK Office 95
HK HK Office 96
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HK HK Office 97
HK HK Office 98
HK HK Office 99
HK HK Office 100
HK HK Office 101
HK HK Office 102
HK HK Office 103
HK HK Office 104
HK HK Office 105
HK HK Office 106
HK HK Office 107
HK HK Office 108
HK HK Office 109
HK HK Office 110
HK HK Office 111
HK HK Office 112
HK HK Office 113
HK HK Office 114
HK HK Office 115
HK HK Office 116
HK HK Office 117
HK HK Office 118
HK HK Office 119
HK HK Office 120
HK HK Office 121
HK HK Office 122
HK HK Office 123
HK HK Office 124
HK HK Office 125
HK HK Office 126
HK HK Office 127
HK HK Office 128
HK HK Office 129
HK HK Office 130
HK HK Office 131
HK HK Office 132
HK HK Office 133
HK HK Office 134
HK HK Office 135
HK HK Office 136
HK HK Office 137
HK HK Office 138
HK HK Office 139
HK HK Office 140
HK HK Office 141
HK HK Office 142
HK HK Office 143
HK HK Office 144
HK HK Office 145
HK HK Office 146
CN SH Office 147
CN SH Office 148
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CN SH Office 149
CN GZ Office 150
CN BJ Office 151
TW TW Office 152
TW TW Office 153
TW TW Office 154
CN BJ SHOP 155
CN BJ SHOP 156
CN BJ SHOP 157
CN BJ SHOP 158
CN BJ SHOP 159
CN BJ SHOP 160
CN BJ SHOP 161
CN BJ SHOP 162
CN BJ SHOP 163
CN BJ SHOP 164
CN BJ SHOP 165
CN BJ SHOP 166
CN BJ SHOP 167
CN BJ SHOP 168
CN BJ SHOP 169
CN BJ SHOP 170
CN BJ SHOP 171
CN BJ SHOP 172
CN BJ SHOP 173
CN BJ SHOP 174
CN BJ SHOP 175
CN BJ SHOP 176
CN BJ SHOP 177
CN BJ SHOP 178
CN BJ SHOP 179
CN BJ SHOP 180
CN BJ SHOP 181
CN BJ SHOP 182
CN BJ SHOP 183
CN BJ SHOP 184
CN BJ SHOP 185
CN BJ SHOP 186
CN BJ SHOP 187
CN BJ SHOP 188
CN BJ SHOP 189
CN BJ SHOP 190
CN BJ SHOP 191
CN BJ SHOP 192
CN BJ SHOP 193
CN BJ SHOP 194
CN BJ SHOP 195
CN BJ SHOP 196
CN BJ SHOP 197
CN BJ SHOP 198
CN BJ SHOP 199
CN BJ SHOP 200
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CN BJ SHOP 201
CN BJ SHOP 202
CN BJ SHOP 203
CN BJ SHOP 204
CN BJ SHOP 205
CN BJ SHOP 206
CN BJ SHOP 207
CN BJ SHOP 208
CN BJ SHOP 209
CN BJ SHOP 210
CN BJ SHOP 211
CN BJ SHOP 212
CN BJ SHOP 213
CN BJ SHOP 214
CN BJ SHOP 215
CN BJ SHOP 216
CN BJ SHOP 217
CN BJ SHOP 218
CN BJ SHOP 219
CN BJ SHOP 220
CN BJ SHOP 221
CN BJ SHOP 222
CN BJ SHOP 223
CN BJ SHOP 224
CN BJ SHOP 225
CN BJ SHOP 226
CN BJ SHOP 227
CN BJ SHOP 228
CN BJ SHOP 229
CN BJ SHOP 230
CN CC SHOP 231
CN CC SHOP 232
CN CC SHOP 233
CN CC SHOP 234
CN CC SHOP 235
CN CC SHOP 236
CN CD SHOP 237
CN CD SHOP 238
CN CD SHOP 239
CN CD SHOP 240
CN CD SHOP 241
CN CD SHOP 242
CN CD SHOP 243
CN CD SHOP 244
CN CD SHOP 245
CN CD SHOP 246
CN CD SHOP 247
CN CD SHOP 248
CN CD SHOP 249
CN CD SHOP 250
CN CD SHOP 251
CN CD SHOP 252
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CN CD SHOP 253
CN CD SHOP 254
CN CD SHOP 255
CN CD SHOP 256
CN CD SHOP 257
CN CD SHOP 258
CN CD SHOP 259
CN CD SHOP 260
CN CD SHOP 261
CN CD SHOP 262
CN CD SHOP 263
CN CD SHOP 264
CN CD SHOP 265
CN CD SHOP 266
CN CD SHOP 267
CN CD SHOP 268
CN CD SHOP 269
CN CD SHOP 270
CN CD SHOP 271
CN CD SHOP 272
CN CD SHOP 273
CN CD SHOP 274
CN CQ SHOP 275
CN CQ SHOP 276
CN CQ SHOP 277
CN CQ SHOP 278
CN CQ SHOP 279
CN CQ SHOP 280
CN CQ SHOP 281
CN CS SHOP 282
CN CS SHOP 283
CN CS SHOP 284
CN CS SHOP 285
CN CS SHOP 286
CN CS SHOP 287
CN CS SHOP 288
CN CS SHOP 289
CN CS SHOP 290
CN CS SHOP 291
CN DL SHOP 292
CN DL SHOP 293
CN DL SHOP 294
CN DL SHOP 295
CN DL SHOP 296
CN DL SHOP 297
CN DL SHOP 298
CN DL SHOP 299
CN DL SHOP 300
CN DL SHOP 301
CN DL SHOP 302
CN DL SHOP 303
CN DL SHOP 304
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CN DL SHOP 305
CN DL SHOP 306
CN DL SHOP 307
CN GZ SHOP 308
CN GZ SHOP 309
CN GZ SHOP 310
CN GZ SHOP 311
CN GZ SHOP 312
CN GZ SHOP 313
CN GZ SHOP 314
CN GZ SHOP 315
CN GZ SHOP 316
CN GZ SHOP 317
CN GZ SHOP 318
CN GZ SHOP 319
CN GZ SHOP 320
CN GZ SHOP 321
CN GZ SHOP 322
CN GZ SHOP 323
CN GZ SHOP 324
CN GZ SHOP 325
CN GZ SHOP 326
CN GZ SHOP 327
CN GZ SHOP 328
CN GZ SHOP 329
CN GZ SHOP 330
CN GZ SHOP 331
CN GZ SHOP 332
CN GZ SHOP 333
CN HA SHOP 334
CN HA SHOP 335
CN HA SHOP 336
CN HA SHOP 337
CN HA SHOP 338
CN HA SHOP 339
CN HA SHOP 340
CN HA SHOP 341
CN HA SHOP 342
CN HA SHOP 343
CN HA SHOP 344
CN HA SHOP 345
CN HA SHOP 346
CN HA SHOP 347
CN HA SHOP 348
CN HF SHOP 349
CN HF SHOP 350
CN HF SHOP 351
CN HF SHOP 352
CN HF SHOP 353
CN HF SHOP 354
CN HZ SHOP 355
CN HZ SHOP 356
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CN HZ SHOP 357
CN HZ SHOP 358
CN HZ SHOP 359
CN HZ SHOP 360
CN HZ SHOP 361
CN HZ SHOP 362
CN HZ SHOP 363
CN HZ SHOP 364
CN HZ SHOP 365
CN HZ SHOP 366
CN HZ SHOP 367
CN HZ SHOP 368
CN HZ SHOP 369
CN HZ SHOP 370
CN HZ SHOP 371
CN HZ SHOP 372
CN HZ SHOP 373
CN HZ SHOP 374
CN HZ SHOP 375
CN JN SHOP 376
CN JN SHOP 377
CN JN SHOP 378
CN JN SHOP 379
CN JN SHOP 380
CN JN SHOP 381
CN JN SHOP 382
CN JN SHOP 383
CN JN SHOP 384
CN JN SHOP 385
CN JN SHOP 386
CN JN SHOP 387
CN JN SHOP 388
CN JN SHOP 389
CN JN SHOP 390
CN KM SHOP 391
CN KM SHOP 392
CN KM SHOP 393
CN KM SHOP 394
CN KM SHOP 395
CN KM SHOP 396
CN KM SHOP 397
CN KM SHOP 398
CN KM SHOP 399
CN KM SHOP 400
CN KM SHOP 401
CN KM SHOP 402
CN KM SHOP 403
CN KM SHOP 404
CN NB SHOP 405
CN NB SHOP 406
CN NB SHOP 407
CN NB SHOP 408
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CN NB SHOP 409
CN NB SHOP 410
CN NB SHOP 411
CN NB SHOP 412
CN NJ SHOP 413
CN NJ SHOP 414
CN NJ SHOP 415
CN NJ SHOP 416
CN NJ SHOP 417
CN NJ SHOP 418
CN NJ SHOP 419
CN NJ SHOP 420
CN NN SHOP 421
CN NN SHOP 422
CN NN SHOP 423
CN NN SHOP 424
CN NN SHOP 425
CN NN SHOP 426
CN QD SHOP 427
CN QD SHOP 428
CN QD SHOP 429
CN QD SHOP 430
CN QD SHOP 431
CN QD SHOP 432
CN QD SHOP 433
CN QD SHOP 434
CN QD SHOP 435
CN QD SHOP 436
CN QD SHOP 437
CN QD SHOP 438
CN QD SHOP 439
CN QD SHOP 440
CN QD SHOP 441
CN SH SHOP 442
CN SH SHOP 443
CN SH SHOP 444
CN SH SHOP 445
CN SH SHOP 446
CN SH SHOP 447
CN SH SHOP 448
CN SH SHOP 449
CN SH SHOP 450
CN SH SHOP 451
CN SH SHOP 452
CN SH SHOP 453
CN SH SHOP 454
CN SH SHOP 455
CN SH SHOP 456
CN SH SHOP 457
CN SH SHOP 458
CN SH SHOP 459
CN SH SHOP 460
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CN SH SHOP 461
CN SH SHOP 462
CN SH SHOP 463
CN SH SHOP 464
CN SH SHOP 465
CN SH SHOP 466
CN SH SHOP 467
CN SH SHOP 468
CN SH SHOP 469
CN SH SHOP 470
CN SH SHOP 471
CN SH SHOP 472
CN SH SHOP 473
CN SH SHOP 474
CN SH SHOP 475
CN SH SHOP 476
CN SH SHOP 477
CN SH SHOP 478
CN SH SHOP 479
CN SH SHOP 480
CN SH SHOP 481
CN SH SHOP 482
CN SH SHOP 483
CN SH SHOP 484
CN SH SHOP 485
CN SH SHOP 486
CN SH SHOP 487
CN SH SHOP 488
CN SH SHOP 489
CN SH SHOP 490
CN SH SHOP 491
CN SH SHOP 492
CN SH SHOP 493
CN SH SHOP 494
CN SH SHOP 495
CN SH SHOP 496
CN SH SHOP 497
CN SH SHOP 498
CN SH SHOP 499
CN SH SHOP 500
CN SH SHOP 501
CN SH SHOP 502
CN SH SHOP 503
CN SH SHOP 504
CN SH SHOP 505
CN SH SHOP 506
CN SH SHOP 507
CN SH SHOP 508
CN SH SHOP 509
CN SH SHOP 510
CN SH SHOP 511
CN SH SHOP 512
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CN SH SHOP 513
CN SH SHOP 514
CN SH SHOP 515
CN SJ SHOP 516
CN SJ SHOP 517
CN SJ SHOP 518
CN SJ SHOP 519
CN SJ SHOP 520
CN SU SHOP 521
CN SU SHOP 522
CN SU SHOP 523
CN SU SHOP 524
CN SU SHOP 525
CN SY SHOP 526
CN SY SHOP 527
CN SY SHOP 528
CN SY SHOP 529
CN SY SHOP 530
CN SY SHOP 531
CN SY SHOP 532
CN SY SHOP 533
CN SY SHOP 534
CN SY SHOP 535
CN SY SHOP 536
CN SY SHOP 537
CN SY SHOP 538
CN SY SHOP 539
CN SY SHOP 540
CN SY SHOP 541
CN SY SHOP 542
CN SY SHOP 543
CN SY SHOP 544
CN SY SHOP 545
CN SY SHOP 546
CN SY SHOP 547
CN SY SHOP 548
CN SY SHOP 549
CN SY SHOP 550
CN SY SHOP 551
CN SY SHOP 552
CN SY SHOP 553
CN SY SHOP 554
CN SY SHOP 555
CN SY SHOP 556
CN SY SHOP 557
CN SY SHOP 558
CN SY SHOP 559
CN SY SHOP 560
CN SY SHOP 561
CN SY SHOP 562
CN SY SHOP 563
CN SY SHOP 564
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CN SY SHOP 565
CN SY SHOP 566
CN SZ SHOP 567
CN SZ SHOP 568
CN SZ SHOP 569
CN SZ SHOP 570
CN SZ SHOP 571
CN SZ SHOP 572
CN SZ SHOP 573
CN SZ SHOP 574
CN SZ SHOP 575
CN SZ SHOP 576
CN SZ SHOP 577
CN SZ SHOP 578
CN SZ SHOP 579
CN SZ SHOP 580
CN SZ SHOP 581
CN SZ SHOP 582
CN SZ SHOP 583
CN SZ SHOP 584
CN SZ SHOP 585
CN SZ SHOP 586
CN SZ SHOP 587
CN SZ SHOP 588
CN SZ SHOP 589
CN SZ SHOP 590
CN SZ SHOP 591
CN SZ SHOP 592
CN SZ SHOP 593
CN SZ SHOP 594
CN TJ SHOP 595
CN TJ SHOP 596
CN TJ SHOP 597
CN TJ SHOP 598
CN TJ SHOP 599
CN TJ SHOP 600
CN TJ SHOP 601
CN TJ SHOP 602
CN TJ SHOP 603
CN TJ SHOP 604
CN TJ SHOP 605
CN TJ SHOP 606
CN TJ SHOP 607
CN TJ SHOP 608
CN TJ SHOP 609
CN TJ SHOP 610
CN TJ SHOP 611
CN TY SHOP 612
CN TY SHOP 613
CN TY SHOP 614
CN TY SHOP 615
CN TY SHOP 616
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CN TY SHOP 617
CN TY SHOP 618
CN WH SHOP 619
CN WH SHOP 620
CN WH SHOP 621
CN WH SHOP 622
CN WH SHOP 623
CN WH SHOP 624
CN WH SHOP 625
CN WH SHOP 626
CN WH SHOP 627
CN WH SHOP 628
CN WH SHOP 629
CN WH SHOP 630
CN WH SHOP 631
CN WH SHOP 632
CN WL SHOP 633
CN WL SHOP 634
CN WL SHOP 635
CN WL SHOP 636
CN WL SHOP 637
CN WX SHOP 638
CN WX SHOP 639
CN WX SHOP 640
CN WX SHOP 641
CN WX SHOP 642
CN WX SHOP 643
CN XA SHOP 644
CN XA SHOP 645
CN XA SHOP 646
CN XA SHOP 647
CN XA SHOP 648
CN XA SHOP 649
CN XA SHOP 650
CN XA SHOP 651
CN XA SHOP 652
CN XA SHOP 653
CN XA SHOP 654
CN XA SHOP 655
CN XA SHOP 656
CN XM SHOP 657
CN XM SHOP 658
CN XM SHOP 659
CN XM SHOP 660
CN XM SHOP 661
CN XM SHOP 662
CN XM SHOP 663
CN XM SHOP 664
CN XM SHOP 665
CN XM SHOP 666
CN XM SHOP 667
CN XM SHOP 668
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CN XM SHOP 669
CN XM SHOP 670
CN ZZ SHOP 671
CN ZZ SHOP 672
CN ZZ SHOP 673
CN ZZ SHOP 674
CN ZZ SHOP 675
CN ZZ SHOP 676
CN ZZ SHOP 677
CN ZZ SHOP 678
CN ZZ SHOP 679
CN ZZ SHOP 680
CN ZZ SHOP 681
HK HK SHOP 682
HK HK SHOP 683
HK HK SHOP 684
HK HK SHOP 685
HK HK SHOP 686
HK HK SHOP 687
HK HK SHOP 688
HK HK SHOP 689
HK HK SHOP 690
HK HK SHOP 691
HK HK SHOP 692
HK HK SHOP 693
HK HK SHOP 694
HK HK SHOP 695
HK HK SHOP 696
HK HK SHOP 697
HK HK SHOP 698
HK HK SHOP 699
HK HK SHOP 700
HK HK SHOP 701
HK HK SHOP 702
HK HK SHOP 703
HK HK SHOP 704
HK HK SHOP 705
HK HK SHOP 706
HK HK SHOP 707
HK HK SHOP 708
HK HK SHOP 709
HK HK SHOP 710
HK HK SHOP 711
HK HK SHOP 712
HK HK SHOP 713
HK HK SHOP 714
HK HK SHOP 715
HK HK SHOP 716
HK HK SHOP 717
HK HK SHOP 718
HK HK SHOP 719
HK HK SHOP 720
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HK HK SHOP 721
HK HK SHOP 722
HK HK SHOP 723
HK HK SHOP 724
HK HK SHOP 725
HK HK SHOP 726
HK HK SHOP 727
HK HK SHOP 728
HK HK SHOP 729
HK HK SHOP 730
HK HK SHOP 731
HK HK SHOP 732
HK HK SHOP 733
HK HK SHOP 734
HK HK SHOP 735
HK HK SHOP 736
HK HK SHOP 737
HK HK SHOP 738
HK HK SHOP 739
HK HK SHOP 740
HK HK SHOP 741
HK HK SHOP 742
HK HK SHOP 743
HK HK SHOP 744
HK HK SHOP 745
HK HK SHOP 746
HK HK SHOP 747
HK HK SHOP 748
HK HK SHOP 749
HK HK SHOP 750
HK HK SHOP 751
HK HK SHOP 752
HK HK SHOP 753
HK HK SHOP 754
HK HK SHOP 755
HK HK SHOP 756
HK HK SHOP 757
HK HK SHOP 758
HK HK SHOP 759
HK HK SHOP 760
HK HK SHOP 761
HK HK SHOP 762
HK HK SHOP 763
HK HK SHOP 764
HK HK SHOP 765
HK HK SHOP 766
HK HK SHOP 767
HK HK SHOP 768
HK HK SHOP 769
HK HK SHOP 770
HK HK SHOP 771
HK HK SHOP 772
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HK HK SHOP 773
HK HK SHOP 774
HK HK SHOP 775
HK HK SHOP 776
HK HK SHOP 777
HK HK SHOP 778
HK HK SHOP 779
HK HK SHOP 780
HK HK SHOP 781
HK HK SHOP 782
HK HK SHOP 783
HK HK SHOP 784
HK HK SHOP 785
HK HK SHOP 786
HK HK SHOP 787
HK HK SHOP 788
HK HK SHOP 789
HK HK SHOP 790
HK HK SHOP 791
HK HK SHOP 792
HK HK SHOP 793
HK HK SHOP 794
HK HK SHOP 795
HK HK SHOP 796
HK HK SHOP 797
HK HK SHOP 798
HK HK SHOP 799
HK HK SHOP 800
HK HK SHOP 801
HK HK SHOP 802
HK HK SHOP 803
HK HK SHOP 804
HK HK SHOP 805
HK HK SHOP 806
HK HK SHOP 807
HK HK SHOP 808
HK HK SHOP 809
HK HK SHOP 810
HK HK SHOP 811
HK HK SHOP 812
HK HK SHOP 813
HK HK SHOP 814
HK HK SHOP 815
HK HK SHOP 816
HK HK SHOP 817
HK HK SHOP 818
HK HK SHOP 819
HK HK SHOP 820
HK HK SHOP 821
HK HK SHOP 822
HK HK SHOP 823
HK HK SHOP 824
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HK HK SHOP 825
HK HK SHOP 826
HK HK SHOP 827
HK HK SHOP 828
HK HK SHOP 829
HK HK SHOP 830
HK HK SHOP 831
HK HK SHOP 832
HK HK SHOP 833
HK HK SHOP 834
HK HK SHOP 835
HK HK SHOP 836
HK HK SHOP 837
HK HK SHOP 838
HK HK SHOP 839
HK HK SHOP 840
HK HK SHOP 841
HK HK SHOP 842
HK HK SHOP 843
HK HK SHOP 844
HK HK SHOP 845
HK HK SHOP 846
HK HK SHOP 847
HK HK SHOP 848
HK HK SHOP 849
MC MC SHOP 850
MC MC SHOP 851
MC MC SHOP 852
MC MC SHOP 853
MC MC SHOP 854
MC MC SHOP 855
MC MC SHOP 856
MC MC SHOP 857
MC MC SHOP 858
MC MC SHOP 859
TW TW SHOP 860
TW TW SHOP 861
TW TW SHOP 862
TW TW SHOP 863
TW TW SHOP 864
TW TW SHOP 865
TW TW SHOP 866
TW TW SHOP 867
TW TW SHOP 868
TW TW SHOP 869
TW TW SHOP 870
TW TW SHOP 871
TW TW SHOP 872
TW TW SHOP 873
TW TW SHOP 874
TW TW SHOP 875
TW TW SHOP 876
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TW TW SHOP 877
TW TW SHOP 878
TW TW SHOP 879
TW TW SHOP 880
TW TW SHOP 881
TW TW SHOP 882
TW TW SHOP 883
TW TW SHOP 884
TW TW SHOP 885
TW TW SHOP 886
TW TW SHOP 887
TW TW SHOP 888
TW TW SHOP 889
TW TW SHOP 890
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Annex G - The Brand Operations Data

Refer to below for principles for identification of Brand Operations data per type of data.

Data Description Application(s) Principles for identification of Brand Operations data Relevant period

Product development and 
product design data 

Data inputs & outputs within the product development 
and design process including design sketches, final 
designs and design reviews 

All design softwares and applications including Press 
room management, Clipping management, IT Sketch,  
AutoCad, Photoshop, 3DS Max, Adobe, CorelDraw, 
Camtasia 

All data related to Brand Operations Brands. Minimum 5 years

Product merchandising & 
planning data 

Data inputs & outputs within the merchandising & 
planning process including product planning, 
forecasts and analysis, inventory data and pricing & 
promotions data for the product family 

ERP (SAP ECC, In-house ERP), BI dashboard 
(Qliksense) 

All data related to Brand Operations Brands, including 
(but not limited to) all data linked to Brand Operations 
products and stores.

Minimum 5 years

Sourcing & production 
data 

Data inputs & outputs within the sourcing & 
procurement process including vendor/supplier 
management data, procurement data, order 
management data, quality management data and 
OEM performance data 

ERP (SAP ECC, In-house ERP) All data related to Brand Operations Brands. Minimum 5 years

Warehousing & logistics 
data 

Data inputs & outputs within the warehousing & 
logistics process including data on warehouse daily 
operations, transportation & distribution 
arrangements, customs management, warehouse 
inventor and vendors master data  

ERP (SAP ECC, In-house ERP), Warehouse 
Management System (Flux+, ITWMS), Supplier Packing 
system (Flux+) 

All data related to Brand Operations Brands. Minimum 5 years

Retail operations data Data inputs & outputs for retail transactions (including 
sales, voids, refunds, exchanges) and management 
of retail stores, including details on sales planning & 
analysis, customer data, invoice details, marketing & 
promotions, payment details and store inventory 
management

Point of sale systems (Fashion Pro, vPOS), Coupon 
Management System 

All data related to Brand Operations Brands, including 
(but not limited to) all data linked to Brand Operations 
products and stores.

Minimum 5 years

eCommerce operations 
data  

Data inputs & outputs for eCommerce transactions 
(including sales, voids, refunds, exchanges) and 
management of online channels, including details on 
sales planning & analysis, customer data, invoice 
details, marketing & promotions, payment details, 
inventory management, web & content development

- All online channels / platforms and applications 
including BAPE/AAPE online, IT International, ITeShop, 
T-mall, WeChat Mini Program, eCommerce Portal, 
ITeSell, Shopify and other resale platforms including 
LOOK, VIP.com, Poizon, JD.com & Farfetch.
- Order management system (Baozuan, Shopdog), 
Product Info Management (PIM)

All data related to Brand Operations Brands and all data 
for the e-commerce platforms that are used exclusively 
by Brand Operations.

Minimum 5 years

Customer data Data inputs & outputs for managing customer 
relationships including customer details, loyalty 
programs, historical transactions and purchasing 
behaviour analysis

Customer Relationship Management System 
(FashionPro, MSCRM, ITCRM), Coupon Management 
System,  BI dashboard (Qliksense) 

All data for customers that Brand Operations have had a 
relation to.

Minimum 5 years

Financial data Data inputs & outputs within accounting and finance 
processes including (but not limited to ) general 
ledger and accounting transactional data, financial 
reporting data, regulatory reporting, fixed assets 
management, cash management, insurance and risk 
management, tax management

ERP (SAP ECC, In-house ERP), Asset control, Flex 
accounting system, IT budget system, property 
management system, Quickbooks accounting system, BI 
Dashboard (Qliksense) 

All transactional data related to Brand Operations. Minimum 7 years

All data and records necessary for the operation of the Brand Operations, including all electronic structured and a reasonable scope unstructured data stored on the IT Systems (including on employee work laptops and 
devices), third-party systems operated on the Target Group's behalf, and hard copy records, including any data relating to customers and employees.

Brand Operations shall have the right to all data related to the operations of Brand Operations for a period of time that can reasonably be achieved in the migration exercise. For the avoidance of doubt, this shall cover all data 
necessary to meet any regulatory requirements.
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Human resources data Data inputs & outputs within human resource 
management processes including payroll, rewards 
management, performance management, leave 
management, expense managmeent. 

Human Resource Management System, Time clock 
(iPlatform, in-house), Business trip management system, 
Payroll (Benefit Station) 

All employee masterdata for Brand Operations Employees.All historical data

Property data Data inputs & outputs for property management 
including property master, details on rental and 
leasing arrangements 

Property management system All data related to Brand Operations Leases and 
Subleases.

Minimum 5 years

Office admin data Data inputs & outputs for office admin including 
property maintenance and employee access records  

Office and access management systems (iPlatform) All data for Brand Operations Employees. Minimum 5 years

Email data Email data including contacts list, calendar and 
meetings 

Microsoft 365, Checkpoint CloudGuard All data for Brand Operations Employees. Minimum 5 years

Unstructured data Data inputs & outputs for key processes within Brand 
Operations that are unstructured or not stored within a 
system:
- Manual processes including marketing, project 
management etc.
- Data stored within employee hardware (work laptops 
and mobile devices, internal file repositories, shared 
drives 

Windows OS, Fileserver, End user IT assets (work 
laptops and mobile devices) 

All data for Brand Operations Employees. Minimum 5 years
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Annex H - The Brand Operations Intellectual Property

For the avoidance of doubt, note that is a non-exhaustive list of Brand Operations Intellectual Property.

Region Type Dummy ID

Hong Kong Web domain Web01
Hong Kong Web domain Web02
Hong Kong Web domain Web03
Hong Kong Web domain Web04
Hong Kong Web domain Web05
Hong Kong Web domain Web06
Japan Web domain Web07
Japan Web domain Web08
Japan Web domain Web09
Japan Web domain Web10
Japan Web domain Web11
Japan Web domain Web12
Japan Web domain Web13
Japan Web domain Web14
Japan Web domain Web15
Japan Web domain Web16
Hong Kong Trademark Trademark001
Hong Kong Trademark Trademark002
Hong Kong Trademark Trademark003
Hong Kong Trademark Trademark004
Hong Kong Trademark Trademark005
Hong Kong Trademark Trademark006
Hong Kong Trademark Trademark007
Hong Kong Trademark Trademark008
Hong Kong Trademark Trademark009
Hong Kong Trademark Trademark010
Hong Kong Trademark Trademark011
Hong Kong Trademark Trademark012
Hong Kong Trademark Trademark013
Hong Kong Trademark Trademark014
Hong Kong Trademark Trademark015
Hong Kong Trademark Trademark016
Hong Kong Trademark Trademark017
Hong Kong Trademark Trademark018
Hong Kong Trademark Trademark019
Hong Kong Trademark Trademark020
Hong Kong Trademark Trademark021
Hong Kong Trademark Trademark022
Hong Kong Trademark Trademark023
China Trademark Trademark024
China Trademark Trademark025
China Trademark Trademark026
China Trademark Trademark027
China Trademark Trademark028
China Trademark Trademark029

Below list identifies Trademarks and web domains identified as of the date of this document as Brand Operations Intellectual Property. Trademarks include Trademarks that are currently registered under an Other 
Operations Entity and that shall be assigned to a Brand Operations Entity at Second Carve-out Completion Date.
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China Trademark Trademark030
China Trademark Trademark031
China Trademark Trademark032
China Trademark Trademark033
China Trademark Trademark034
China Trademark Trademark035
China Trademark Trademark036
China Trademark Trademark037
China Trademark Trademark038
China Trademark Trademark039
China Trademark Trademark040
China Trademark Trademark041
China Trademark Trademark042
China Trademark Trademark043
China Trademark Trademark044
China Trademark Trademark045
China Trademark Trademark046
China Trademark Trademark047
China Trademark Trademark048
China Trademark Trademark049
China Trademark Trademark050
China Trademark Trademark051
China Trademark Trademark052
China Trademark Trademark053
China Trademark Trademark054
China Trademark Trademark055
China Trademark Trademark056
China Trademark Trademark057
China Trademark Trademark058
China Trademark Trademark059
China Trademark Trademark060
China Trademark Trademark061
China Trademark Trademark062
China Trademark Trademark063
China Trademark Trademark064
China Trademark Trademark065
China Trademark Trademark066
China Trademark Trademark067
China Trademark Trademark068
China Trademark Trademark069
China Trademark Trademark070
China Trademark Trademark071
China Trademark Trademark072
China Trademark Trademark073
China Trademark Trademark074
China Trademark Trademark075
China Trademark Trademark076
China Trademark Trademark077
China Trademark Trademark078
China Trademark Trademark079
China Trademark Trademark080
China Trademark Trademark081
China Trademark Trademark082
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China Trademark Trademark083
China Trademark Trademark084
China Trademark Trademark085
China Trademark Trademark086
China Trademark Trademark087
China Trademark Trademark088
China Trademark Trademark089
China Trademark Trademark090
China Trademark Trademark091
China Trademark Trademark092
China Trademark Trademark093
China Trademark Trademark094
China Trademark Trademark095
China Trademark Trademark096
China Trademark Trademark097
China Trademark Trademark098
China Trademark Trademark099
China Trademark Trademark100
China Trademark Trademark101
China Trademark Trademark102
China Trademark Trademark103
China Trademark Trademark104
China Trademark Trademark105
China Trademark Trademark106
China Trademark Trademark107
China Trademark Trademark108
China Trademark Trademark109
China Trademark Trademark110
China Trademark Trademark111
China Trademark Trademark112
China Trademark Trademark113
China Trademark Trademark114
China Trademark Trademark115
China Trademark Trademark116
Taiwan Trademark Trademark117
Taiwan Trademark Trademark118
Taiwan Trademark Trademark119
Taiwan Trademark Trademark120
Taiwan Trademark Trademark121
Taiwan Trademark Trademark122
Taiwan Trademark Trademark123
Taiwan Trademark Trademark124
Taiwan Trademark Trademark125
Taiwan Trademark Trademark126
Taiwan Trademark Trademark127
Taiwan Trademark Trademark128
Taiwan Trademark Trademark129
Taiwan Trademark Trademark130
Taiwan Trademark Trademark131
Taiwan Trademark Trademark132
Taiwan Trademark Trademark133
Taiwan Trademark Trademark134
Taiwan Trademark Trademark135
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Taiwan Trademark Trademark136
Taiwan Trademark Trademark137
Macau Trademark Trademark138
Macau Trademark Trademark139
Macau Trademark Trademark140
Macau Trademark Trademark141
Macau Trademark Trademark142
Macau Trademark Trademark143
Macau Trademark Trademark144
Macau Trademark Trademark145
Macau Trademark Trademark146
Macau Trademark Trademark147
Macau Trademark Trademark148
Macau Trademark Trademark149
Macau Trademark Trademark150
Macau Trademark Trademark151
Macau Trademark Trademark152
Macau Trademark Trademark153
Macau Trademark Trademark154
Macau Trademark Trademark155
Macau Trademark Trademark156
Macau Trademark Trademark157
Macau Trademark Trademark158
Macau Trademark Trademark159
Macau Trademark Trademark160
Macau Trademark Trademark161
Macau Trademark Trademark162
Macau Trademark Trademark163
Macau Trademark Trademark164
Macau Trademark Trademark165
Macau Trademark Trademark166
Macau Trademark Trademark167
Macau Trademark Trademark168
Macau Trademark Trademark169
Macau Trademark Trademark170
Macau Trademark Trademark171
Macau Trademark Trademark172
Macau Trademark Trademark173
Macau Trademark Trademark174
Macau Trademark Trademark175
Macau Trademark Trademark176
Macau Trademark Trademark177
Macau Trademark Trademark178
Macau Trademark Trademark179
Macau Trademark Trademark180
Macau Trademark Trademark181
Macau Trademark Trademark182
Macau Trademark Trademark183
Macau Trademark Trademark184
Macau Trademark Trademark185
Macau Trademark Trademark186
Macau Trademark Trademark187
Macau Trademark Trademark188
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Macau Trademark Trademark189
Macau Trademark Trademark190
Macau Trademark Trademark191
Macau Trademark Trademark192
Macau Trademark Trademark193
Macau Trademark Trademark194
Macau Trademark Trademark195
Macau Trademark Trademark196
Macau Trademark Trademark197
Macau Trademark Trademark198
Macau Trademark Trademark199
Macau Trademark Trademark200
Macau Trademark Trademark201
Macau Trademark Trademark202
Macau Trademark Trademark203
Macau Trademark Trademark204
Macau Trademark Trademark205
Macau Trademark Trademark206
Macau Trademark Trademark207
Macau Trademark Trademark208
Macau Trademark Trademark209
Macau Trademark Trademark210
Macau Trademark Trademark211
Macau Trademark Trademark212
Macau Trademark Trademark213
Macau Trademark Trademark214
Macau Trademark Trademark215
Macau Trademark Trademark216
Macau Trademark Trademark217
Macau Trademark Trademark218
Macau Trademark Trademark219
Macau Trademark Trademark220
Macau Trademark Trademark221
Macau Trademark Trademark222
Macau Trademark Trademark223
Macau Trademark Trademark224
Macau Trademark Trademark225
Macau Trademark Trademark226
Macau Trademark Trademark227
Macau Trademark Trademark228
Macau Trademark Trademark229
Macau Trademark Trademark230
Macau Trademark Trademark231
Macau Trademark Trademark232
Macau Trademark Trademark233
Macau Trademark Trademark234
Macau Trademark Trademark235
Macau Trademark Trademark236
Macau Trademark Trademark237
Macau Trademark Trademark238
Macau Trademark Trademark239
Macau Trademark Trademark240
Macau Trademark Trademark241
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Macau Trademark Trademark242
Macau Trademark Trademark243
Macau Trademark Trademark244
Macau Trademark Trademark245
Macau Trademark Trademark246
Macau Trademark Trademark247
Macau Trademark Trademark248
Macau Trademark Trademark249
Macau Trademark Trademark250
Macau Trademark Trademark251
Macau Trademark Trademark252
Macau Trademark Trademark253
Macau Trademark Trademark254
Macau Trademark Trademark255
Macau Trademark Trademark256
Macau Trademark Trademark257
Macau Trademark Trademark258
Macau Trademark Trademark259
Macau Trademark Trademark260
Macau Trademark Trademark261
Macau Trademark Trademark262
Macau Trademark Trademark263
Indonesia Trademark Trademark264
Indonesia Trademark Trademark265
Indonesia Trademark Trademark266
Indonesia Trademark Trademark267
Indonesia Trademark Trademark268
Indonesia Trademark Trademark269
Indonesia Trademark Trademark270
Indonesia Trademark Trademark271
Japan Trademark Trademark272
Japan Trademark Trademark273
Japan Trademark Trademark274
Japan Trademark Trademark275
Japan Trademark Trademark276
Japan Trademark Trademark277
Japan Trademark Trademark278
Japan Trademark Trademark279
Japan Trademark Trademark280
Japan Trademark Trademark281
Japan Trademark Trademark282
Japan Trademark Trademark283
Japan Trademark Trademark284
Japan Trademark Trademark285
Japan Trademark Trademark286
Japan Trademark Trademark287
Japan Trademark Trademark288
Japan Trademark Trademark289
Japan Trademark Trademark290
Japan Trademark Trademark291
Japan Trademark Trademark292
Japan Trademark Trademark293
Japan Trademark Trademark294
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Japan Trademark Trademark295
Japan Trademark Trademark296
Japan Trademark Trademark297
Japan Trademark Trademark298
Japan Trademark Trademark299
Japan Trademark Trademark300
Japan Trademark Trademark301
Japan Trademark Trademark302
Japan Trademark Trademark303
Japan Trademark Trademark304
Japan Trademark Trademark305
Japan Trademark Trademark306
Japan Trademark Trademark307
Japan Trademark Trademark308
Japan Trademark Trademark309
Japan Trademark Trademark310
Japan Trademark Trademark311
Japan Trademark Trademark312
Japan Trademark Trademark313
Japan Trademark Trademark314
Japan Trademark Trademark315
Japan Trademark Trademark316
Japan Trademark Trademark317
Japan Trademark Trademark318
Japan Trademark Trademark319
Japan Trademark Trademark320
Japan Trademark Trademark321
Japan Trademark Trademark322
Japan Trademark Trademark323
Japan Trademark Trademark324
Japan Trademark Trademark325
Japan Trademark Trademark326
Japan Trademark Trademark327
Japan Trademark Trademark328
Malaysia Trademark Trademark329
Malaysia Trademark Trademark330
Malaysia Trademark Trademark331
Malaysia Trademark Trademark332
Malaysia Trademark Trademark333
Malaysia Trademark Trademark334
Malaysia Trademark Trademark335
Malaysia Trademark Trademark336
Malaysia Trademark Trademark337
Philippines Trademark Trademark338
Philippines Trademark Trademark339
Philippines Trademark Trademark340
Philippines Trademark Trademark341
Singapore Trademark Trademark342
Singapore Trademark Trademark343
Singapore Trademark Trademark344
Singapore Trademark Trademark345
South Korea Trademark Trademark346
South Korea Trademark Trademark347
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South Korea Trademark Trademark348
South Korea Trademark Trademark349
Thailand Trademark Trademark350
Thailand Trademark Trademark351
Thailand Trademark Trademark352
Thailand Trademark Trademark353
Thailand Trademark Trademark354
Thailand Trademark Trademark355
Vietnam Trademark Trademark356
Vietnam Trademark Trademark357
Vietnam Trademark Trademark358
Vietnam Trademark Trademark359
Kuwait Trademark Trademark360
Kuwait Trademark Trademark361
Kuwait Trademark Trademark362
Kuwait Trademark Trademark363
Qatar Trademark Trademark364
Qatar Trademark Trademark365
Qatar Trademark Trademark366
Qatar Trademark Trademark367
Qatar Trademark Trademark368
Saudi Arabia Trademark Trademark369
Saudi Arabia Trademark Trademark370
Saudi Arabia Trademark Trademark371
Saudi Arabia Trademark Trademark372
Saudi Arabia Trademark Trademark373
Saudi Arabia Trademark Trademark374
Saudi Arabia Trademark Trademark375
United Arab EmiratesTrademark Trademark376
United Arab EmiratesTrademark Trademark377
United Arab EmiratesTrademark Trademark378
United Arab EmiratesTrademark Trademark379
United Arab EmiratesTrademark Trademark380
United Arab EmiratesTrademark Trademark381
United Arab EmiratesTrademark Trademark382
United Arab EmiratesTrademark Trademark383
Australia Trademark Trademark384
Australia Trademark Trademark385
Australia Trademark Trademark386
Australia Trademark Trademark387
Canada Trademark Trademark388
Canada Trademark Trademark389
Canada Trademark Trademark390
EU(CTM) Trademark Trademark391
EU(CTM) Trademark Trademark392
EU(CTM) Trademark Trademark393
EU(CTM) Trademark Trademark394
Switzerland Trademark Trademark395
Switzerland Trademark Trademark396
Switzerland Trademark Trademark397
Switzerland Trademark Trademark398
Switzerland Trademark Trademark399
USA Trademark Trademark400
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USA Trademark Trademark401
USA Trademark Trademark402
USA Trademark Trademark403
USA Trademark Trademark404
USA Trademark Trademark405
USA Trademark Trademark406
USA Trademark Trademark407
USA Trademark Trademark408
USA Trademark Trademark409
USA Trademark Trademark410
USA Trademark Trademark411
USA Trademark Trademark412
USA Trademark Trademark413
Canada Trademark Trademark414
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	(1) SHAM KAR WAI, holder of Hong Kong ID bearing number D659513(9) (the "Chairman");
	(2) SHAM KIN WAI, holder of Hong Kong ID bearing number D701682(5) (the "CCO");
	(3) 3WH (BVI) LIMITED, an exempted limited liability company incorporated under the laws of the British Virgin Islands, whose registered office is at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, VG1110, British Virgin Islands ("Founde...
	(4) BROOKLYN LIMITED, an exempted limited liability company incorporated under the laws of Hong Kong (registered no. 2993515), whose registered office is at 1009, 10/F Gloucester Tower, Landmark, 15 Queen's Road, Central, Hong Kong ("CVC Holdco"); and
	(5) BROOKLYN COMPANY LIMITED, an exempted limited liability company incorporated under the laws of the Cayman Islands, whose registered office is at 94 Solaris Avenue, Camana Bay, PO Box 1348, Grand Cayman KY1-1108, Cayman Islands (the "Company").
	(A) As at the date of this Agreement and as at the Scheme Effective Date (as defined below), the Founder Holdco and CVC Holdco jointly own and will jointly own the Company, which in turn, owns one hundred percent (100%) of share capital in the Offeror.
	(B) The Parties have entered into a binding restructuring term sheet dated 5 December 2020 (the "Term Sheet") and have agreed on a plan titled "Project Brooklyn – Restructuring Plan" annexed to the Term Sheet (the "Restructuring Plan") to: (a) separat...
	(C) The Parties agree to enter into this Agreement to further regulate the terms of the Restructuring.

	1. Definitions
	1.1 In this Agreement, the following words and expressions shall have the following meanings:

	"Affiliate" means, with respect to any person, any other person who directly or indirectly Controls, is Controlled by or is under common Control with such person. For the purposes of this definition, "Control" when used with respect to any person mea...
	"Agreed Form" means a document in a form approved and for the purposes of identification signed by or on behalf of each Party at the relevant time;
	"Agreed List" means each of the lists annexed to this Agreement agreed between the Parties, as may be amended by the Parties from time to time, setting out:
	(a) the Brand Operations Entities (Annex A);
	(b) the Brand Operations Assets (Annex B);
	(c) the Transferred Contracts (Annex C);
	(d) the Brand Operations Transferred Leases (Annex D);
	(e) the Brand Operations Split Leases (Annex E);
	(f) the Brand Operations Employees (Annex F);
	(g) the Brand Operations Data (Annex G); and
	(h) the Brand Operations Intellectual Property (Annex H);

	"Alternative Arrangements" means the agreements to be entered into in accordance with Clause 16.5;
	"Announcement" means the joint announcement published by the Offeror and the Target pursuant to Rule 3.5 of the Hong Kong Code on Takeovers and Mergers in respect of the Scheme dated 6 December 2020;
	"Applicable Laws" means, with respect to any person, any transnational, domestic or foreign federal, state or local law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgemen...
	"Asset Purchase" means sale and purchase of the assets as described under Clause 4;
	"Asset Purchase Agreements" has the meaning given to it in Clause 4.1;
	"Asset Purchase Completion" means the completion of the sale and purchase of the Brand Operations Assets as set out in Clause 4.1;
	"Asset Purchase Price" has the meaning given to it in Clause 4.3;
	"Branch" means each of the branches of the Brand Operations Entities to be set up pursuant to Clause 2 (Brand Operations Entity Set-up), as listed in the Agreed Lists Annex A (Brand Operations Entities);
	"Brand" means each and any of the A Bathing Ape, AAPE by A Bathing Ape brands and associated sub-brands thereof, including, without limitation, Baby Milo, Milo Stores, BAPY, BAPE Black, and Mr Bathing Ape, and "Brands" shall mean all of them;
	"Brand Goodwill" means the goodwill in the Brands and the right of the Brand Operations Entities to use the names of the Brands and to represent themselves as operating the Brand Operations in succession to the Relevant Seller Entities;
	"Brand Operations" means the operations of the Target Group that consist of the commercial exploitation of the Brands, as set out in the Agreed Lists and described in the Implementing Documents;
	"Brand Operations Assets" means each of the assets of the Target Group relating to the Brand Operations, as set out in the Agreed Lists and described in the Implementing Documents, including, without limitation, the Inventory and other tangible assets;
	"Brand Operations Contracts" means all the contracts to which the Target Group is a party and which relate to the Brand Operations prior to the Asset Purchase Completion including, without limitation, supply and distribution agreements, customer and ...
	"Brand Operations Data" means all data and records necessary for the operation of the Brand Operations, including all electronic structured data, and such reasonable scope unstructured data as shall be agreed by the Parties, stored on the IT Systems ...
	"Brand Operations Employees" means each of the employees of the Target Group to be transferred to the Brand Operations Entities and/or each of the new employees to be employed by the Brand Operations Entities, in each case, for the operation of the B...
	"Brand Operations Entity" means each of:
	(a) the existing Target Group Companies designated to be Brand Operations Entities, as listed in Part A of Schedule 1 (Brand Operations Entities);
	(b) the new entities set up prior to the date of this Agreement in connection with the Scheme, the Term Sheet and/or the entry into this Agreement, as listed in Part B of Schedule 1 (Brand Operations Entities); and
	(c) the entities to be incorporated and Branches to be registered after the date of this Agreement in accordance with Clause 2 (Brand Operations Entity Set-up), as listed in Part C of Schedule 1 (Brand Operations Entities),

	which shall together hold the Brand Operations Assets and operate the Brand Operations following the completion of the transactions contemplated in this Agreement;
	"Brand Operations Split Leases" has the meaning given in Clause 10 (Leases);
	"Brand Operations Transferred Leases" has the meaning given in Clause 10 (Leases);
	"Business Day" means any day other than a Saturday or Sunday or public holiday in Hong Kong, the PRC, Macau, Taiwan, Japan, the Cayman Islands, Bermuda and the British Virgin Islands;
	"Cash" means money, currency or a credit balance in a deposit account or short-term savings account with a bank;
	"Confidential Information" has the meaning given to it in Clause 28 (Confidential Information and Announcements);
	"Contract Counterparty" means any person which is a counterparty to any contract with any Target Group Company in relation to which any consent, amendment, novation, notice or other action may be required for the purposes of the implementation of thi...
	"CVC Network" means CVC Holdco, CVC Fund V (as defined in the Announcement), CVC Capital Partners SICAV-FIS S.A. and CVC Capital Partners Advisory Group Holdings Foundation and each of their respective subsidiaries from time to time, and funds and/or...
	"Data Migration" has the meaning given to it in Clause 15.1;
	"Data Migration Plan" has the meaning given to it in paragraph 2 of Schedule 12 (Data Migration);
	"Disclosing Party" has the meaning given to it in Clause 28 (Confidential Information and Announcements);
	"Employee Tripartite Agreement" has the meaning given to it in Clause 10 (Employee Transfers);
	"Encumbrance" means a mortgage, charge, pledge, lien, option, restriction, right of first refusal, right of pre-emption, third-party right or interest, other encumbrance or security interest of any kind, or another type of preferential arrangement (i...
	"Excluded Liabilities" means each of the liabilities of the Relevant Seller Entities set out in Schedule 3 (Excluded Liabilities);
	"External Bank Debt" means the indebtedness (together with any related break costs, prepayment premium, hedging and close-out costs) under or in respect of any facility made available to any member of the Target Group by a bank;
	"FESCO" means a foreign enterprise service company in the PRC;
	"First Carve-out Completion" means the completion of the sale and purchase of the SPVCo Shares in accordance Clause 3.2.1;
	"First Carve-out Completion Date" has the meaning given to it in Clause 5.1;
	"Governmental Authority" means any transnational, domestic or foreign, federal, state or local governmental, regulatory or administrative authority, agency, board, bureau, commission, instrumentality, arbitral tribunal or quasi-governmental authority...
	"Group" means the Company and its subsidiaries as at the Scheme Effective Date;
	"Hong Kong" means the Hong Kong Special Administrative Region of the People's Republic of China;
	"Implementing Documents" means those documents set out in Schedule 8 (Implementing Documents);
	"Indemnified Party" has the meaning given to it in Clause 8.4;
	"Indemnifier" has the meaning given to it in Clause 8.4.1;
	"Intellectual Property" means: (i) all industrial and intellectual property rights (whether registered or not, including pending applications for registration of such rights to apply for registration or extension of such rights) including, without li...
	"Intellectual Property Master Deed of Assignment" means the deed of assignment in the Agreed Form for the transfer of the Transferred IP rights;
	"Intellectual Property Rights" means all Intellectual Property legally or beneficially owned by the Target Group;
	"Inventory" means all inventory relating to the Brands and/or Brand Operations, as identified in the duly maintained inventory management system of the Target Group at the relevant date;
	"IT Systems" means the computer systems, communications systems (other than public communications networks), software, hardware, devices and websites material information and communications technologies which are owned or used by the Target Group;
	"IT Systems Separation Plan" has the meaning given to it in paragraph 2 of Schedule 11 (IT Systems Separation);
	"Japan NewCo 1" means a Brand Operations Entity to be incorporated in Japan and owned one hundred percent (100%), directly or indirectly, by SPVCo, in accordance with Clause 2 (Brand Operations Entity Set-up);
	"Japan NewCo 2" means a Brand Operations Entity to be incorporated in Japan and owned one hundred percent (100%) by Japan NewCo 1, in accordance with Clause 2 (Brand Operations Entity Set-up);
	"Knowhow" means skills, processes and experience developed, held or otherwise acquired and relating to the products in relation to or offered under the Brands or the commercialisation of the products in relation to or offered under the Brands, which ...
	(a) product and material specifications, formulae and design drawings;
	(b) manufacturing technology, including manufacturing instructions and manuals, manufacturing methodologies, manufacturing plant and equipment, and knowhow and data in relation to the sourcing, procurement and utilisation of raw materials and componen...
	(c) marketing technology, including go-to-market materials, brand platform materials, campaign materials, advertising, communications and marketing materials, marketing based competitions, brand strategies, market data, customer data and marketing met...

	"Long-Term Agreements" has the meaning given to it in Clause 16 (Long-Term Agreements);
	"Macau" means the Macao Special Administrative Region of the People's Republic of China;
	"Mixed Operations Data" has the meaning given to it in paragraph 4 of Schedule 12 (Data Migration);
	"New HK HoldCo" means BAPE Hong Kong Limited, a newly incorporated entity registered in Hong Kong, wholly owned by New HK TopCo;
	"Offeror" means Brooklyn Investment Limited, an exempted limited liability company incorporated under the laws of the Cayman Islands, whose registered office is at 94 Solaris Avenue, Camana Bay, PO Box 1348, Grand Cayman KY1-1108, Cayman Islands;
	"Other Operations" means the operations of the Target Group other than the Brand Operations immediately prior to the Other Operations Extraction;
	"Other Operations Entity" means each of the entities within the Group that is a member of the Other Operations Group;
	"Other Operations Extraction" means the completion of the sale of CVC Holdco's 49.35% indirect interest in the Other Operations Entities to the Founder Holdco by share transfer, such that the Company retains no interest, directly or indirectly, over ...
	"Other Operations Group" means each of the entities of the Target Group which are not Brand Operations Entities;
	"PRC" means the People's Republic of China excluding, for the purposes of this Agreement, Hong Kong, Macau and Taiwan;
	"Receiving Party" has the meaning given to it in Clause 28 (Confidential Information and Announcements);
	"Recipient" has the meaning given to it in Clause 28 (Confidential Information and Announcements);
	"Recordal Completion Date" has the meaning given to it in Clause 12.5;
	"Records" means the Relevant Seller Entities' books and records relating to the Brand Operations and the Brand Operations Assets (including, without limitation, all bought and sold ledgers, purchase and sales day books and purchase and sales invoices);
	"Reference Period" has the meaning given to it in paragraph 1 of Part A of Schedule 9 (Transitional Services);
	"Refinancing Costs" has the meaning given to it in Clause 18 (Debt and Refinancing);
	"Relevant Claim" means a claim by CVC Holdco under or pursuant to Clause 6.1 or 6.2;
	"Relevant Jurisdictions" means the jurisdictions where the Brand Operations are operated in a comingled manner with the Other Operations, being all jurisdictions where the Brand Operations are operated other than Japan, the United States and the Unit...
	"Relevant Landlords" means each of the landlords or lessors under each of the Brand Operations Transferred Leases and Brand Operations Split Leases;
	"Relevant Seller Entities" means the relevant entity of the Target Group holding the Brand Operations Assets which shall be transferred to a Brand Operations Entity as set out in the Agreed Lists;
	"Restructuring" has the meaning given to it in the recitals above;
	"Restructuring Plan" means the plan referenced in the recitals above, as may be amended and supplemented from time to time in accordance with this Agreement;
	"Scheme" means the privatisation of the Target through the Offeror by way of the scheme of arrangement under section 99 of the Bermuda Companies Act 1981;
	"Scheme Effective Date" means the date on which the Scheme becomes effective in accordance with the Bermuda Companies Act 1981;
	"Second Carve-out Completion Date" has the meaning given to it in Clause 5.2 (Timeline from Scheme Effective Date);
	"Share Purchase Agreements" has the meaning given to it in Clause 3.2;
	"Share Purchase Completion" means the completion of the sale and purchase of the Target JP Shares, Target UK Shares and Target HK Shares;
	"Share Purchase Price" has the meaning given to it in Clause 3.5;
	"Shareholders' Agreement" means the shareholders' agreement of the Company between the Parties to this Agreement dated 5 December 2020;
	"Shortfall Amount" has the meaning given to it in Clause 18 (Debt and Refinancing);
	"Specified Claim" has the meaning given to it in Clause 8.2;
	"SPVCo" means Brooklyn Investment Holding Limited, an exempted limited liability company incorporated under the laws of the Cayman Islands, whose registered office is at 94 Solaris Avenue, Camana Bay, PO Box 1348, Grand Cayman KY1-1108, Cayman Islands;
	"SPVCo Shares" means the shares in the issued capital of SPVCo;
	"Target" means I.T Limited, an exempted company incorporated in Bermuda with limited liability, the Shares of which are, as at the date of this Agreement, listed on the Main Board of the Stock Exchange (stock code: 999);
	"Target BVI" means ithk holdings limited, a company incorporated in the British Virgin Islands;
	"Target Group" means the Target and its subsidiaries from time to time;
	"Target HK" means I.T Nowhere Holdings (HK) Limited, an existing Brand Operations Entity incorporated in Hong Kong;
	"Target HK Shares" means the shares in the issued capital of Target HK;
	"Target HoldCo" means I.T Nowhere Holdings (BVI) Limited, an existing Brand Operations Entity incorporated in the BVI;
	"Target JP" means Nowhere Co., Ltd., an existing Brand Operations Entity incorporated in Japan, at the date of this Agreement 99.5% owned by Target HK;
	"Target JP Shares" means the shares in the issued capital of Target JP;
	"Target UK" means I.T Nowhere (UK) Limited, an existing Brand Operations Entity incorporated in the United Kingdom, at the date of this Agreement owned one hundred percent (100%)  by Target HK;
	"Target UK Shares" means the shares in the issued capital of Target UK;
	"Target US" means US APE LLC, an existing Brand Operations Entity incorporated in Delaware, at the date of this Agreement owned one hundred percent (100%)  by Target JP;
	"Tax" means any form of taxation, levy, duty charge, contribution, withholding or impost of whatever nature (including any related fine, penalty surcharge or interest) imposed, collected or assessed by, or payable to, a Tax Authority, including VAT;
	"Third-Party Consent" has the meaning given to it in Clause 9.4;
	"Trade Credits" means all amounts owing to trade creditors by the Target Group in connection with the Brand Operations in respect of goods or services supplied to the Target Group (whether or not invoiced and whether or not due and payable at the rel...
	"Trade Debts" means all amounts owing to the Target Group by trade debtors in connection with the Brand Operations in respect of goods or services supplied by the Target Group (whether or not invoiced and whether or not due and payable at the relevan...
	"Transferred Contracts" has the meaning given to it in Clause 9.1 (Transfer and Assignment of Contracts);
	"Transferred IP Rights" has the meaning given to it in Clause 12.1;
	"Transitional Services" means the services to be provided pursuant to the Transitional Services Agreement to be entered into in accordance with Clause 13, as described in Part B of Schedule 9 (Transitional Services) or as may be otherwise agreement b...
	"Transitional Services Agreement" has the meaning given to it in Clause 13 (Transitional Services Arrangements);
	"TSA Change Request" has the meaning given to it in paragraph 7 of Part A of Schedule 9 (Transitional Services);
	"TSA Exit" has the meaning given to it in paragraph 10 of Part A of Schedule 9 (Transitional Services);
	"TSA Leader" has the meaning given to it in paragraph 6 of Part A of Schedule 9 (Transitional Services);
	"TSA Service Coordinator" has the meaning given to it in paragraph 6 of Part A of Schedule 9 (Transitional Services);
	"VAT" means (i) value added Tax; (ii) any goods and services, sales, consumption or turnover Tax; and/or (iii) any similar Tax, imposition or levy of a similar nature;
	"VAT Recipient" has the meaning given to it in Clause 25.2 (Value Added Tax);
	"VAT Supplier" has the meaning given to it in Clause 25.2 (Value Added Tax); and
	"Warranty" means a statement contained in Schedule 2 (Founder Warranties) and "Warranties" means all those statements.
	1.2 In this Agreement, unless otherwise specified:
	1.2.1 references to Clauses and Schedules are to Clauses in and schedules to this Agreement (unless the context otherwise requires);
	1.2.2 use of any gender includes the other genders and use of the singular includes the plural and vice versa unless the context requires otherwise;
	1.2.3 references to a "person" shall be construed so as to include any individual, firm, company, government, state or agency of a state, local or municipal authority or government body or any joint venture, association or partnership (whether or not ...
	1.2.4 a reference to any Party to this Agreement or party to any other agreement or document includes such party's successors and permitted assigns;
	1.2.5 the ejusdem generis principle of construction shall not apply to this Agreement. Accordingly general words shall not be given a restrictive meaning by reason of their being preceded or followed by words indicating a particular class of acts, mat...
	1.2.6 references in this Agreement to statutory provisions shall be construed as references to those provisions as respectively amended, consolidated, extended or re-enacted from time to time and any orders, regulations, instruments or other subordina...
	1.2.7 any reference to a "day" (including within the phrase "Business Day") shall mean a period of twenty-four (24) hours running from midnight to midnight;
	1.2.8 references to times are to Hong Kong time; and
	1.2.9 a reference to any other document referred to in this Agreement is a reference to that other document as amended, varied, novated or supplemented at any time.

	1.3 Unless otherwise expressly provided, each obligation of the Founder Parties under this Agreement shall bind each of them jointly and severally, and the liability of each of Founder Parties under this Agreement shall be joint and several between them.

	2. Brand Operations Entity Set-up
	2.1 The Founder Parties shall use their best efforts to procure that each member of the Target Group shall do all such things as are required:
	2.1.1 to incorporate each of the Brand Operations Entities listed in Part C of Schedule 1 (Brand Operations Entities) (and any other Brand Operations Entities as the Parties may agree):
	(a) in the case of the wholly foreign-owned enterprise (WFOEs) to be registered in the PRC, no later than 1 March 2021, or in the event such registration is not possible by such date, as soon as possible thereafter; and
	(b) in the case of each other corporate entity (for the avoidance of doubt, excluding the Branches), as soon as reasonably practicable after the date of this Agreement and in any event no later than 22 February 2021;
	2.1.2 to register each of the Branches no later than 22 March 2021, or in the event such registration is not possible by such date, as soon as possible thereafter; and
	2.1.3 to ensure that each of the Brand Operations Entities and each of the Branches obtains all such registrations, certificates, permits, licenses and other authorisations as may be required for each of them to operate and employ Brand Operations Emp...

	2.2 In respect of the set-up of the Brand Operations Entities and the Branches, in the event that as a result of Applicable Law and/or any default in timely obtaining the relevant registrations, certificates, permits, licenses and other authorisations...
	2.3 If, notwithstanding the best efforts of the Founder Parties, it is anticipated that:
	2.3.1 any of the Branches to be registered in the PRC will not be duly registered and able to operate by the Second Carve-out Completion Date, then (unless otherwise agreed by the Parties):
	(a) in respect of the store to be operated by such Branch: (i) the Relevant Seller Entity which operated the store prior to the Second Carve-out Completion Date shall, subject to Applicable Law, continue to operate the store as a Transitional Service ...
	(b) the relevant Brand Operations Employees shall not transfer pursuant to the relevant Employee Tripartite Agreement until such time as the relevant Branch is duly registered and authorised to employ each of the Brand Operations Employees, in accorda...
	(c) the Parties shall in good faith agree any other Alternative Arrangements as may be required as soon as possible;
	2.3.2 any of the other Brand Operations Entities is not set up in accordance with Clause 2.1, the parties shall in good faith agree appropriate Alternative Arrangements as soon as possible,
	and in each case, for the avoidance of doubt, the relevant Brooklyn Operation Entity will not indemnify the Relevant Seller Entity pursuant to Clause 8.3 in respect of any liabilities arising after the Asset Purchase Completion in respect of the opera...


	3. Share Purchase
	3.1 The Founder Parties shall procure that all Target JP Shares, to the extent not already held by Target HK, shall be transferred to Target HK as soon as practicable after the date of this Agreement and in any event prior to the transfer of the Targe...
	3.2 The Parties shall procure that:
	3.2.1 Target BVI shall sell and the Offeror shall purchase all SPVCo Shares on the First Carve-out Completion;
	3.2.2 Target HK shall sell and Japan NewCo 2 shall purchase all Target JP Shares on the Share Purchase Completion;
	3.2.3 Target HK shall sell and New HK HoldCo shall purchase all Target UK Shares on the Share Purchase Completion; and
	3.2.4 subsequent to Clauses 3.2.2 and 3.2.3, Target HoldCo shall sell and New HK HoldCo shall purchase all Target HK Shares on Share Purchase Completion,

	3.3 The Parties shall procure that the SPVCo Shares, the Target JP Shares, the Target UK Shares and Target HK Shares shall be transferred free from all Encumbrances together with all rights attaching to them at First Carve-out Completion or Share Purc...
	3.4 First Carve-out Completion and Share Purchase Completion are conditional on the Scheme Effective Date and any required regulatory clearances.
	3.5 The purchase price of the SPVCo Shares, the Target JP Shares, the Target UK Shares and Target HK Shares shall be at their fair market value at the time of their transfer (the "Share Purchase Price").

	4. Asset Purchase
	4.1 The Parties shall procure that the Relevant Seller Entities shall sell, and the relevant Brand Operation Entities shall purchase, by executing asset purchase agreements in the Agreed Form (the "Asset Purchase Agreements"), in each case with effect...
	4.1.1 the Inventory as at Asset Purchase Completion;
	4.1.2 the benefit of any amount to which the Relevant Seller Entity is entitled from a person (including, without limitation, an insurer) in respect of damage or injury to any of the Brand Operations Assets;
	4.1.3 all of the property and assets as set out in the Agreed Lists; and
	4.1.4 all of the other property and assets owned by any Relevant Seller Entity (wherever located) and used exclusively in connection with the Brands Operation as at immediately prior to the Second Carve-out Completion Date.

	4.2 The Founder Parties shall procure that each Relevant Seller Entity represents and warrants that it has and shall at the Second Carve-out Completion Date have the right to transfer legal and beneficial title to the Brand Operations Assets and agree...
	4.3 Asset Purchase Completion is conditional on the Scheme Effective Date and any required regulatory clearances.
	4.4 The purchase price of the Brand Operations Assets shall be the fair market value at the time of each relevant transfer (the "Asset Purchase Price").
	4.5 Save as otherwise provided pursuant to data migration arrangements in accordance with Clause 15 and Schedule 12 (Data Migration), the Founder Parties shall procure that the Other Operations Entities shall:
	4.5.1 transfer and/or deliver to the Brand Operation Entities all Records relating exclusively to the Brand Operations and/or the Brand Operations Assets at Asset Purchase Completion; and
	4.5.2 procure that the Other Operations Entities give prompt and effective access to all Records by the Other Operations Entities to the Brand Operations Entities from Asset Purchase Completion, whether by physical inspection or online access (as appl...
	4.6 Immediately following the Second Carve-out Completion Date, the Founder Parties shall procure that a statement in the Agreed Form is issued to the customers and suppliers of the Brand Operations informing them of the transfer of the Brand Operations.

	5. Completion
	5.1 First Carve-out Completion shall take place on such date no later than two (2) weeks after the Scheme Effective Date as designated by CVC Holdco by notice to the Founder Parties (the "First Carve-out Completion Date").
	5.2 Share Purchase Completion shall take place one (1) Business Day following the First Carve-out Completion Date (the "Second Carve-out Completion Date"), and Asset Purchase Completion shall take place subsequent to Share Purchase Completion on the s...
	5.3 At First Carve-out Completion and the Share Purchase Completion the Parties shall procure that each of the Target BVI, Offeror, SPVCo, Target HK, Japan NewCo 2, Target JP, New HK HoldCo, Target UK and Target HoldCo shall do all those things respec...
	5.4 At Asset Purchase Completion, the Parties shall procure that the Relevant Seller Entities and the relevant Brand Operations Entities shall do all those things respectively required of them in Schedule 5 and the Asset Purchase Price shall be paid b...
	5.5 As soon as practicable after the Second Carve-out Completion Date, the Parties shall procure that Japan NewCo 1, Japan NewCo 2 and Target JP will be merged into a single entity with Japan NewCo 2 being the surviving entity, in accordance with the ...
	5.6 All documents and items delivered and payments made in connection with First Carve-out Completion, Share Purchase Completion and Asset Purchase Completion shall be held by the recipient to the order of the person delivering or paying them (as the ...
	5.7 If First Carve-out Completion does not take place on the First Carve-out Completion Date, or if Share Purchase Completion or Asset Purchase Completion do not take place on the Second Carve-out Completion Date because the Target BVI, Target HK, Tar...
	5.7.1 proceed to the First Carve-out Completion, Share Purchase Completion or Asset Purchase Completion (as applicable) to the extent reasonably practicable (but completion of the purchase of some of the shares or assets does not affect the rights of ...
	5.7.2 postpone First Carve-out Completion, Share Purchase Completion or Asset Purchase Completion to such date as CVC Holdco may specify; or
	5.7.3 if:
	(a) the non-compliance concerns one or more material obligations of the Founder Parties;
	(b) the Founder Parties have been given notice of the non-compliance, with reasonable particulars;
	(c) if the non-compliance is remediable by the Founder Parties, the Founder Parties have been afforded a period of no less than thirty (30) Business Days to remedy the non-compliance; and
	(d) CVC Holdco has discussed the non-compliance with the Founder Parties in good faith for a period of no less than twenty (20) Business Days and CVC Holdco and the Founder Parties have not agreed on a reasonably satisfactory resolution,
	terminate this Agreement.

	5.8 If CVC Holdco postpones the First Carve-out Completion, Share Purchase Completion or Asset Purchase Completion to another date in accordance with Clause 5.7.2, the provisions of this Agreement shall apply as if that other date is the First Carve-o...
	5.9 If CVC Holdco terminates this Agreement pursuant to Clause 5.7.3:
	5.9.1 CVC Holdco is entitled to all remedies available at law for breach of condition including loss of bargain damages;
	5.9.2 the Founder Parties shall indemnify CVC Holdco, and keep CVC Holdco indemnified, against all its costs relating to the negotiation, preparation, execution, implementation or termination of this Agreement; and
	5.9.3 each Party's further rights and obligations cease immediately on termination, but termination does not affect a party's accrued rights and obligations at the date of termination or its rights and obligations arising as a result of termination.


	6. Warranties
	6.1 Each of the Founder Parties warrants to the CVC Holdco that each Warranty is true, accurate and not misleading at the date of this Agreement.
	6.2 Immediately before the First Carve-out Completion Date and the Second Carve-out Completion Date, the Founder Parties are deemed to warrant to CVC Holdco that each Warranty is true, accurate and not misleading by reference to the facts and circumst...
	6.3 The Founder Parties agree and undertake to CVC Holdco that, except in the case of fraud, they will not make any claim against any director, officer or employee of the Target Group who after the Second Carve-out Completion Date will become a direct...
	6.4 Each Warranty is to be construed independently and (except where this Agreement provides otherwise) is not limited by a provision of this Agreement or another Warranty.
	6.5 Between the execution of this Agreement and Second Carve-out Completion Date the Founder Parties shall and shall procure the Target Group shall notify CVC Holdco immediately if it becomes aware of a fact or circumstance which constitutes or which ...
	6.6 If First Carve-out Completion, Share Purchase Completion and Asset Purchase Completion take place and there is a Relevant Claim, CVC Holdco shall be entitled to claim (without prejudice to any other claim or remedy available to it or any of its Af...
	6.6.1 the net loss, liability and cost suffered by the Group, as adjusted to take account of CVC Holdco's shareholding percentage in the Company, as a result of the relevant breach; or
	6.6.2 the net loss, liability and cost suffered by CVC Holdco, as a result of the relevant breach.

	6.7 In addition to the Warranties given by the Founder Parties in this Agreement, the Implementing Documents shall include such warranties, given by such parties thereto, as the Parties shall reasonably agree is appropriate having regard to the nature...

	7. Trade Debts and Trade Credits
	7.1 The Relevant Seller Entities shall remain entitled to the benefit of all Trade Debts and be responsible for all Trade Credits existing as at the Asset Purchase Completion. All Trade Debts and Trade Credits arising in respect of the Brand Operation...
	7.2 To the extent that monies are received by the Relevant Seller Entities in respect of the Trade Debts (for the avoidance of doubt, including any monies or any part of any monies which represent VAT) on or after the Second Carve-out Completion Date,...

	8. Liabilities
	8.1 Each member of the Target Group, excluding the Brand Operations Entities, shall:
	8.1.1 remain responsible for all the Trade Credits and all associated outgoings and expenses as at the Asset Purchase Completion;
	8.1.2 remain responsible for the Excluded Liabilities; and
	8.1.3 promptly pay any Excluded Liabilities when due.

	8.2 The Founder Parties shall procure that each Relevant Seller Entity shall indemnify, and keep indemnified, the relevant Brand Operations Entities against each loss, liability and cost which the relevant Brand Operations Entities incur in connection...
	8.3 The relevant Brand Operations Entities:
	8.3.1 shall be responsible for all liabilities incurred by it in connection with the Brand Operations and the Brand Operations Assets after the Asset Purchase Completion including, without limitation, all outgoings and expenses owed in connection with...
	8.3.2 shall indemnify, and keep indemnified, the Target Group (excluding the Brand Operations Entities) against each loss, liability and cost which may be incurred as a result of the relevant Brand Operations Entities' failure to comply with their obl...

	8.4 The Parties shall procure that if a party (the "Indemnified Party") becomes aware of a matter which might give rise to a Specified Claim:
	8.4.1 the Indemnified Party shall notify the other party (the "Indemnifier") immediately of the matter (stating in reasonable detail the nature of the matter and, if practicable, the amount claimed) and consult with the Indemnifier with respect to the...
	8.4.2 the Indemnified Party shall:
	(a) take any action and institute any proceedings, and give any information and assistance, as the Indemnifier or its insurers may reasonably request to:
	(i) dispute, resist, appeal, compromise, defend, remedy or mitigate the matter; or
	(ii) enforce against a person (other than the Indemnifier) the Indemnified Party's or its insurers' rights in relation to the matter; and

	(b) in connection with proceedings related to the matter (other than against the Indemnifier) use advisers chosen by the Indemnifier or its insurers and, if the Indemnifier requests, allow the Indemnifier or its insurers the exclusive conduct of the p...

	8.4.3 if a Brand Operations Entity is the Indemnified Party, Clause 8.4.2 does not apply if the Relevant Seller Entity's or its insurers' request or choice would in the Brand Operations Entity's reasonable opinion prejudice its relationship with a cus...
	8.4.4 the Indemnified Party may only admit liability in respect of or settle the matter if it has first obtained the Indemnifier's written consent (not to be unreasonably withheld or delayed).

	8.5 The Parties shall procure that if a payment of outgoings or expenses (not including any outgoings or expenses, or any part of any outgoings or expenses, which represents VAT) in respect of the Brand Operations or the Brand Operations Assets for a ...
	8.5.1 a Relevant Seller Entity, the relevant Brand Operations Entity shall pay the Relevant Seller Entity an amount equal to that proportion of the payment that relates to the period after the Asset Purchase Completion; or
	8.5.2 a Brand Operations Entity, the Relevant Seller Entity shall pay the Brand Operations Entity an amount equal to that proportion of the payment that relates to the period before the Asset Purchase Completion.

	8.6 If a payment (not including any payment, or any part of any payment, which represents VAT) in respect of the Brand Operations or the Brand Operations Assets for a period covering both before and after the Second Carve-out Completion Date has been ...
	8.6.1 a Relevant Seller Entity, the Relevant Seller Entity is entitled to retain the proportion of the payment that relates to the period before the Asset Purchase Completion and shall pay the relevant Brand Operations Entity an amount equal to the re...
	8.6.2 a Brand Operations Entity, the Brand Operations Entity is entitled to retain the proportion of the payment that relates to the period after the Asset Purchase Completion and shall pay the Relevant Seller Entity an amount equal to the remainder.

	8.7 The amounts to be paid by the parties under Clauses 8.5 and 8.6 shall be paid as soon as practicable and not later than twenty (20) Business Days after such amount arises.
	8.8 Any sum or part of a sum (other than monies in respect of the Trade Debts) received by or on behalf of a party in relation to the Brand Operations or the Brand Operations Assets which represents VAT, whether received by a Relevant Seller Entity or...

	9. Transfer and Assignment of Contracts
	9.1 The Founder Parties shall procure that reasonable and necessary assistance and information is provided to CVC Holdco in order for the Parties to ascertain the necessary details of the Brand Operations Contracts in the Relevant Jurisdictions with a...
	9.2 Subject to Clause 9.4 and save for lease arrangements dealt with in accordance with Clause 10, the Parties shall procure that the Transferred Contracts are novated, assigned or transferred to, or re-negotiated and re-entered into by the relevant B...
	9.2.1 perform all the Relevant Seller Entities' obligations to be performed after the Asset Purchase Completion under each Transferred Contract in relation to the Brand Operations (other than payment of the liabilities and settlement of the claims ref...
	9.2.2 indemnify, and keep indemnified, the Relevant Seller Entities against each loss, liability and cost which the Relevant Seller Entities incur as a result of the relevant Brand Operations Entities' performance of the Relevant Seller Entities' obli...

	9.3 The Founder Parties shall procure that the Relevant Seller Entities shall indemnify, and keep indemnified, the relevant Brand Operations Entities against each loss, liability and cost which the relevant Brand Operations incur as a result of the Re...
	9.4 If a Transferred Contract cannot be transferred, novated, assigned to or re-entered into by the relevant Brand Operations Entities except with a third party's consent (the "Third-Party Consent"), the Parties shall procure that such Third-Party Con...
	9.5 If any material arrangement with third parties in relation to the Brand Operations have been or will be, prior to the Asset Purchase Completion, conducted informally by the Target Group, and such material arrangements are reasonably required to co...

	10. Leases
	10.1 The Founder Parties shall procure that reasonable and necessary assistance and information is provided to CVC Holdco in order for the Parties to ascertain the necessary details of the premises used by the Brand Operations in the Relevant Jurisdic...
	10.1.1 the lease relating to the premises for the exclusive use of the Brand Operations (each a "Brand Operations Transferred Lease"), as listed in Annex D (Brand Operations Transferred Leases); and
	10.1.2 the lease for premises which are used as of the date of this Agreement by both the Other Operations and the Brand Operations for which the Parties agree the Brand Operations should continue to enjoy part of the premises by way of a new, separat...

	10.2 The Parties shall procure that the Relevant Seller Entities shall novate the Brand Operations Transferred Lease to the Brand Operations Entities or the Brand Operations Split Lease shall be entered into between the Brand Operations Entities and t...
	10.2.1 in respect of any Brand Operations Transferred Lease or Brand Operations Split Lease relating to premises in the PRC required for the registration of a branch in accordance with Clause 2.1.2, as soon as reasonably practicable after the date of ...
	10.2.2 in respect of all other Brand Operations Transferred Leases or Brand Operations Split Leases, on or before 31 March 2021 (or such other date as the Parties may agree) with effect from the Asset Purchase Completion.

	10.3 In the event that any Brand Operations Transferred Lease or Brand Operations Split Lease cannot reasonably be put in place by the Asset Purchase Completion, the Parties shall agree and put in place appropriate Alternative Arrangements in accordan...

	11. Employees
	11.1 The Founder Parties shall procure that reasonable and necessary assistance and information is provided to CVC Holdco in order for the Parties to ascertain the necessary details of the employees of the Target Group, including name, compensation, j...
	11.2 Subject to Clause 11.3, the Parties shall procure that employee tripartite agreements in the Agreed Form effective on the Asset Purchase Completion (the "Employee Tripartite Agreements") are executed, whereby:
	11.2.1 the employment contract of each employee of the Brand Operations (other than employment contracts entered into by Target JP, Target UK, Target HK and Target US) shall be terminated in accordance with the Applicable Laws and the relevant terms o...
	11.2.2 the Brand Operations Entities shall offer the employment from the Brand Operations Entities to each Brand Operations Employee, such offer shall take effect on the Asset Purchase Completion;
	11.2.3 the offer of employment from the Brand Operations Entity to each Brand Operations Employee shall (i) be made on terms that are materially no less favourable than the Brand Operations Employee's existing terms of employment with the Target Group...
	11.2.4 a waiver from the relevant Target Group of any provisions prohibiting such Brand Operations Employee from commencing his or her employment with the relevant Brand Operation Entity for a certain period after the termination of such employee's em...

	11.3 Where required as a result of a delay in completing appropriate Brand Operations Entity registrations in the PRC in accordance with Clause 2.1, the Parties shall procure that an agreement to be entered among the relevant Target Group, the relevan...
	11.4 The Founder Parties shall and shall procure the Target Group to provide reasonable assistance to persuade the employees who are offered an employment from the Brand Operations Entities to accept such offer.
	11.5 In the event a Brand Operations Employee rejects an offer from the relevant Brand Operations Entity as set out in the Employee Tripartite Agreement, the Founder Parties shall have discretion as to whether or not to procure the relevant Target Gro...
	11.6 The Founder Parties shall and shall procure the Target Group to procure that the pension fund, insurance and benefits entitlements for the Brand Operations Employees in the Target Group in the Relevant Jurisdictions prior to the Asset Purchase Co...
	11.7 In addition to and without prejudice to Clause 11.2, the Brand Operations Entities shall not be liable for any loss, liability or cost arising as a result of the termination by the Target Group of any employment contract of the employees of the B...
	11.8 The Founder Parties shall and shall procure the Target Group to notify the relevant providers of insurance and benefits of the transfer of the benefit arrangements, retirement plans and insurance policies or any relevant authority or regulatory r...
	11.9 The Brand Operations Entities shall secure, and the Founder Parties shall and shall procure the Target Group to assist with (if necessary), any work permits and visas required in order for the Brand Operations Employees to be employed by the Bran...
	11.10 Prior to the Second Carve-out Completion Date, the Founder Parties shall procure that reasonable and necessary assistance and information is provided to CVC Holdco in order for the Brand Operation Entities to recruit new employees to fill any va...

	12. Intellectual Property
	12.1 The Parties shall procure that the Target Group shall assign for fair market value all Intellectual Property Rights in connection with the Brands in the Relevant Jurisdictions together with the Brand Goodwill (other than the those already held by...
	12.2 Upon the consummation of the foregoing assignment, the Parties shall procure that, in respect of the Transferred IP Rights:
	12.2.1 the relevant Brand Operations Entities shall have the full and exclusive right to the Transferred IP Rights, and to enforce any such Transferred IP Rights against third parties; and
	12.2.2 all IP Records shall be delivered to the relevant Brand Operations Entities.

	12.3 Until the assignments of each and all of the Transferred IP Rights are successfully recorded and the Transferred IP Rights are vested in the name of the relevant Brand Operations Entities, the Founder Parties shall procure that the Target Group s...
	12.4 The Founder Parties shall procure that the Target Group shall take any further action necessary for the relevant Brand Operations Entities to be accepted and registered as the owner of any Transferred IP Rights, including but not limited to submi...
	12.5 The Parties agree that the assignment of the Transferred IP Rights in Clause 12.1 will come into effect on the Second Carve-out Completion Date, unless such assignment is subject to approval by the competent Governmental Authority in any Relevant...

	13. Transitional Services Arrangements
	13.1 The Parties shall procure that the Other Operations Entities and the Brand Operations Entities shall enter into one or more transitional services agreements (the "Transitional Services Agreement") implementing the terms set out in Schedule 9 (Tra...
	13.2 The Parties shall procure that the Other Operations Entities and the Brand Operations Entities shall use their reasonable endeavours to complete all necessary migrations of the Transitional Services prior to the end of the term of the Transitiona...
	13.3 The Parties agree that the parties to the Transitional Services Agreement may agree to changes or additions to the Transitional Services after the date of this Agreement. For the avoidance of doubt, any changes or additions that the parties to th...

	14. IT Systems Separation
	14.1 The Founder Parties shall procure that, as soon as practicable and in any event prior to the Second Carve-out Completion Date, the Target Group shall implement such measures to separate or prepare the separation of IT Systems as between the Brand...
	14.2 Following the Scheme Effective Date, the Founder Parties shall procure that the Other Operations shall facilitate the migration of the IT Systems of the Brand Operations to the Brand Operations Entities and provide reasonable support and assistan...

	15. Data Migration
	15.1 Subject to Clause 15.2, all Brand Operations Data shall be migrated from the Other Operations to the relevant Brand Operations Entity (the "Data Migration") in accordance with the Schedule 12 (Data Migration).
	15.2 The Parties shall ensure that:
	15.2.1 the Data Migration shall be implemented in accordance with applicable data protection and privacy laws; and
	15.2.2 all necessary data protection registration or notification requirements are complied with,

	15.3 The Founder Parties shall use their best efforts to procure that the Relevant Seller Entities shall retain and not delete, for a period of at least seven (7) years after the Second Carve-out Completion Date, any data, information and records whic...

	16. Long-Term Agreements and Alternative Agreement
	16.1 The Parties shall procure that the relevant Other Operations Entities and the Brand Operations Entities shall agree and enter into each of the agreements described in Schedule 10 (Long-Term Agreements) (the "Long-Term Agreements"), as may be vari...
	16.2 If the Parties consider that, in addition to each of the Implementing Documents, there exist long-term arrangements between the Other Operations Entities and the Brand Operations Entities that are necessary for the independent operation of the Ot...
	16.3 The Parties shall identify and procure that the required Long-Term Agreements are entered into as soon as practicable with effect from the Second Carve-out Completion Date.
	16.4 The cost of preparing and negotiating the Long-Term Agreements shall be borne in accordance with Clause 24. The costs in respect of the matters governed by each Long-Term Agreement shall be agreed between the Parties and set out in the terms of e...
	16.5 If it is anticipated that any part of the Asset Purchase, IT Systems Separation, Data Migration, or the assignments and/or transfer of any Contracts, Brand Operations Employees, Brand Operations Transferred Lease, Brand Operations Split Lease or ...

	17. Cash Allocation
	17.1 The Parties agree that Cash in the Target Group shall be allocated, retained, distributed or transferred to the Other Operations Entities prior to completion of the Restructuring, provided that:
	17.1.1 the Brand Operations Entities shall be entitled to retain as at the end of 31 March 2021 an aggregate amount of HK$126 million in Cash (after and net of payment of any Taxes and costs incurred in connection with the transfer or distribution of ...
	17.1.2 the Brand Operations Entities shall be entitled to retain all Cash generated or received by the Brand Operations from 1 April 2021 onwards.

	17.2 If the absolute value of the amount of Cash less the External Bank Debt of the Target Group is more than HK$655 million at the end of 28 February 2021, CVC Holdco may, at its discretion, inject into the Company a Cash amount of up to HK$150 milli...
	17.3 For the avoidance of doubt, where any Cash is distributed or transferred pursuant to this Clause 17, the ultimate recipient of the Cash shall bear the costs, expenses or Taxes incurred in connection with distribution or transfer of such Cash (and...

	18. Debt and Refinancing
	18.1 The Parties agree that all of the External Bank Debt of the Target Group as of the date of this Agreement shall:
	18.1.1 be replaced and refinanced by the new bank facilities to be borrowed by the Brand Operations Entities upon or shortly after the Scheme Effective Date; or
	18.1.2 be repaid using Cash of the Target Group prior to the Scheme Effective Date.
	18.2 The Parties shall procure that any new bank facilities will be drawn down on or immediately after the Second Carve-out Completion Date by certain Brand Operations Entities to be agreed by the Parties to finance:
	18.2.1 the direct or indirect acquisitions of the entities in accordance with Clauses 3.2.2, 3.2.3 and 3.2.4, the proceeds of which shall be used by the relevant Other Operations Entities to repay certain outstanding External Bank Debt of the Target G...
	18.2.2 the direct or indirect acquisitions and transfers of the Brand Operations Assets and the Transferred IP Rights from the Other Operations Entities; and
	18.2.3 any other costs duly incurred by a member of a Target Group in connection with implementing this Agreement in accordance with the terms hereof.

	18.3 To the extent that any amount of outstanding External Bank Debt of the Target Group is repaid using Cash of the Target Group between October 2020 and the completion of the Restructuring and there is a difference between the HK$2,016 million and t...

	19. Other Operations Extraction
	20. Regulatory Clearances
	21. Wrong Pockets
	21.1 Save as otherwise provided in this Agreement, the Parties shall procure that to the extent that any asset (tangible or intangible), obligation or liability which was not agreed to be transferred to a Party (a "Transferee") pursuant to this Agreem...
	21.2 Save as otherwise provided in this Agreement, to the extent that any asset (tangible or intangible), obligation or liability owned by a Transferor which is exclusively related to the Brand Operations Assets or was otherwise agreed to be transferr...

	22. Further Undertakings by the Founder Parties
	The Founder Parties undertake to CVC Holdco that pending the Second Carve-Out Completion Date, the Founder Parties shall not, directly or indirectly, enter into or be involved in any discussion, negotiation agreement or arrangement with any person exc...

	23. Governance
	23.1 The Parties shall establish a Joint Steering Committee in accordance with Schedule 13 (Governance).
	23.2 Without prejudice to the rights of the Parties to seek any urgent relief, the Parties shall in good faith seek to resolve any disputes relating to this Agreement or the Implementing Documents through the Joint Steering Committee prior to initiati...

	24. Costs and Expenses
	24.1 The costs incurred by the Founder Parties, on the one hand, and CVC Holdco, on the other hand, only for their own respective benefits in relation to negotiating this Agreement and the Implementing Documents shall be borne by the Founder Parties a...
	24.2 Unless otherwise specified in this Agreement or the Implementing Documents, costs, fees, disbursements, expenses, or Taxes incurred:
	24.2.1 for obtaining advice (legal, financial, Tax, operational, technical or other) relating to the Restructuring; and
	24.2.2 for effecting the Restructuring, including costs, fees, or Taxes incurred in connection with setting up new legal entities, transferring any equity interests, securing Third-Party Consents, any increased third-party costs on which such Third-Pa...

	24.3 If the Restructuring is not completed for any reason, such costs, fees, disbursements, expenses or Taxes incurred shall be shared by Founder Holdco and CVC Holdco in proportion to their final shareholdings in the Company.
	24.4 To the extent that, following the Other Operations Extraction, it has come to the Parties' knowledge that either the Other Operations Entities or the Brand Operations Entities have borne more costs than allocated to them in accordance with Clause...

	25. Value Added Tax
	25.1 All sums payable by one party to another party pursuant to this Agreement are exclusive of VAT.
	25.2 If one party (the "VAT Supplier") makes a supply to another party (the "VAT Recipient") for VAT purposes pursuant to this Agreement:
	25.2.1 the VAT Recipient shall pay to the VAT Supplier (in addition to any other consideration for that supply) a sum equal to the amount of VAT which is or becomes chargeable on that supply for which the VAT Supplier has the liability to account to t...
	25.2.2 the VAT Recipient shall pay that sum on the later of:
	(a) the date which is three (3) Business Days before the last day (as notified to the VAT Recipient in writing) on which the VAT Supplier can account to the relevant Tax Authority for that VAT without incurring any interest or penalties; and
	(b) receipt by the VAT Recipient of a valid VAT invoice in respect of that supply.


	25.3 If:
	25.3.1 a party has paid any amount in respect of VAT pursuant to Clause 25.2 on the basis that the relevant transaction gave rise to a positive rated supply for VAT purposes, and it subsequently transpires that the transaction did not give rise to a p...
	25.3.2 a party has paid any amount in respect of VAT pursuant to Clause 25.2, and it subsequently transpires that such amount was in excess of the amount of VAT actually chargeable on the relevant supply for which the party to whom that amount in resp...

	25.4 If one party ("Party A") is required by the terms of this Agreement to reimburse another party ("Party B") for any cost or expense, Party A shall reimburse Party B for the full amount of such cost or expense, including any part of it which repres...

	26. Further Actions
	27. Implementing Documents
	27.1 To the extent any Implementing Document is not in Agreed Form as at the date of this Agreement, the Parties shall negotiate in good faith and agree Agreed Form of Implementing Document in each case no later than date specified in the column label...
	27.2 The Parties shall use their best efforts to execute the Implementing Documents in each case no later than the date specified in the column labelled "Execution Target Date" with effect from the date specified in the column labelled "Effectiveness ...
	27.3 Each of the Implementing Documents shall be compliant with Applicable Law in the relevant jurisdictions, including with respect to any language and/or governing law requirements. Notwithstanding the fact a document is in Agreed Form at the date o...
	27.4 This Agreement replaces the Term Sheet, which is hereby terminated with effect from the date of this Agreement.

	28. Notices
	28.1 Any notice, request, consent, claim, demand and other communication between the Parties in connection with this Agreement (a "Notice") must be in writing and be given and be deemed to have been duly given if written in the English language and:
	28.1.1 delivered personally (Notice deemed given upon receipt);
	28.1.2 delivered by registered post (Notice deemed given upon confirmation of receipt), with a copy by email, which copy does not constitute a Notice;
	28.1.3 sent by an internationally recognised overnight courier service such as Federal Express (Notice deemed given upon receipt), with a copy by email, which copy does not constitute a Notice; or
	28.1.4 sent by email (following confirmation of receipt, Notice deemed given upon sending),

	28.2 The address of each Party is as follows:
	28.2.1 to the Founder Parties at:
	28.2.2 to CVC Holdco at:
	28.2.3 to the Company at:


	29. Confidentiality and Announcement
	29.1 For the purposes of this Clause 29, "Confidential Information" means all information of a confidential or proprietary nature (a) disclosed by one Party (the "Disclosing Party") to any other Party (the "Receiving Party") whether before, on or afte...
	29.2 Subject to Clause 29.3, during the term of this Agreement and after termination of this Agreement, the Receiving Party shall:
	29.2.1 keep the Confidential Information confidential;
	29.2.2 not disclose the Confidential Information to any other person other than with the prior written consent of the Disclosing Party or in accordance with Clause 29.3 or Clause 29.4; and
	29.2.3 not use the Confidential Information for any purpose other than the performance of its obligations under this Agreement.

	29.3 During the term of this Agreement, the Receiving Party may disclose Confidential Information:
	29.3.1 to its directors, officers, employees and/or professional advisers in the normal course of the performance of their duties;
	29.3.2 to any prospective acquirer, underwriter or financial institution providing financing and their respective directors, officers, employees and/or professional advisers in connection with any Exit (as defined in Clause 9 (Exit) of the Shareholder...
	29.3.3 where the Receiving Party is CVC Holdco, to its Affiliates and their respective directors, officers, partners, members, equity holders, existing and potential investors (and to existing and potential investors of any actual or potential private...

	29.4 Subject to Clause 29.5, the obligations contained in Clauses 29.2, 29.3 and 29.6 shall not apply to any Confidential Information which:
	29.4.1 is at the date of this Agreement or at any time after the date of this Agreement in the public domain other than through breach of this Agreement by the Receiving Party or any Recipient;
	29.4.2 (in relation to the information referred to in Clause 29.1(a)) can be shown by the Receiving Party to the reasonable satisfaction of the Disclosing Party to have been known to the Receiving Party prior to it being disclosed by the Disclosing Pa...
	29.4.3 subsequently comes lawfully into the possession of the Receiving Party from a third party (other than a member of the Group); or
	29.4.4 is required to be disclosed by any Applicable Laws or Governmental Authority (including the rules of any stock exchange).

	29.5 If the Recipient/Receiving Party is required to make a disclosure or announcement in the circumstances contemplated by Clause 29.4.4 it shall, to the extent reasonably permitted and practicable, notify the Disclosing Party or the Company or the r...
	29.6 During the term of this Agreement and after termination of this Agreement for any reason whatsoever, each Party undertakes to the other Parties not to issue any press release or make any public statement or other communication about the matters c...
	29.7 The Parties hereto acknowledge that the disclosure of all or parts of this Agreement as required under the Codes on Takeovers and Mergers and Share Buy-backs shall not constitute a breach of this Clause 29.

	30. Further Assistance
	31. Governing Law; Dispute Resolution
	31.1 This Agreement is governed by, and shall be construed in accordance with, the laws of Hong Kong.
	31.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, including any question regarding its existence, validity, interpretation, breach or termination shall be referred to and finally resolved by arbitration at the...
	31.3 The seat of arbitration shall be Hong Kong. The arbitration agreement shall be governed by Hong Kong law. The language of the arbitration proceedings shall be English. The arbitration tribunal shall consist of three (3) arbitrators: each of Found...

	32. Severability
	33. Counterparts
	34. Entire Agreement
	35. Amendments and Modifications
	36. Waiver
	37. Third Party Rights
	Schedule 1  Brand Operations Entities
	Schedule 2  Founder Warranties
	1. Each Founder Party has the right, power and authority, and has taken all action necessary, to execute, deliver and exercise its rights, and perform its obligations, under this Agreement.
	2. Each of the Target BVI, Target HK, Target HoldCo, the Relevant Seller Entities and other relevant entities of the Target Group that will be parties to the Implementing Documents has the right, power and authority, and has taken all action necessary...
	3. This Agreement constitutes, and each of the other Implementing Documents to which the Founder Parties, Target BVI, Target HK, Target HoldCo, Relevant Seller Entities or other relevant entities of the Target Group is or will be a party constitute, o...
	4. The execution and delivery of and the performance by each Founder Party of its obligations under this Agreement, and by Target BVI, Target HK, Target HoldCo, Relevant Seller Entities or other relevant entities of the Target Group under each other I...
	5. The execution and delivery of, and the performance by each Founder Party of its obligations under this Agreement, and by Target BVI, Target HK, Target HoldCo, Relevant Seller Entities or other relevant entities of the Target Group under each other ...
	6. Target BVI is the sole legal and beneficial owner of the SPVCo Shares.
	7. Target HK is the sole legal and beneficial owner of (i) the Target UK Shares; and (ii) the Target JP Shares, save for the minority interest to be transferred to Target HK pursuant to Clause 3.1.
	8. Target HoldCo is the sole legal and beneficial owner of the Target HK Shares.
	9. There are no Encumbrances on, over or affecting any of the SPVCo Shares, Target JP Shares, Target UK Shares and Target HK Shares, nor is there any commitment to give or create any such Encumbrance, and no person has notified the Founder Parties, Ta...
	10. Each of the Brand Operations Assets and each of the Transferred IP Rights is:
	10.1 legally and beneficially owned solely by the Relevant Seller Entities free from any Encumbrance; and
	10.2 where capable of possession, in the possession or under the control of the Relevant Seller Entities.

	11. The Brand Operations Assets, the Transferred IP Rights and the IP Records comprise all the assets necessary for the effective operation of the Brand Operations.

	Schedule 3  Excluded Liabilities
	All outgoings, expenses and other liabilities incurred by the Relevant Seller Entity in connection with the Brand Operations or the Brand Operations Assets in respect of the period ending on the Second Carve-out Completion Date, whether or not invoice...
	1. liabilities arising out of the employment and the termination of the employment of the Brand Operations Employees including but not limited to wages, accrued holiday pay, bonuses or incentives, any statutory or contractual entitlements and social b...
	2. the rents, rates and service charges payable in respect of the Brand Operations Transferred Leases;
	3. liabilities in respect of employment-related Taxes, withholdings or contributions including any social security, retirement, provident fund or other social insurance related liabilities, whether mandatory or voluntary;
	4. without prejudice to clauses 17 or 18, all bank and other overdrafts, loans and other facilities under which monies are owed by the Relevant Seller Entity;
	5. liabilities for Tax arising as a consequence of or by reference to any event occurring, or in respect of or by reference to any income, profits or gains earned, accrued or received, on or before the Asset Purchase Completion; and
	6. liabilities arising from all claims by any person outstanding against the Relevant Seller Entity as at the Asset Purchase Completion or arising by reason of any act or omission by the Relevant Seller Entity before Asset Purchase Completion.


	Schedule 4  First Carve-out Completion and Share Purchase Completion Requirements
	1. The Share Purchase Agreements shall be duly executed by all parties thereto.
	2. Target BVI shall deliver to the Offeror a share transfer form in respect of all SPVCo Shares duly executed in favour of the Offeror, and (to the extent relevant in the jurisdiction of incorporation) the share certificate(s) for all SPVCo Shares (or...
	3. Target HK shall request Target JP to make a determination as to whether to approve the acquisition by Japan NewCo 2 of all Target JP Shares and obtain an affirmative resolution on the acquisition by the board of directors of Target JP and deliver t...
	4. Target HK shall deliver to New HK HoldCo a share transfer form in respect of all Target UK Shares duly executed in favour of New HK HoldCo, and an irrevocable power of attorney in the agreed form duly executed by Target HK in favour of New HK HoldC...
	5. Target HoldCo shall deliver to New HK HoldCo a share transfer form in respect of all Target HK Shares duly executed in favour of New HK HoldCo, and (to the extent relevant in the jurisdiction of incorporation) the share certificate(s) for all Targe...
	6. Target BVI, Target HK and Target HoldCo (the "Transferors") shall (subject to payment of the Share Purchase Price, stamping of the share transfer form (in respect of the Target UK Shares and Target HK Shares only) and approval of the board of direc...
	7. The Offeror, Japan NewCo 2 and New HK HoldCo (the "Transferees") shall deliver a copy of the resolution of directors of the Transferee to the Transferor which authorised the purchase of the respective Shares for respective proportions of the Share ...
	8. Japan NewCo 2 and New HK HoldCo shall pay their respective proportions of the Share Purchase Price, by transfer of funds for same day value to such account as shall have been notified to them by the relevant Transferors.
	9. The Offeror shall issue a promissory note for the benefit of Target BVI in consideration of the SPVCo Shares.

	Schedule 5  Asset Purchase Completion Requirements
	1. The Asset Purchase Agreements shall have been duly executed in accordance with Applicable Laws by the Relevant Seller Entities in favour of the relevant Brand Operations Entities.
	2. The Relevant Seller Entities shall have been delivered to the relevant Brand Operations Entities possession of all Brand Operations Assets which are transferable by delivery.
	3. The Relevant Seller Entities shall have been delivered to the relevant Brand Operations Entities any documents or instruments required under applicable law in addition to the relevant Asset Purchase Agreement to vest in the relevant Brand Operation...
	4. The relevant Brand Operations Entities shall pay their respective proportions of the Asset Purchase Price (in accordance with the Asset Purchase Agreements), by transfer of funds for same day value to such account as shall have been notified to the...

	Schedule 6  Other Operations Extraction
	Schedule 7  Japan Merger
	Schedule 8  Implementing Documents
	Schedule 9  Transitional Services
	In this Schedule 9 (Transitional Services), "Service Recipient" means the relevant Brand Operations Entity which will receive Transitional Services from an Other Operations Entity under the Transitional Services Agreement or, in the case of Transition...

	· The Founder Parties and CVC Holdco shall use best efforts to complete as many transition tasks as possible to prepare the Brand Operations for standalone operations prior to the Second Carve-out Completion Date, with only limited services to be provided under Transitional Service Agreement.
	· The Founder Parties and CVC Holdco shall cooperate in good faith and use their respective reasonable endeavours to identify all information technology systems, business records, data, processes, services, and equipment each Party reasonably believes are necessary to the conduct of the operations of Brand Operations in all material respects in the same manner as they are currently conducted.
	· The Founder Parties shall use their best endeavours to ensure that the scope of the Transitional Services and the terms on which they are provided shall ensure that the Brand Operations are able to conduct their operations in the ordinary course of business in a manner and to a standard of service that is consistent with the twelve (12) month period prior to the Second Carve-out Completion Date (the "Reference Period").
	· To the extent that such activities cannot be completed before the Second Carve-out Completion Date, the Service Provider agrees to continue to provide any remaining services for a limited period of time to the Service Recipient.
	· The Founder Partiers shall ensure steps are taken to support the commencement of Transitional Services as soon as possible after the Second Carve-out Completion Date, including (but not limited to):
	· obtain third-party provider consents for all contracts related to services provided to the Service Recipient under the Transitional Service Agreement;
	· logical separation of IT (including data and access separation); and
	· physical separation of shared office space.

	· Transitional Service costs will be charged on a monthly basis with quarterly review to true-up any over or under payments.
	· Transitional Service charges will be based on actual cost with no mark-up, for the level of services provided to the Service Recipient's proportion of cost to be calculated in accordance with the agreed cost allocation principles.
	· Stranded costs associated with existing information technology systems, business records, data, processes, and services that become redundant following the termination of relevant Transition Services shall be borne by each Service Provider and shall not be included in the cost for the purposes of the service charge calculations.
	· Specific charging terms for the Transitional Services are further set out in Part B of this Schedule.
	· Where possible, the Service Provider should request vendors to separate the Service Recipient's costs to allow third-party costs to be passed onto at cost.
	· Where the relevant Brand Operations Entities reduce their usage of any given Transitional Service, the applicable charges shall be reduced to reflect any reduction in the costs of providing such Transitional Service.
	· The duration of such Transitional Services Agreements shall, unless the Parties otherwise agree, be no less than twelve (12) months Transitional Service preliminary duration per service area.
	· The Service Recipient will have the option to terminate each service early with one (1) month's notice period and extension of the service duration with up to of six (6) months (unless otherwise agreed).
	· Transitional Service Agreement scope of services shall cover (but not be limited to): IT (including e-commerce), logistics, design support, administration and operations support and facilities services. If required in accordance with Clause 2.3.1, the Relevant Seller Entities shall operate certain stores on behalf of the relevant Brand Operations Entities for a transitional period.
	· The Service Recipient may, no later than six (6) months after the Second Carve-out Completion Date, by notice to the relevant Service Provider request additional Transitional Service Agreement support for any services that (i) have been provided to the Brand Operations (including HQ support) in the year prior to Transitional Service Agreement execution; (ii) are reasonably necessary for the operation of the Brand Operations; and (iii) cannot be sourced from a third-party provider on reasonable terms or within a reasonable timeframe (such service, an "Omitted Service"). Where the criteria for an Omitted Service are met, the relevant Service Provider shall be obligated to provide the Omitted Service on terms consistent with the terms applicable to the other Transitional Services. Where a Service Recipient requests an additional service that does not meet the criteria for an Omitted Service, the provision of such service shall be at the discretion of the Service Provider, acting reasonably.
	· Detailed Transitional Service Agreement schedules outlining the details of the services (including terms and conditions such as service levels, volumes, charges, etc.) to be developed in good faith by the Parties.
	· Unless otherwise agreed, each Transition Service's service level, volume and specification will be consistent in material respects with that of conducted in the twelve (12) months prior to execution date.
	· The Service Providers will be responsible for ensuring that the applicable service levels are maintained throughout the period of service, notwithstanding any changes in the Service Providers may implement with respect to their own operations.
	· The Joint Steering Committee established in accordance with Schedule 13 (Governance Principles) will drive key decisions and resolve issues in connection with the Transitional Services.
	· Each of the Founder Parties and CVC Holdco shall appoint a TSA leader (each, a "TSA Leader"), who together shall be responsible for: 
	· (i) defining Transitional Services governance processes and procedures; 
	· (ii) liaising with each other and with the TSA Service Coordinators regarding matters including: (a) service delivery and tracking; (b) invoicing; (c) issue escalation/resolution; (d) changes; (e) TSA Exits; and (f) third-party and service delivery team management; and 
	· (iii) leading discussions in relation to ongoing and/or planned projects that may impact the delivery of the Transitional Services.
	· Each of the TSA Leaders shall appoint a team of service coordinators (each a "TSA Service Coordinator"), covering each of the agreed Transitional services.
	· The TSA Service Coordinators shall be responsible for: (i) the day-to-day monitoring and management of the delivery and receipt of the Transitional Services (including performance, issues and costs); (ii) liaising directly with their functional counterparts as needed; (iii) escalating unresolved performance issues; and (iv) dealing with third-party service providers and service delivery teams.
	· Either of the Founder Parties and CVC Holdco (through their respective TSA Leaders and on behalf of the relevant Service Providers and/or Service Recipients) may propose changes to the scope and/or timescale of the Transitional Services, the Migration Plan, and/or other terms of the Transitional Services Agreement by submitting a written change request to the other party's TSA Leader in the form to be annexed to the Transitional Services Agreement (a "TSA Change Request").
	· The requesting party shall submit its TSA Change Request form at least ten (10) Business Days before the date on which the change is proposed to take effect.
	· The Joint Steering Committee shall be authorised to agree any material changes to the Transitional Services and/or the Migration Plan requested pursuant to a TSA Change Request.
	· The Parties shall discuss any TSA Change Request in good faith and acting reasonably, and shall not unreasonably withhold their consent.
	· The Service Provider shall establish protocols to ensure data protection and security for the Service Recipient's data, for example (but not limited to) user access restrictions and confidentiality protocols (such as non-disclosure agreements).
	· Such protocols shall be robust and thoroughly tested before the Second Carve-out Completion Date.
	· Data access in connection with the Transitional Services shall be consistent with the principles set out in Schedule 11 (IT Systems Separation) and Schedule 12 (Data Migration).
	· Service Provider shall ensure sufficient resources with the right level of experience are made available for the Transitional Service Agreement delivery. All services to be provided to Service Recipient on an equitable basis.
	· The Service Provider shall notify and obtain written agreement from the Service Recipient of any planned information technology systems project or any other project that may impact the provision of the Transitional Service Agreement services, excluding upgrades and maintenance as part of a Transitional Service.
	· The Service Provider may reasonably supplement, modify or otherwise alter a Transitional Service, provided that the change does not affect the Service Recipient's operations, the standard of service received by the Service Recipient or the charges for the relevant Transitional Service and the Service Provider shall notify the Service Recipient with as much advance notice as possible.
	· The Service Provider will be responsible to the Service Recipient for any damage or loss caused by the Service Provider's failure to provide the Transitional Services or to meet the required service levels.
	· The Service Provider will be responsible to ensure that the Transitional Services are provided in accordance with applicable law.
	· The Service Provider will notify the Service Receiver in advance in writing if there is a material change in the number of resources or experience level of the resources providing the Transitional Services and ensure that such changes will not impact the ability of the Service Provider to deliver the Transitional Services to the standard required.
	· The Service Receiver will notify the Service Provider in advance if significant changes in service volume are expected and the Service Provider and Service Receiver shall agree in good faith the impact of such changes on service charges.
	· The parties shall act in good faith and cooperate in facilitating the Service Recipient's exit from each Transitional Service Agreement service (each, a "TSA Exit"), including support from Service Provider to deliver all applicable historical data (including business records and electronic data) in accordance with agreed upon Data Migration Requirements.
	· The Service Provider shall ensure that appropriate handover measures are taken and Service Recipient staff are trained so that the Service Recipient can smoothly exit the Transitional Services and transition to its own service arrangements.
	· The Service Provider shall continue to provide support through responding to ad-hoc queries and requests for a period of no less than twelve (12) months after the expiry of the Transitional Services terms.
	· Each party should bear its own costs for the development and execution of the plans for the Transitional Service Agreement exit (including e.g. migration of data). Any costs related to the wind down of IT, data, processes and services that may become redundant following the expiry of the relevant Transitional Service shall be borne by the Service Provider.
	Schedule 10  Long Term Agreements
	Schedule 11  IT Systems Separation
	1. IT Systems separation principles: the IT systems separation prior to Second Carve-out Completion Date shall be implemented in accordance with the following guiding principles:
	1.1 Minimize IT landscape change and related costs prior to Second Carve-out Completion Date: only minimum changes to meet the critical separation criteria and/or non-complex system changes shall be implemented prior to the Second Carve-out Completion...
	1.2 Critical separation criteria: all Brand Operations employee data, and any data that is required for legal or regulatory compliance reasons to be kept separate, shall be separated from the Other Operations prior to Second Carve-Out Completion Date.

	2. IT Systems Separation Plan: the Parties shall finalise a detailed IT systems separation plan (the "IT Systems Separation Plan") as soon as reasonably practicable after the date of this Agreement, based on the agreed separation approach set in this ...
	3. IT Separation approach: the IT Systems Separation approach has been agreed by the Parties based on three alternative scenarios as outlined below. In the event that third-party vendor discussions, or any other event or factor, give rise to a need to...
	3.1 The "Logical Separation Approach" involves performing system configuration changes and user access restrictions to logically separate Brand Operations Data within a shared system used by both Brand Operations and Other Operations.
	3.2 The "Standalone Separation Approach" involves implementing a dedicated standalone system used for Brand Operations, but still leveraging existing Other Operations network infrastructure with potential use of low-specification hardware due to long ...
	3.3 The "Transfer Approach" involves effecting contract/license transfers from the relevant Other Operations Entity to the relevant Brand Operations Entity to achieve the separation of rights of access to Brand Operations Data.

	4. IT Separation approach at Second Carve-Out Completion Date by region and system

	Schedule 12  Data Migration
	1. The Data Migration will be implemented in two principal phases:
	1.1 Day 1 readiness preparation: to take effect on the Second Carve-out Completion Date based on the IT Systems Separation principles and separation approach set out in Schedule 11 (IT Systems Separation).
	1.2 Full data migration: timing to be confirmed for each system and to be completed no later than at TSA Exit. Migration of all Brand Operations historical data, including (but not limited to) all data as agreed in Annex G – The Brand Operations Data ...
	2. As soon as practicable after the date of this Agreement, the Parties shall begin planning for the Data Migration and the Parties shall agree on Data Migration plan (the "Data Migration Plan"): (i) in respect of Day 1 preparation by no later than 1 ...
	2.1 a summary of the scope of the Data Migration;
	2.2 strategies and steps for completing the Data Migration and the sharing of the Mixed Operations Data;
	2.3 the estimated cost of the Data Migration;
	2.4 the responsibilities of the Parties in carrying out Data Migration including;
	2.5 safeguards for the Brand Operations and Other Operations to ensure minimal disruption to their relationships with third parties while implementing the Data Migration; and
	2.6 a timeline for the completion of the Data Migration.
	3. The Founder Parties shall, and shall procure the Target Group shall provide reasonable and necessary assistance for the preparation of the Data Migration Plan and the implementation of the Data Migration, including:
	3.1 providing reasonable information and comments relevant to the Data Migration Plan; and
	3.2 making available relevant employees of the Target Group to plan for and facilitate preparation of the Data Migration Plan and the Data Migration.
	4. Where a particular data set of the Brand Operations Data is also relevant to the Other Operations (the "Mixed Operations Data"), such data shall be Brand Operations Data and shall be duplicated and shared with the Other Operations.

	Schedule 13  Governance Principles
	1. Introduction
	1.1 This Schedule 13 sets out the governance structure for the Agreement and the roles and responsibilities of the Parties in the implementing the Restructuring.
	1.2 The governance structure set out in this Schedule 13 is intended to ensure:
	1.2.1 the Restructuring is implemented in accordance with the Agreement;
	1.2.2 that planning and execution of the Restructuring is regularly monitored to ensure compliance with the Agreement, and that appropriate timely action is taken to deal with any problems or issues;
	1.2.3 that the Restructuring is carried out in accordance with this Agreement and/or the Restructuring Plan as amended and supplemented from time to time;
	1.2.4 that this Agreement is kept up to date and modified, as appropriate; and
	1.2.5 that problems and issues are pro-actively managed and are resolved in accordance with agreed timescales, in a co-operative manner.


	2. Joint Steering Committee
	2.1 The principal point of contact between the Founder Parties and CVC Holdco in relation to issues arising out of this Agreement (including each Party's rights and obligations) or the performance of the Transitional Services or the carrying out of Se...
	2.1.1 Tom Hsu and Benny Fong representing the Founder Parties; and
	2.1.2 Yann Jiang, Denise Mak, Mark Xu and Anastasia Hou representing CVC Holdco,

	2.2 The Joint Steering Committee will be responsible for the strategic decisions relating to the Restructuring and will review the overall implementation of the Restructuring and provide leadership, conflict resolution and decision making for exceptio...
	2.3 The Joint Steering Committee may delegate its authority to the Carve-out Team and the Workstream Leads for day-to-day planning, management and implementation of the Restructuring.
	2.4 The Founder Parties and CVC Holdco may each change the identity of, or contact details for, its member of the Joint Steering Committee at any time by written notice to the other.
	2.5 The Joint Steering Committee, acting by unanimity, shall have the authority to approve updates to the Agreed Lists and/or to the Restructuring Plan.

	3. Carve-out team and workstream leads
	3.1 A carve-out team composed of the representatives of the Founder Parties and advisers of CVC Holdco (the "Carve-out Team") shall support the Joint Steering Committee and supervise the day to day planning and implementation of the Restructuring.
	3.2 Workstream leads shall be appointed by the Founder Parties and CVC Holdco, respectively, to oversee Restructuring workstreams relating to:
	3.2.1 Legal;
	3.2.2 Tax and restructuring;
	3.2.3 IT;
	3.2.4 Commercial;
	3.2.5 Change management and communications;
	3.2.6 HR;
	3.2.7 Operations;
	3.2.8 Finance; and
	3.2.9 Property and facilities,

	3.3 The Founder Parties and/or CVC Holdco may change the identity of, or contact details for, the members of Carve-out Team and/or the Workstream Leads at any time by written notice to the other.
	3.4 The Carve-out Team will report to the Joint Steering Committee on milestones, key decisions, material issues and critical risks of implementing the Restructuring regularly.
	3.5 The Workstream Leads will form and lead working teams to deliver the separation solutions in their respective workstream areas in order to implement the Restructuring. The Workstream Leads will be responsible for driving the daily activity and mak...

	4. Transitional Services governance
	5. Dispute resolution
	5.1 In the event that any dispute, conflict or divergence arises relating to the Restructuring (a "Dispute"), the Parties shall use their best efforts in good faith to resolved the matter promptly and amicably, having regard to the mutual interests of...
	5.2 The Workstream Leads and the Carve-out Team shall use their best efforts to resolve, in good faith, any Dispute. If such Dispute is not resolved promptly, the Workstream Leads shall escalate the Dispute to the Joint Steering Committee in a timely ...
	5.3 The Parties shall procure that the members of the Joint Steering Committee shall use their best efforts, in good faith, to resolve any Dispute referred to them by the Workstream Leads and/or the Carve-out Team.
	5.4 If the Parties are not able to resolve the Dispute through the Joint Steering Committee following the period stated in paragraph 5.3 above, the Parties shall be entitled to initiate proceedings pursuant to Clause 31.2.

	6. Variation of governance arrangements
	6.1 The Parties may modify or add to the governance principles set out in this Schedule 13 (Governance Principles) from time to time by agreement in writing and, for the avoidance of doubt, such modifications or additions shall not require a formal am...
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	CONTENTS
	SCHEDULE
	BETWEEN
	BACKGROUND
	IT IS HEREBY AGREED BY THE PARTIES THAT
	1. Interpretation
	1.1 Definitions:
	1.2 In this Deed, unless otherwise specified:
	(a) references to Clauses and Schedules are to clauses in and schedules to this Deed (unless the context otherwise requires);
	(b) use of any gender includes the other genders and use of the singular includes the plural and vice versa unless the context requires otherwise;
	(c) references to a "person" shall be construed so as to include any individual, firm, company, government, state or agency of a state, local or municipal authority or government body or any joint venture, association or partnership (whether or not ha...
	(d) a reference to any party to this Deed or party to any other agreement or document includes such party's successors and permitted assigns;
	(e) the ejusdem generis principle of construction shall not apply to this Deed. Accordingly general words shall not be given a restrictive meaning by reason of their being preceded or followed by words indicating a particular class of acts, matters or...
	(f) references in this Deed to statutory provisions shall be construed as references to those provisions as respectively amended, consolidated, extended or re-enacted from time to time and any orders, regulations, instruments or other subordinate legi...
	(g) any reference to a "day" (including within the phrase "business day") shall mean a period of twenty-four (24) hours running from midnight to midnight;
	(h) references to times are to Hong Kong time; and
	(i) a reference to any other document referred to in this Deed is a reference to that other document as amended, varied, novated or supplemented at any time.


	2. Assignment
	2.1 In consideration of the sum of [•] (receipt of which the Assignees expressly acknowledge) [Note: Execution version to specify price mechanics, which may be split by category of IP Rights and/or jurisdiction.], the relevant Assignor for the Transfe...
	(a) the absolute entitlement to any Domain Name registrations, and any registrations granted pursuant to any of the applications comprised in the Copyright Registrations, Registered Designs and Trade Marks;
	(b) all goodwill attaching to the Trade Marks and to that part of the relevant Assignors' business that relates to the goods or services for which the Trade Marks are registered or used;
	(c) all of the exclusive right to apply for, prosecute and obtain protection in respect of any of the Trade Marks, Registered Designs, Copyright Registrations, Domain Names and the Other Intellectual Property Rights;
	(d) the right to bring, make, oppose, defend, appeal proceedings, claims or actions and obtain relief (and to retain any damages recovered) in respect of any infringement, or any other cause of action arising from ownership, of any of the Transferred ...
	(e) In respect of any copyright works in the Transferred Rights, all underlying works including but not limited to intermediate drafts, hard and soft copies in any media; and
	(f) In respect of the assigned Trade Marks for URSUS.IZZUE.BAPE, the relevant Assignor agrees to grant a perpetual, non-exclusive and royalty-free licence for the relevant Assignee's use of "IZZUE" as part of such mark provided that Assignee shall als...

	2.2 The parties acknowledge that the assignment of the Transferred IP Rights in clause 2.1 will come into effect on the Second Carve-out Completion Date, unless such assignment is subject to approval by the competent Governmental Authority in any Rele...

	3. VAT
	All payments made by the Assignees under this Deed are exclusive of VAT. Clause [25] of the Framework Agreement shall apply to this Deed.
	4. Warranties
	4.1 Each of the Assignors warrants that:
	(a) it is the sole legal and beneficial owner of, and owns all the rights and interests in, the Transferred IP Rights;
	(b) the lists of Trade Marks, Registered Designs, Copyright Registrations and Domain Names as set out in Schedule 3, Schedule 4, Schedule 5 and Schedule 6, respectively, are full and accurate lists of all trade marks, registered designs, copyright reg...
	(c) for each of the applications and registrations listed in Schedule 3, Schedule 4, Schedule 5 and Schedule 6, it is validly registered as the applicant, registered proprietor, or registrant, and all application, registration and renewal fees have be...
	(d) it has not licensed or assigned any of the Transferred IP Rights except as set out in Schedule 7;
	(e) the Transferred IP Rights are free from any security interest, option, mortgage, charge or lien;
	(f) save as disclosed in Schedule 8, it is unaware of any infringement or likely infringement of any of the Transferred IP Rights;
	(g) as far as it is aware but save as disclosed in Schedule 8, all the Transferred IP Rights are valid and subsisting and there are and have been no claims, challenges, disputes or proceedings, pending or threatened, in relation to the ownership, vali...
	(h) as far as it is aware but save as disclosed in Schedule 8, exploitation of the Transferred IP Rights will not infringe the rights of any third party, or constitute breach of any agreements and/or licences of any third party;
	(i) all previous assignments of the applications and registrations listed in Schedule 3, Schedule 4 and Schedule 5 are valid and were registered within applicable time limits;
	(j) Any copyright materials in the Transferred IP Rights are its original work and have not been copied wholly or substantially from any other source; and
	(k) it is unaware of any unauthorised disclosure of any confidential Transferred IP Rights.


	5. Undertakings
	5.1 The Assignors acknowledge that, after the Second Carve-out Completion Date, each of the Assignors shall:
	(a) unless otherwise required by the Assignee, not make any unlicensed use of, or apply for, file or prosecute any new trademark registrations or applications for any Trademarks or any Brands, or any trademarks that consist of, incorporate, use, are c...
	(b) subject to the licence granted in Clause 2.1(f), not cause any deception or confusion that its goods or services are provided by, or associated with, any Assignee or any of its Affiliates or any of its or their respective businesses; and
	(c) notify the Assignees if it learns of any actual or claimed confusion between any Trademarks, on the one hand, and any of its trademarks, on the other hand, providing details of the actual or claimed confusion, and it shall cooperate with the Assig...

	5.2 The relevant Assignor undertakes that it will grant a perpetual, non-exclusive and royalty-free licence for the relevant Assignee's use of "IZZUE"  as part of the assigned Trade Marks for URSUS.IZZUE.BAPE pursuant to Clause 2.1(f).
	5.3 The relevant Assignee undertakes that it will grant a perpetual and non-exclusive licence for the relevant Assignor's use of "URSUS" and "BAPE" as part of the assigned Trade Marks for URSUS.IZZUE.BAPE pursuant to Clause 2.1(f), subject to a royalt...
	5.4 Each of the Assignees undertakes that, upon the request by the relevant Assignor or on its own initiative, it will apply to relevant intellectual property office, or judicial or administrative body to substitute the relevant Assignor as a party in...

	6. Indemnity
	6.1 Each relevant Assignor of Transferred IP Rights shall indemnify the relevant Assignee against all liabilities, costs, expenses, damages and losses (calculated on a full indemnity basis and all reasonably incurred professional costs and expenses) s...
	6.2 The indemnity set out at Clause 6.1 shall apply whether or not any of the Assignees has been negligent or at fault.
	6.3 Each relevant Assignee shall indemnify the relevant Assignor against all liabilities, costs, expenses, damages and losses (calculated on a full indemnity basis and all reasonably incurred professional costs and expenses) suffered or incurred by th...

	7. Moral rights
	In respect of any copyright materials in the Transferred IP Rights, the relevant Assignors shall or shall procure the relevant author, to waive absolutely their moral rights arising under the Copyright Ordinance (Cap. 528 of the Laws of Hong Kong) in ...
	8. Further assurance
	8.1 At their own expense the Assignors shall, and shall use all reasonable endeavours to procure that any necessary third party shall, use reasonable best efforts to provide any cooperation and assistance (including, but not limited to, signing and ex...
	(a) registration of the relevant Assignee as applicant or (as applicable) proprietor of the Transferred IP Rights;
	(b) for the relevant Assignee to be accepted and registered as the owner of any Transferred IP Rights, including but not limited to submitting assignment recordal application forms, together with other documents as required, to the relevant intellectu...
	(c) assisting the Assignees in obtaining, maintaining, defending and enforcing the Transferred IP Rights, and assisting with any other proceedings which may be brought by or against the Assignees against or by any third party relating to the Transferr...

	8.2 Each Assignor, in respect of the relevant Transferred IP Rights, appoints each relevant Assignee to be its attorney in its name and on its behalf to execute documents, use the Assignor's name and do all things which are necessary or desirable for ...
	8.3 This power of attorney is irrevocable and is given by way of security to secure the performance of the Assignors' obligations under this Deed and the proprietary interest of the Assignees in the Transferred IP Rights and so long as such obligation...
	8.4 Without prejudice to clause 8.2, the Assignees may, in any way they think fit and in the name and on behalf of the Assignors:
	(a) take any action that this Deed requires the Assignors to take;
	(b) exercise any rights which this Deed gives to the Assignors; and
	(c) appoint one or more persons to act as substitute attorney(s) for the Assignors and to exercise such of the powers conferred by this power of attorney as the Assignees thinks fit and revoke such appointment.

	8.5 Each of the Assignors undertakes to ratify and confirm everything that the Assignees and any substitute attorney does or arranges or purports to do or arrange in good faith in exercise of any power granted under this clause.

	9. Waiver
	No failure or delay by a party to exercise any right or remedy provided under this Deed or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remed...
	10. Entire agreement
	10.1 This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to i...
	10.2 Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Deed. Each party agrees that it shall have no claim for innoc...

	11. Variation
	No variation of this Deed shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
	12. Severance
	12.1 If any provision or part-provision of this Deed is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the releva...
	12.2 If any provision or part-provision of this Deed is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible,...

	13. Counterparts
	13.1 This Deed may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

	14. Third party rights
	This Deed does not give rise to any rights under the Contracts (Rights of Third Parties) Ordinance  (Cap 623 of the Laws of Hong Kong) to enforce any term of this Deed.
	15. Governing law
	15.1 This Deed is governed by, and shall be construed in accordance with, the laws of Hong Kong.
	15.2 Any dispute, controversy or claim arising out of or in connection with this Deed, including any question regarding its existence, validity, interpretation, breach or termination shall be referred to and finally resolved by arbitration at the Hong...
	15.3 The seat of arbitration shall be Hong Kong. The arbitration agreement shall be governed by Hong Kong law. The language of the arbitration proceedings shall be English. The arbitration tribunal shall consist of three (3) arbitrators: each of Found...


	Project Brooklyn - Share Purchase Agreement (Agreed Form).pdf
	(1) [Gorilla Entity], a company incorporated in [    ] (registered no. [    ]), whose registered office is at [    ] (the "Transferor"); and
	(2) [Brooklyn Entity], a company incorporated in [    ] (registered no. [    ]), whose registered office is at [    ] (the "Transferee").
	(A) On [    ], Sham Kar Wai, Sham Kin Wai, 3WH (BVI) Limited, Brooklyn Limited and Brooklyn Company Limited entered into a Framework Agreement in relation to, among others, the sale and purchase of the Brand Operations and the Brand Operations Assets ...
	(B) The Transferor directly owns the Shares of the Company. The Transferor agrees to sell and the Transferee agrees to purchase and pay for the Shares upon the terms and conditions set forth herein.

	1. INTERPRETATION
	1.1 In this Agreement (including the Introduction):

	"Company" means [Brooklyn Investment Holding Limited] / [Nowhere Co., Ltd.] / [I.T Nowhere (UK) Limited] / [I.T Nowhere Holdings (HK) Limited], a company incorporated in [the Cayman Islands] / [Japan] / [the United Kingdom] / [Hong Kong]  (registered...
	"Completion" means completion of the sale and purchase of the Shares in accordance with this Agreement;
	"Encumbrance" means a mortgage, charge, pledge, lien, option, restriction, right of first refusal, right of pre-emption, third-party right or interest, other encumbrance or security interest of any kind, or another type of preferential arrangement (i...
	"Shares" means [•] shares of [•] each in the capital of the Company (being the Transferor's entire holding of shares in the capital of the Company) and all rights attaching thereto.
	1.2 Capitalised defined terms not otherwise defined in this Agreement shall have the meaning given to them in the Framework Agreement
	1.3 In this Agreement, a reference to:
	1.3.1 [HKD] / [JPY] / [GBP] is a reference to the lawful currency of [Hong Kong] / [Japan] / [the United Kingdom]; [Note: Currency of consideration TBC.]
	1.3.2 a person includes a reference to any individual, firm, company, corporation or other body corporate, government, state or agency of a state or any joint venture, association or partnership, works council or employee representative body (whether ...
	1.3.3 a person or party includes a reference to that person's or party's legal personal representatives, successors and permitted assigns;
	1.3.4 the singular includes the plural, and vice versa;
	1.3.5 a clause or schedule, unless the context otherwise requires, is a reference to a clause of, or schedule to, this Agreement; and
	1.3.6 a time of day is a reference to the time in Hong Kong.

	1.4 The ejusdem generis principle of construction shall not apply to this Agreement. Accordingly, general words shall not be given a restrictive meaning by reason of their being preceded or followed by words indicating a particular class of acts, matt...
	1.5 The headings in this Agreement do not affect its interpretation.

	2. SALE AND PURCHASE
	2.1 The Transferor, as legal and beneficial owner, agrees to sell with full title guarantee, and the Transferee agrees to purchase the Shares and each right attaching or accruing to the Shares at or after Completion, free of any Encumbrance.
	2.2 The Transferor warrants that, as at the date of this Agreement and as at Completion:
	2.2.1 the Transferor is the legal and beneficial owner of the Shares which constitutes the whole of the issued share capital of the Company which Shares are free from all Encumbrances and there is no agreement, arrangement or understanding to create o...
	2.2.2 no person has the right to call for the allotment, issue, sale or transfer of any share or loan capital of the Company under any option or other agreement (including conversion rights and rights of pre-emption);
	2.2.3 the transfer of the Shares is being made in accordance with applicable laws; and
	2.2.4 it has the right, power and authority, and has taken all action necessary, to execute, deliver and exercise its rights, and perform its obligations, under this Agreement and each document to be executed at or before Completion.

	2.3 The Transferor waives all rights of pre-emption and other restrictions on transfer over the Shares conferred on it and shall use its reasonable endeavours to procure that all such rights conferred on any other person are waived no later than Compl...
	2.4 The Transferee warrants that, as at the date of this Agreement and as at Completion, it has the right, power and authority, and has taken all action necessary, to execute, deliver and exercise its rights, and perform its obligations, under this Ag...

	3. Consideration
	The parties hereby agree that the aggregate consideration for the sale of the Shares shall be [•] (the "Consideration"), to be settled in accordance with Clause 4.2.5.

	4. COMPLETION
	4.1 Completion shall take place on the [First Carve-out Completion Date]/[Second Carve-out Completion Date] (as defined in the Framework Agreement).
	4.2 At Completion:
	4.2.1 [the Transferor shall deliver to the Transferee a share transfer form in respect of the Shares duly executed in favour of the Transferee, and (to the extent relevant in the jurisdiction of incorporation) the share certificate(s) for the Shares (...
	4.2.2 [Note: I.T Nowhere (UK) Limited only. This will be in a standard, customary form.] [the Transferor shall deliver to the Transferee an irrevocable power of attorney in the agreed form duly executed by the Transferor in favour of the Transferee ge...
	4.2.3 the Transferor shall (subject to payment of the Consideration [Note: I.T Nowhere (UK) Limited and I.T Nowhere Holdings (HK) Limited only.] [and stamping of the share transfer form in respect of the Shares] / [Note: Nowhere Co., Ltd. only.]  [and...
	4.2.4 the Transferee shall deliver a copy of the resolution of directors of the Transferee to the Transferor which authorised the purchase of the Shares for the consideration and upon the terms set out in this agreement; and
	4.2.5 [the Transferee shall pay the Consideration, by transfer of funds for same day value to such account as shall have been notified to the Transferee, to the Transferor]/[Note: Brooklyn Investment Holding Limited only.] [the Transferee shall issue ...


	5. GENERAL
	5.1 Any provision of this Agreement may be amended or waived if such amendment or waiver is in writing and signed, in the case of an amendment, by Transferor and Transferee, or in the case of a waiver, by the party against whom the waiver is to be eff...
	5.2 This Agreement and each document referred to in it constitutes the entire agreement and supersedes any previous agreements between the parties relating to the subject matter of this Agreement.
	5.3 This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
	5.4 This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and all of which shall constitute one and the same agreement and shall become effective when one or more counterparts have been signed by each o...
	5.5 If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable under the laws of any jurisdiction, that shall not affect the legality, validity or enforceability in that jurisdiction of any other provision of this...
	5.6 This Agreement is drawn up in the English language. If this Agreement is translated into another language, the English language text prevails.
	5.7 The parties do not intend that any term of this Agreement shall be enforceable, by virtue of the Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong), by any person who is not a party to this Agreement.

	6. Governing Law; Dispute Resolution
	6.1 This Agreement is governed by, and shall be construed in accordance with, the laws of Hong Kong.
	6.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, including any question regarding its existence, validity, interpretation, breach or termination shall be referred to and finally resolved by arbitration at the ...
	6.3 The seat of arbitration shall be Hong Kong. The arbitration agreement shall be governed by Hong Kong law. The language of the arbitration proceedings shall be English. The arbitration tribunal shall consist of three (3) arbitrators: each of the Tr...


	Project Brooklyn - Asset Purchase Agreement (Agreed Form).pdf
	(1) [Gorilla Entity], a company incorporated in [•] (registered no. [•]), whose registered office is at [    ] (the "Seller"); and
	(2) [Brooklyn Entity], a company incorporated in [•] (registered no. [•]), whose registered office is at [•] (the "Buyer").
	(A) The Seller and the Buyer agree to enter into this Agreement for the sale and purchase of the Transferred Brand Operations Assets upon the terms and conditions set forth herein.

	1. INTERPRETATION
	1.1 In this Agreement (including the Introduction):

	"Asset Purchase Price" has the meaning given to it in Clause 4.1;
	"Brand" means each and any of the A Bathing Ape, AAPE by A Bathing Ape brands and associated sub-brands thereof, including, without limitation, Baby Milo, Milo Stores, BAPY, BAPE Black, and Mr Bathing Ape, and "Brands" shall mean all of them;
	"Brand Operations" means the operations of the Seller that consist of the commercial exploitation of the Brands;
	"Business Day" means any day other than a Saturday or Sunday or public holiday in [Hong Kong/the PRC/Taiwan/Macau];
	"Completion" means completion of the sale and purchase of the Transferred Brand Operations Assets in accordance with this Agreement;
	"Completion Date" means a date to be agreed by the Seller and Buyer;
	"Excluded Liabilities" means outgoings, expenses and other liabilities incurred by the Seller in connection with the Brand Operations Assets in respect of the period ending on the Completion Date, whether or not invoiced and whether or not due and pa...
	"Indemnified Party" has the meaning given to it in Clause 3.4;
	"Indemnifier" has the meaning given to it in Clause 3.4.1;
	"Party A" has the meaning given to it in Clause 4.4;
	"Party B" has the meaning given to it in Clause 4.4;
	"Tax" means any form of taxation, levy, duty charge, contribution, withholding or impost of whatever nature (including any related fine, penalty surcharge or interest) imposed, collected or assessed by, or payable to, a Tax Authority, including VAT;
	"Transferred Brand Operations Assets" means (i) each of the assets listed in Schedule 1 to this Agreement; and (ii) all of the other property and assets owned by the Seller and used exclusively in connection with the Brand Operation in [Hong Kong/the...
	"VAT" means (i) value added Tax; (ii) any goods and services, sales, consumption or turnover Tax; and/or (iii) any similar Tax, imposition or levy of a similar nature;
	"VAT Recipient" has the meaning given to it in Clause 4.3 below; and
	"VAT Supplier" has the meaning given to it in Clause 4.3 below.
	1.2 In this Agreement, a reference to:
	1.2.1 [HKD/RMB/NTD/MPO] is a reference to the lawful currency of [Hong Kong/the PRC/Taiwan/Macau]; [Note: Currency of asset transfer consideration TBC.]
	1.2.2 a person includes a reference to any individual, firm, company, corporation or other body corporate, government, state or agency of a state or any joint venture, association or partnership, works council or employee representative body (whether ...
	1.2.3 a person or party includes a reference to that person's or party's legal personal representatives, successors and permitted assigns;
	1.2.4 the singular includes the plural, and vice versa;
	1.2.5 a clause or schedule, unless the context otherwise requires, is a reference to a clause of, or schedule to, this Agreement; and
	1.2.6 a time of day is a reference to the time in [Hong Kong/the PRC/Taiwan/Macau].

	1.3 The ejusdem generis principle of construction shall not apply to this Agreement. Accordingly, general words shall not be given a restrictive meaning by reason of their being preceded or followed by words indicating a particular class of acts, matt...
	1.4 The headings in this Agreement do not affect its interpretation.

	2. SALE AND PURCHASE
	The Seller agrees to sell and the Buyer agrees to buy with effect from Completion the legal and beneficial title to the Transferred Brand Operations Assets.

	3. LIABILITIES
	3.1 The Seller shall remain responsible for all Excluded Liabilities arising in connection with the Transferred Brand Operations Assets.
	3.2 The Seller shall indemnify, and keep indemnified, the Buyer against each loss, liability and cost which the Buyer incur in connection with any Excluded Liabilities arising in connection with the Transferred Brand Operations Assets, including, with...
	3.3 The Buyer shall indemnify, and keep indemnified, the Seller against each loss, liability and cost which may be incurred in connection with the Transferred Brand Operations Assets arising after Completion including, without limitation, all outgoing...
	3.4 The Parties shall procure that if a party (the "Indemnified Party") becomes aware of a matter which might give rise to a Specified Claim:
	3.4.1 the Indemnified Party shall notify the other party (the "Indemnifier") immediately of the matter (stating in reasonable detail the nature of the matter and, if practicable, the amount claimed) and consult with the Indemnifier with respect to the...
	3.4.2 the Indemnified Party shall:
	(a) take any action and institute any proceedings, and give any information and assistance, as the Indemnifier or its insurers may reasonably request to:
	(i) dispute, resist, appeal, compromise, defend, remedy or mitigate the matter; or
	(ii) enforce against a person (other than the Indemnifier) the Indemnified Party's or its insurers' rights in relation to the matter; and

	(b) in connection with proceedings related to the matter (other than against the Indemnifier) use advisers chosen by the Indemnifier or its insurers and, if the Indemnifier requests, allow the Indemnifier or its insurers the exclusive conduct of the p...

	3.4.3 if the Buyer is the Indemnified Party, Clause 3.4.2 does not apply if the Seller's or its insurers' request or choice would in the Buyer's reasonable opinion prejudice its relationship with a customer or supplier of the Brand Operations; and

	3.5 the Indemnified Party may only admit liability in respect of or settle the matter if it has first obtained the Indemnifier's written consent (not to be unreasonably withheld or delayed).

	4. Asset PURCHASE PRICE
	4.1 The purchase price of the Transferred Brand Operations Assets is [•] (the "Asset Purchase Price"). The Seller shall provide the Buyer with a proper invoice for the Asset Purchase Price if required by the Buyer.
	4.2 The Parties hereby agree that the Asset Purchase Price shall be paid in cash, in accordance with Clause 5.2.3.
	4.3 The Asset Purchase Price is exclusive of VAT. If one party (the "VAT Supplier") makes a supply to another party (the "VAT Recipient") for VAT purposes pursuant to this Agreement, the VAT Recipient shall pay to the VAT Supplier a sum equal to the a...
	4.4 If one party ("Party A") is required by the terms of this Agreement to reimburse another party ("Party B") for any cost or expense, Party A shall reimburse Party B for the full amount of such cost or expense, including any part of it which represe...

	5. COMPLETION
	5.1 Completion shall occur on the Completion Date.
	5.2 At Completion:
	5.2.1 the Seller shall deliver to the Buyer possession of all Transferred Brand Operations Assets which are transferable by delivery;
	5.2.2 the Seller shall deliver to the Buyer any documents or instruments required under applicable law in addition to this Agreement to vest in the Buyer such of the Transferred Brand Operations Assets which are not transferable by delivery; and
	5.2.3 the Buyer shall pay the Asset Purchase Price, by transfer of funds for same day value to such account as shall have been notified to the Buyer, to the Seller.


	6. POST-COMPLETION OBLIGATIONS
	6.1 If such title as the Seller possesses to any of the Transferred Brand Operations Assets is not able to be effectively vested in the Buyer at Completion, then the Seller holds those Transferred Brand Operations Assets in trust for the Buyer until t...
	6.2 The Seller undertakes and agrees that any moneys, securities or other benefits or notices, documents or other communications which may be received after Completion by the Seller in respect of the Transferred Brand Operations Assets shall be receiv...
	6.3 Subject to clause 6.2, if at any time following Completion either party becomes aware that a Transferred Brand Operations Asset which formed part of the Brand Operations at Completion has not been transferred to, or is not owned by, the Buyer fol...

	7. FURTHER ASSURANCE
	8. GENERAL
	8.1 Any provision of this Agreement may be amended or waived if such amendment or waiver is in writing and signed, in the case of an amendment, by the Seller and the Buyer, or in the case of a waiver, by the party against whom the waiver is to be effe...
	8.2 This Agreement and each document referred to in it constitutes the entire agreement and supersedes any previous agreements between the parties relating to the subject matter of this Agreement.
	8.3 This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
	8.4 This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and all of which shall constitute one and the same agreement and shall become effective when one or more counterparts have been signed by each o...
	8.5 If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable under the laws of any jurisdiction, that shall not affect the legality, validity or enforceability in that jurisdiction of any other provision of this...
	8.6 This Agreement is drawn up in the English language. If this Agreement is translated into another language, the English language text prevails.
	8.7 The parties do not intend that any term of this Agreement shall be enforceable [Note: For transfer in Hong Kong only.] [, by virtue of the Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong),] by any person who is ...

	9. Governing Law; Dispute Resolution
	9.1 [Note: For transfer in Hong Kong and Macau only.] [This Agreement is governed by, and shall be construed in accordance with, the laws of Hong Kong.
	9.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, including any question regarding its existence, validity, interpretation, breach or termination shall be referred to and finally resolved by arbitration at the ...
	9.3 The seat of arbitration shall be Hong Kong. The arbitration agreement shall be governed by Hong Kong law. The language of the arbitration proceedings shall be English. The arbitration tribunal shall consist of three (3) arbitrators: each of the Bu...
	9.1 [Note: For transfer in the PRC only.] [This Agreement is governed by, and shall be construed in accordance with, the laws of the PRC.
	9.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, including any question regarding its existence, validity, interpretation, breach or termination shall be referred to and finally resolved by arbitration at the ...
	9.3 The seat of arbitration shall be Beijing. The arbitration agreement shall be governed by the PRC law. The language of the arbitration proceedings shall be English. The arbitration tribunal shall consist of three (3) arbitrators: each of the Buyer ...
	9.1 [Note: For transfer in Taiwan only.] [This Agreement is governed by, and shall be construed in accordance with, the laws of Hong Kong.
	9.2 Any dispute, controversy or claim arising out of or in connection with this Agreement, including any question regarding its existence, validity, interpretation, breach or termination shall be referred to and finally resolved by arbitration at the ...
	9.3 The seat of arbitration shall be Taipei, Taiwan. The arbitration agreement shall be governed by Taiwan law. The language of the arbitration proceedings shall be English. The arbitration tribunal shall consist of three (3) arbitrators: each of the ...





