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THIS AGREEMENT made the 19th day of February 2006
BETWEEN

A  BEXEHEGKET (as known as SHIGEMITSU SANGYO KABUSHIKI
KAISHA, SHIGEMITSU SANGYO CO. LTD. and SHIGEMITSU
INDUSTRY CO. LTD.) whose principal place of business is situate at 1-14-63,
Kuwamizu, Kumamoto-shi, Kumamoto-ken, Japan ("the Franchisor"); and

(B) HONG KONG AJISEN FOOD COMPANY LIMITED (BFHETR&HER
43¥]) whose registered office is situate at Unit 1301, 13/F., Top Glory
Tower, 262 Gloucester Road, Causeway Bay, Hong Kong (“the Franchisee")

WHEREAS :-

(A)  The Franchisor is the legal and registered owner of the trade name "
BRT-RI%D" (hereinafter referred to as "the Trade Name") and the Trade Marks
and carries on the business of marketing and selling noodles with a unique
soup base and the operation of Japanese-style noodle restaurants all over the
world. The operation of Japanese-style noodle restaurants under the Trade

Name is conducted in accordance with the Method.

(B)  The Franchisor and the Franchisee have jointly developed the market in The
Hong Kong Special Administrative Region of the People’s Republic of China
(the “PRC”) in respect of the Business since 1996 and have achieved great
success. Both parties value this highly successful partnership between them
and have determined to forge a long-term business partnership upon the terms

and conditions herein.

WHEREBY IT IS MUTUALLY AGREED as follows :

-
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1. INTERPRETATION

In this Agreement (including the recitals), unless the context otherwise

requires, the expression hereinbelow shall have the following meanings:

"Business"

“Franchised

Restaurant”

L} Gl.oup It

"IPO"

“Method”

. N
means a distinctive format and standard for the
2
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means the business of manufacturing, supplying,
marketing, distributing and selling noodles and soup
base with a unique recipe formulated and produced by
the Franchisor and the business of operating
Japanese-style noodle restaurants under the Trade Name

and the Trade Marks in accordance with the Method;

means a restaurant operated by the Franchisee pursuant

to the grant of this franchise;

means the Franchisee, its holding company, its
subsidiaries and the subsidiaries of its holding company
at any time and from time to time including the
branches and sub-branches of each and the business

carried on by any of them;

means an initial public offering of shares of the ultimate
holding company of the Group on one or more of the
Hong Kong Stock Exchange, the New York Stock
Exchange, or any other recognised stock exchange as

the Franchisee may decide;

A
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2.1
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registered or capable of registration and all other
intellectual property rights whatsoever as may be owned
by or available to the Franchisor in connection with
and/or for use in the course of the Business as at the

date hereof and/or hereafter.

APPOINTMENT

The Franchisor hereby grants and gives unto the Franchisee a sole and
exclusive and perpectual franchise to operate the Business in the Territory and
the right to sub-franchise upon terms and conditions hereinafter provided (“the
Franchise”). The Franchisor may review the Business for every period of
thirty-eight (38) years and, if necessary, make such adjustments to the

operation of the Business as the parties may deem fit.

In the event that the Franchisee shall carry on the business of manufacturing
and distributing noodles under the Trade Marks (the “Manufacturing
Business™), the Franchisee shall pay to the Franchisor all annual technical fee
(the “Technical Fee”) in respect of each financial year of the Franchisee in

which the Manufacturing Business was carried on equal to the relevant

- percentage as set out below of the audited gross income before any deductions

or tax attributable to the Manufacturing Business in that financial year:
Gross Income Percentage
(i) the first HK$100 million 1%
(ii) the portion in excess of HK$100 million
but less than HK$300 million 0.75%
(iii) the portion in excess of HK$300 million 0.5%

The Technical Fee shall be payable within three (3) months after the end of the
4
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relevant financial year. The Franchisor shall provide such technical support for
the Manufacturing Business as may be reasonably requested by the Franchisee.
The Franchisee may, in consultation with the Franchisor, develop other
business in the Tetritory by reference to any or all of the Trade Marks or other
proprietary rights owned, registered or to be owned or registered by the
Franchisor under such terms and conditions as may be jointly agreed by both
parties which shall be no less favourable to the Franchisee than those set out in

this Agreement.

2.3 The Franchisor acknowledges that in the course of re-organisation of the
Group in relation to the IPO, the rights and obligations of the Franchisee under
this Agreement may be assigned, transferred to and/or assumed by a Group
member ("Novation"). The Franchisor undertakes to consent to and join in
such Novation or otherwise to enter into a new binding agreement whose
terms and conditions shall be no less favourable to the Franchisee under this
Agreement at the request of the Franchisee from time to time, and if the
shareholders’ approval of the Franchisor is required, the Franchisor shall
procure its shareholders to approve the Novation and/or such new agreement,
The Franchisee shall supply such documents issued by the relevant authorities

and the sponsor of the IPO for reference of the Franchisor.

2.4 The Franchisor further undertakes that if amendments to this Agreement are
required in order to comply with any applicable laws or regulations or rules or
requests of the relevant stock exchange or acceptable practice for the purpose
of or in connection with the IPO, it would discuss such amendments in good
faith on a timely basis and agree to such amendments as taking into account
the requirements of the relevant laws, regulations and rules and the requests of

the relevant governmental and regulatory authority or stock exchange but
s

A
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3.1

4.1

4.1A

42

continuing to reflect as far as possible the commercial and economic

arrangements agreed between the parties as contained in this Agreement.

DATE OF COMMENCEMENT

This Agreement shall commence on the execution hereof and shall continue in
force thereafter unless and until determined in accordance with the terms and

conditions of this Agreement.

FRANCHISE FEE AND COST OF SUPPLIES

The Franchisee herein shall pay the Franchisor a franchise fee in consideration
of the Franchisor’s granting of the Franchise for the operation of Business in
the Territory (hereinafter referred to as the "Franchise Fee") and the cost of
supplying noodles, soup bases and other supplies to the Franchisee by the
Franchisor (hereinafter referred to as the "Cost of Supplies") in accordance

with the provisions in this paragraph.

The Franchisee shall pay to the Franchisor the Franchise Fee in the sum of
HK$7,000.00 in respect of each calendar month for each Franchised
Restaurant operating in the Territory pursuant to the grant of the Franchise

during the continuance of this Agreement,

Notwithstanding paragraph 4.1A hereinabove, in order to assist the
development of the Franchisee of its business, the Franchisor hereby agrees to
considet a reduction or a waiver of the Franchise Fee and/or the Technical Fee
for such period and/or on such terms at the request of the Franchisee and the

Franchisor will confirm its decision in writing.
6
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43 (a)  The parties hereto agree that the Cost of Supplies during the
continuance of this Agreement shall be determined by consultation between

the Franchisor and the Franchisee from time to time.

(b)  Upon the expiration or termination of this Agreement, any outstanding
Franchise Fee, Technical Fee and Cost of Supplies payable by the Franchisee
to the Franchisor for any part or partial of a six-month period shall be paid to
the Franchisor within 30 days of such expiration or termination of this

Agreement or within such time as may be directed by the Franchisor.

4.4 The Cost of Supplies shall be paid to the Franchisor by the Franchisee in
accordance with paragraph 4.3 above without prejudice to whether the

Franchise Fee or the Technical Fee is payable.

4.5  During the continuance of this Agreement, the payment of the Franchise Fee,
the Technical Fee (if any) and the Cost of Supplies shall be made in
accordance with the instructions of the Franchisor as may be advised from

time to time by the Franchisor,

5. OBLIGATIONS OF THE FRANCHISOR

During the continuance of this Agreement, the Franchisor agrees and

undertakes to fulfill the following obligations :

5.1 To consult, advise and/or assist the Franchisee in connection with the
commencement, development and operation of the Business in the Territory in

accordance with the Method, in particular relating to the design, setting, layout,

7 A
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seating plans, fixtures, fittings, renovation of the restaurants, premises and/or

outlets.

5.2 To authorise the Franchisee to use any and all of the Trade Marks for the

operation, development and promotion of the Business.

5.3 To advise the Franchisee on the management, technical knowledge, training,
personnel policies, finance, promotion, advertising and/or any issues in

connection with the operation of the Business.

5.4  To provide free training at the request of the Franchisee for its employees and
staff concerning management, plans, measures, techniques, methods, services
and standards for the operation of the Business a period of not less than 1
month for each training in Japan. The Franchisee shall be responsible for the
subsistence expenses of its employees during their respective training periods

in Japan.

5.5  To send or delegate at least one qualified person in the employ of the
Franchisor at the Franchisor's own expenses to the Territory to assist, advise
and/or supervise the Franchisee in connection with the preparation and
opening of any new Franchised Restaurant or the launching of any major

campaigns and/or promotion activities.

5.6  To make available and to supply to the Franchisee the Products at such prices
as may be agfeed and determined by both parties from time to time., For the
avoidance of doubt, the Franchisor and Franchisee agree that the Franchisee is
allowed to purchase anything necessary for the operation of the Business save

and except the Franchisor's unique soup base from sources or suppliers other
8
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than the Franchisor.

5.7  To install, maintain and procure the required facilities, equipment, utensils and
tools as are required by the Method at the request and the expense of the

Franchisee.

5.8 To advise and provide at the reque'st of the Franchisee materials, information
and assistance for advertising, sales promotion and/or publicity campaigns of
the Business from time to time and to authorise the Franchisee to conduct the
advertising, sales promotion and/or publicity campaigns of the Business in
such a manner that in the opinion of the Franchisee are suitable for the local

market of the Territory.

5.8A  To pay to the Franchisee within three (3) months after expiration of each
12-month period throughout the term a sum by way of advertising contribution
equal to ten (10) per cent of the aggregate of the Franchisee Fee paid by the

Franchisee during each said period.

5.9  To sub-franchise, sell or market any existing and/of new products or services
as may be developed by the Franchisor from time to time exclusively through
the Franchisee in the Termitory. Details of the sub-franchising, selling and
marketing of the said existing and/or new products or services shall be
separately worked out by the parties hereto in the spirit of mutual benefits.
For the avoidance of doubt, the Franchisee shall have the sole and absolute
discretion to consider and approve any proposed sub-franchising, selling and
marketing of the said existing and/or new products or services requested by

the Franchisor in the Territory.

9
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5.10  The Franchisor hereby warrants that in the event of its sale of the Business, the
Trade Marks, the Recipe and the related intellectual property rights the
Franchisor must eﬁsute that such sale shall be subject to this Agreement and
the rights and inferests of the Franchisee hereunder shall continue and not be

affected in any respect.

5.11  To use its best endeavours to supply the Products in a timely fashion to the
Franchisee and to supply the Products to the Franchisee on a regular basis in
quantities sufficient to meet current demand from time to time of the

Franchised Restauranis.

5.12 To make good by the supply of a replacement, any unmerchantable or
defective Products supplied by the Franchisor within a reasonable period after

the Products have been delivered to the Franchisee.

5.13  Not to conduct any business or activity, whether directly or indirectly, in the
Territory which is or unlikely to be in competition with the Business carried

on by the Franchisee in the Territory or the Manufacturing Business.
6. FRANCHISOR'S WARRANTY

6.1 The Franchisor hereby warrants that the Franchisor is the legal and registered
owner of the proprietary rights of the Trade Marks and the Recipe and is not
aware of any dispute or threatened dispute or litigation in which the Franchisor
is a defendant of its ownership of the Trade Marks or the Recipe or ifs right to
operate and franchise others to operate the Business. The Franchisor further
warrants that it has the full powers, rights and good title to enter into this

Agreement with the Franchisee and shall perform its obligations as herein

10 -
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provided with good faith and diligence.

7. OBLIGATIONS OF FRANCHISEE

During the continuance of this Agreement, the Franchisee agrees and

undertakes to fulfill the following obligations :

7.1  To locate, rent and/or acquire such shops and premises as may be suitable for

the operation of the Business at the expenses of the Franchisee.

7.2 To consult with the Franchisor on the decoration, renovation, partitioning,
refurbishment, furnishing, equipment, fixtures and fittings in such shops
and/or premises for the Business so that the format and standard of the shops

and/or premises are in compliance with the requirements of the Method.

7.3 To comply with all laws, byelaws and regulations applicable to the type or
nature of the Business from time to time issued by the local government or

authorities.

7.4  To conduct the Business in an orderly and businesslike manner and to comply

with the Method and maintain the quality of the Products served.

7.5  To consult with the Franchisor in the establishment and maintenance of the
facilities for the operation of the business at such shops and premises as may

be suitable for the Business.

7.6 To take such reasonable steps and measures to store and preserve the materials

or ingredients supplied by the Franchisor for the Business.
1} =
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7.7

7.8

7.9

7.10

7.11

7.12

To advise the Franchisor at its request on the taste, lifestyle and business
condition in the Territory so that the Franchisor can supply and/or provide

Products or other merchandise suitable for the Territory.

To maintain and upkeep the restaurants and/or premises for the Business and
the fixtures and fittings therein in a reasonable state of repair and cleanliness
so as to maintain the reputation of the Trade Name and to promote the

Business.

To recruit and employ a reasonable number of qualified staff and workers to
ensure the smooth and efficient operation of the Business at the restaurants
and/or premises, to provide reasonable training therefor and to ensure that the
staff and workers serve the customers and patrons in a courteous, polite and

pleasant manner.

To ensure the staff and workers working at the shops and/or premises of the
Business to wear such uniform and in such manner as may be reasonably
advised by the Franchisor and such uniform shall at all times be in a

reasonable state of cleanliness and neatness.

To pay the Technical Fee and the Franchise Fee to the Franchisor in

accordance with paragraph 2.2 and paragraph 4 respectively prompily and on

time.

To furnish the Franchisor with an audited profit and loss account of the

Business for its reference on an annual basis.

H:\Files-2005\140622-HK Ajisen Food-Project Taste\Doc\Franchise A \Franchise Agt(I1K &Macau) lidatedec with Pdf£.DOC

P24



8.1

8.2

8.3

8.4

8.5

TRADE MARKS

The Franchisee understands and hereby acknowledges that the Franchisor is
the owner of the proprietary rights of the Trade Marks. At the request and
expenses of the Franchisor, the Franchisee must give such reasonable
assistance to the Franchisor in obtaining registrations and/or the protection of

the Trade Marks and/or patents of the Franchisor in the Territory.

For the avoidance of doubt, the Franchisor hereby confirms and acknowledges
the right of the Franchisee fo use the Trade Marks without additional payment

during the continuance of this Agreement.

The Franchisee hereby warrants that it shall not apply for the registration of
the Trade Marks or similar marks in the Territory in the capacity of a

proprietor.

The Franchisor agrees to protect and defend the Trade Marks. The Franchisee
agrees to co-operate fully with the Franchisor, at the cost of the Franchisor, in
the defence and protection of the Trade Marks. If the Franchisee is aware of
and/or suspects any infringement of the rights of the Franchisor in connection
with the Business in the Territory by other person(s) or parties, the Franchisee
shall promptly notify the Franchisor of such infringement and to give such
reasonable assistance fo the Franchisor in the conduct of any legal action to
protect the Franchisor's rights. The Franchisor shall bear all costs of such
legal action and reimburse the Franchisee for any expenses and costs incurred

by the Franchisee in connection therewith.

The Franchisor may from time to time obtain additional trade marks and/or
13
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rights in words and/or design associated with or related to the Trade Marks or
the Business. In the event of any of these occurrences, the Franchisor may
franchise the Franchisee to use such additional trade marks by giving written
notification to the Franchisee that such additional trade marks now form part
of the Trade Marks. The franchise of such additional trade marks shall be
subject to the terms and conditions herein. In the event that the Franchisor
shall obtain trade marks and/or rights in words and/or design unrelated to the
Trade Marks or the Business, the parties shall discuss how they may
co-operate 10 use and exploit such trade marks and/or rights in words and/or

design.

9. TERMINATION

9.1  Inthe event of any dispute arising from this Agreement, such dispute will first
be referred to the managing director or chairman of each party with a view to
the matter being resolved in good faith as early as possible in the best interest
of the Business operated by the Franchisee. If the respective managing
directors or chairmen of the parties are unable to resolve such dispute within
thirty (30) days or such other period of time as may be agreed between the
parties after referral and such dispute relates to one of the following events,
then the Franchisor shall be entitled to terminate this Agreement by serving
written notice to the Franchisee specifying the breach and requiring the
Franchisee to remedy or rectify the same within one month from the date of
such notice. If the Franchisee fails to remedy or rectify the breach, then the
Franchisor may terminate this Agreement by giving not less than one month's

written notice to the Franchisee:

(a) the Franchisee fails to pay the Franchise Fee, the Technical Fee and/or N

H:\Files-2005\140622-HK Ajisen Food-Projsct Taste\Doc\Frauchise A, \Franchise Agt{HK&Macau).consolidatedec with Pdf.DOC

5!

A



the Cost of Supplies, if payable, in accordance with this Agreement,
(b)  the Franchisee fails to use the unique soup bases and seasonings
designated by the Franchisor in the operation of the Business; or

(c)  the Franchisee is subject to any winding-up order of the court.

9.2  On the termination of this Agreement, the Franchisee shall refrain from

operating the Business and using the Trade Marks as soon as practicable.

9.3 The accrued rights and the liabilities of the parties hereto shall not be affected
upon the expiration or termination of this Agreement and shall be enforceable

despite such expiration or termination.
10. CROSS INDEMNITY AND WAIVER

10.1  Each party hereby agrees and undertakes on demand to indemnify and keep
indemnified the other before and after the termination of this Agreement
against all damages, loss, claims, demands, expenses, costs and liabilities
which the other party may have incurred owing to the breach, default and/or
neglect of the defaulting party, its‘employees, servants or agents of any terms,

conditions and obligations as provided in this Agreement.

10.2 No failure of either party to exercise any of its rights and/or powers or to take
action against the other for any default, neglect or breach under this

Agreement shall constitute a waiver of any kind of the non-defaulting party.

11. NOTICE
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11.1  Each notice, demand or other communication given, made or served under
this Agreement shall be in writing and delivered or sent to the relevant party
by prepaid postage (by airmail if to another country), facsimile transmission
or personal delivery to its address or facsimile number as set out below (or
such other address or facsimile number as the addressee has by five (5) days’

prior written notice specified to the other party):

To the Franchisor:

Address ;o 1-14-63, Kuwamizu, Kumamoto-shi,
Kumamoto-ken, Japan

Fax Number : 096-389-5410

Attention . Shigemitsu, Katsuaki

To the Franchisee:

Address : 16" Floor, Honest Motors Building, 9-11 Leighton
Road, Causeway Bay, Hong Kong

Fax Number 1 852-28550920

Attention 1 Ms Daisy Poon

11.2  Each notice, demand or other communication given, made or served under this
Agreement shall be deemed to have been given and received by the relevant
parties (i) within two (2) days after the date of posting, if sent by local mail;
four (4) days after the date of posting, if sent by airmail; (ii) when delivered, if
delivered by hand; and (iii) on dispatch with printed confirmed transmission, if

sent by facsimile transmission.

12. ASSIGNMENT

This Agreement shall be binding upon and enure to the benefit of each party’s
successors and permitted assigns, and none of the rights or obligations of the
Franchisor under this Agreement may be assigned or transferred without the

prior written consent of the Franchisee,

13. ENTIRE AGREEMENT
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13.1 The parties hereby acknowledge this Agreement constitutes the entire
agreement between the parties with respect to the matters dealt with herein and
replaces all previous oral or written agreement, arrangements, statements or
understandings between them in relation to the matters hereof (including,
without limitation, the franchise agreement dated 27 April 2004 and signed

between Shigemitsu Industry Co. Ltd. and the Franchisee).
14 JURISDICTIONS

14.1 The interpretation and construction of the terms of this Agreement shall be
subject to the laws of the Hong Kong Special Administrative Region of the
PRC (“Hong Kong”) and the parties hereto irrevocably submit themselves to

the exclusive jurisdiction of the courts of Hong Kong.
15, TAIWAN

The parties agree to discuss in good faith as soon as possible after the signing

of this Agreement their joint venture to develop the Business in Taiwan.

IN WITNESS the hands of the parties hereto the day and year first above

written :
fEARFWARITHI4E63%
TS Tt 7S - A -
SIGNED for and on behalf of the Franchisor) § 7h IE -7%‘ 7%*‘ E“ A %}" {

) 4
by Shigemitsu, Katsuaki ) ~ )
. ) )
in the presence of : ) :

Messrs, Pang, King & Co

17 x
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For and on behalf of
HONG KONG AJISEN FOOD
FHERTF RS g&mgng}gmgeo

i ’g?%'” j
Aut rtzedSq;n'alw’e(s)

SIGNED for and on behalf of the Franchisee

by Poon Wai, its director

S N N N N’
!

in the presence of :

3%»7‘&) :

18
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Annexure 1

Trade Marks
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(English: Transigtion)

CORTIFICATE OF TRADEMARK RE
THE PEOPLE'S REFUBLICOF CHINA

TRADEMARK: Foki & Deviee

REGETRANT  Shigemirsa Sangyo:Co,, Ld:

ADDRSSS  » 1

3, Lctiome, Buwamizn, Khmamotosshi, Kumaroto-ken, Tapan

DESIGNATED ETRADENARK IS USED:

Ediblefats

ANTRRNATIONAL - CLASS: 99
DURATIONOFVALIDIEY: -+ From Nov.21, 199910 New.20; 2009 -

SIGNATPREOFDIRECEG Ry Linlow

Sf:a‘l_ of Trademark Offics
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{(English Translation):

CERTIFICATE OF TRADEMARK REGISTRATION
THE PEOPLE’S REPUBLIC,OF-CHINA

| TRADEMARK +Device

| REGISTRANT : ot
| ADDRESS 1463, 1-choine, Kisvatniai, Kuiarhoto-sti, Kutiamoto-ken Japan

DESIGNATEDGOODS FOR WHICH THE TRADEMARK IS USED:
RlaVoring-or cooking

I INTERNATIONAL:CLASS 1 30
1. PURSPION-OFVALIDITY.  :  From:an: 38, 2600 fodan. 27, 3010

| SIGNATUREOR DIRBCTOR :  LinHOU.

- Qo
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