Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for
the contents of this announcement, make no representation as to its accuracy or completeness and expressly disclaim
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of
this announcement.

This announcement is for information purposes only and does not constitute an invitation or offer to acquire, purchase
or subscribe for securities of Texwinca Holdings Limited.

TEXWINCA HOLDINGS LIMITED
TRKEREARAE

(Incorporated in Bermuda with limited liability)
Stock code: 321

SHARE TRANSACTION AND
CONNECTED TRANSACTION

ACQUISITION OF SHARES

On 24 September 2010, the Purchaser, a wholly-ovswdssidiary of the Company, entered into

Agreement with the Sellers whereby the Purchasereagto purchase and the Sellers agreed to seBales
Shares at a total consideration of HK$203,280,000the terms and subject to the conditions setrotite
Agreement. The Consideration shall be paid to #l&eS by a cash payment of HK$60,880,000 and by
issue and allotment, credited as fully paid, of @ensideration Shares at the issue price of HK$&19
Consideration Share at Completion in equal shares.

As at the date hereof, the Company, through thehRser, is indirectly interested in 54% of BHL aath
of the Sellers is respectively holding 23% of thsued share capital of BHL. Accordingly, each red
Sellers is a substantial shareholder of a non wiwlined subsidiary of the Company and hence a Gohed
Person of the Company. The Acquisition therefarestitutes a connected transaction of the Compadegn
Chapter 14A of the Listing Rules.

As the Consideration is to be satisfied, in paytthe issue and allotment of the Consideration &)ahe
Acquisition also constitutes a share transactiameiCompany under Chapter 14 of the Listing Rules.

Given that the applicable ratios in relation to #kequisition are more than 1% but less than 5% thed
Consideration is over HK$10,000,000, the Acquisiticc subject to the requirements of reporti
announcement and independent shareholders’ appmgal Chapter 14A of the Listing Rules.
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No Shareholders are required to abstain from vdfitige Company were to convene a general meetn
approve the Acquisition and the Agreement. On @dt&nber 2010, a closely allied group of Sharehs)c
namely, Giant Wizard Corporation, Farrow Star LeditMr. Poon Bun Chak, Mr. Poon Kei Chak, Treag
Link International Holdings Limited, Mr. Poon Kwabhak and Mr. Poon Kai Chak which currently h
745,510,904 Shares in aggregate, representing xpiely 55.85% of the issued share capital of
Company and have the right to attend and vote gergeral meeting of the Company to approve
Acquisition and the Agreement (including the isszeaand allotment of the Consideration Shares puotgog
the general mandate), have given to the Company ttrétten approval for the Acquisition and tf
Agreement and as such, an application for waiveSlofreholders’ meeting will be made to the St
Exchange pursuant to Rule 14A.43 of the ListingeRul

A circular containing, among other things, (i) dkstaof the Acquisition and the Agreement; (i) t
recommendation of the Independent Board Commitgarding the Acquisition and the Agreement to
Independent Shareholders; and (iii) a letter frbm Ihdependent Financial Adviser containing itsieslo
the Independent Board Committee on the Acquisiind the Agreementis expected to be dispatched to
Shareholders on or before 18 October 2010.
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THE AGREEMENT
The principal terms of the Agreement are as foltows
Date

24 September 2010

Parties

1. GML and WCL as the sellers

2. The Purchaser as the purchaser

3. Mr. Chan and Mr. Fung as the Sellers’ Guarantors
4, The Company as the Purchaser’'s Guarantor

Sale Shares

1,000 shares of US$1 each in the issued shareacapBHL, representing 10% of the issued sharétabp
BHL, to be sold as to 500 Sale Shares by GML artd 890 Sale Shares by WCL.

Consideration

The total consideration is HK$203,280,000, of whiktK$60,880,000 shall be paid by cash and

HK$142,400,000 shall be satisfied by way of theigsand allotment, credited as fully paid, of 16,000
Consideration Shares at the issue price of HK$8rdwnsideration Share at completion, in each tatee
Sellers in equal shares.

The Consideration was arrived at after arm’s leng#gotiations between the parties, taking into
consideration of the average price earning ratiotbbr Hong Kong listed companies engaged in simila

industries and the past and potential growth of BHL



As at 31 March 2010, the consolidated net asseeval BHL was approximately HK$452,928,000. The
consolidated net profits of BHL before taxation axtraordinary items for the years ended 31 Ma@bO2
and 31 March 2010 were approximately HK$144,941,G001 HK$264,639,000 respectively. The
consolidated net profits of BHL after taxation agxraordinary items for the years ended 31 Mardd920
and 31 March 2010 were approximately HK$67,134 & HK$205,335,000 respectively.

The total original acquisition cost of the Sale i@8avas HK$7,800, that is, at the nominal valuesuath
shares.

The issue price of HK$8.9 per Consideration Shateetissued by the Company represents:

® the closing price per Share as quoted on the $rckange on the Last Trading Date;

(i) a premium of approximately 4.6% to the averageimgpprice of approximately HK$8.51 per Share
as quoted on the Stock Exchange for the last Sngadiys up to and including the Last Trading

Date; and

(iii) a premium of approximately 7.7% to the averageintpprice of HK$8.26 per Share as quoted on
the Stock Exchange for the last 10 trading day®wmd including the Last Trading Date.

The Consideration Shares represent approximat2dfd of the existing issued share capital of the gamg

and approximately 1.18% of the issued share capitahe Company as enlarged by the issue of the

Consideration Shares.

Conditions of the Acquisition

Completion of the Acquisition is conditional on:

(1) the obtaining of the approval of the Independerdar&olders of the Company in respect of the
entering into of the Agreement by the Purchaser taedCompany and the performance of their
respective obligations thereunder at general mgetinwhere permitted, by way of written approval,
each compliant with and in accordance with theihgsRules;

(ii) the grant of the listing of and permission to daalll Consideration Shares (in their fully paiadrfg
by the Listing Committee;

(iii) all requisite waivers, consents and approvals frany relevant governmental or regulatory
authorities or any third party in connection witke ttransactions contemplated by the Agreement
having been obtained; and

(iv) the warranties remaining true and accurate andnigdeading in all respects at Completion,

by 30 November 2010 (or such later date as theh@ser and the Sellers may agree in writing).

Completion of the Acquisition

Completion of the Acquisition under the Agreemerill wake place at the offices of the Purchaser's

Solicitors on the fifth business day after all #itwove conditions have been satisfied (or, wheraitied,

waived) or at such other time, date and placeseaS¢llers and Purchaser may agree in writing.

Non-disposal Undertaking of the Sellers

Each Seller shall not at any and all times on dorecthe first anniversary date of completion, setinsfer,

encumber or otherwise dispose of, or create ortgwptions, interests or rights in respect of, 5,000

Consideration Shares (out of the total of 8,000,@hsideration Shares) issued and allotted to it at
completion or enter into agreement in relationrtp af the foregoing.
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EFFECT ON SHAREHOLDING STRUCTURE

The shareholdings in the Company before and aiteisgsuance and allotment of the ConsiderationeShar
are summarized as follows:

At present After issuance and allotment
No. of Shares % No. of Shares %
(approx.) (approx.)
Giant Wizard Corporatiof? 456,450,000 34.20 456,450,000 33.79
Farrow Star Limited® 168,800,104 12.65 168,800,104 12.50
Poon Bun Chak 32,888,000 2.46 32,888,000 2.44
Poon Kei Chak 22,977,200 1.72 22,977,200 1.70
Treasure Link International 41,922,000 3.14 41,922,000 3.10
Holdings Limited®
Poon Kwan Chak 14,270,800 1.07 14,270,800 1.06
Poon Kai Chak 8,202,800 0.61 8,202,800 0.61
Ting Kit Chung 2,600,000 0.20 2,600,000 0.19
Au Son Yiu 100,000 0.00 100,000 0.00
GML 0 0.00 8,000,000 0.59
WCL 0 0.00 8,000,000 0.59
Public Shareholders 586,617,200 43.95 586,617,200 43.43
Total issued share capital 1,334,828,104 100.00 1,350,828,104 100.00
Notes:

@ The 456,450,000 Shares are owned by Giant Wizard Corporation which, in turn, is owned as to
97.15% by Farrow Star Limited and 2.85% by Mr. Poon Bun Chak.

2 The 168,800,104 Shares are owned by Farrow Sar Limited, which is wholly-owned by Perfection
(PTC) Inc. as a trustee for a discretionary trust the beneficiaries of which include the family
members of Mr. Poon Bun Chak. Mr. Poon Bun Chak is the sole shareholder of Perfection (PTC)
Inc..

3 The 41,922,000 Shares are owned by Treasure Link International Holdings Limited which, inturn, is
owned by Mr. Poon Kei Chak and his spouse in equal shares.

EQUITY FUND RAISING ACTIVITIES OF THE COMPANY IN TH E PAST TWELVE-MONTH
PERIOD

The Company has not conducted any equity fund nguisctivity in the past twelve-month period
immediately preceding this announcement.

REASONS FOR THE ACQUISITION

BHL and its subsidiaries are principally engagedhia retailing and distribution of casual appaitsl
accessories. BHL has expanded rapidly to becomseceessful apparel retailer in the Greater Chilma.
recent years, BHL continued to achieve a stableranthrkable performance. The Board believes tiat t
further acquisition of the shareholding in BHL wfilirther strengthen the vertical integration of thesiness
of the Group, improve the strategic managemertef@roup and enhance the return to the Shareholders
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Having considered the above, the Directors, incgdhe independent non-executive Directors, arthef
view that the terms of the Agreement and the Adtjomsare fair and reasonable and on normal comialerc
terms and the entering into of the Agreement ithainterests of the Company and the Shareholdees a
whole.

COMPANY’S PRINCIPAL ACTIVITIES AND GENERAL INFORMAT  ION

The Company, together with its subsidiaries and@sted companies, is principally engaged in tixélée
and garment manufacturing and the retailing antiloiigion of casual apparels and accessories.

BHL and its subsidiaries are principally engagedhie retailing and distribution of casual appaitsl
accessories.

As at the date of this announcement, the authoskade capital of the Company consists of 2,0000000
Shares out of which 1,334,828,104 are issued dtydpfaid up.

IMPLICATIONS UNDER THE LISTING RULES AND WRITTEN AP PROVAL

As at the date hereof, the Company, through thehser, is indirectly interested in 54% of BHL aath

of the Sellers is respectively holding 23% of thsuied share capital of BHL. Accordingly, eachhd t
Sellers is a substantial shareholder of a non wimiined subsidiary of the Company and hence a
Connected Person of the Company. The Acquisiti@mefore constitutes a connected transaction of the
Company under Chapter 14A of the Listing Rules.

As the Consideration is to be satisfied, in payt,the issue and allotment of Consideration Shates,
Acquisition constitutes a share transaction ofGbenpany under Chapter 14 of the Listing Rules.

Given the applicable ratios in relation to the Asgion are more than 1% but less than 5% and the
Consideration is over HK$10,000,000, the Acquisitic subject to the requirements of reporting,
announcement and independent shareholders’ appmgal Chapter 14A of the Listing Rules.

No Shareholders are required to abstain from vdfitige Company were to convene a general meeting t
approve the Acquisition and the Agreement. On 2gté&aber 2010, the Company received a written
approval of the Acquisition and the Agreement (idahg the issuance and allotment of the Considerati
Shares pursuant to the general mandate) from alglaBied group of Shareholders, namely, Giant &ktiz
Corporation, Farrow Star Limited, Mr. Poon Bun Chdk. Poon Kei Chak, Treasure Link International
Holdings Limited, Mr. Poon Kwan Chak and Mr. PooaiChak which currently hold 745,510,904 Shares
in aggregate, representing approximately 55.85%@fssued share capital of the Company. Partcwaf
their respective shareholdings have been set otlteirsection headed “Effect on Shareholding Strettu
above.

Each of Giant Wizard Corporation and Farrow Stamited is controlled by Mr. Poon Bun Chak, the
chairman of the Company and a Shareholder. Mr. FK@rChak, Mr. Poon Kwan Chak and Mr. Poon Kai
Chak are brothers of Mr. Poon Bun Chak and eaclwhafm is a Shareholder and an executive Director.
Treasure Link International Holdings Limited is vilgoowned by Mr. Poon Kei Chak and his spouse in
equal shares. As such, an application for waivfeSlmareholders’ meeting will be made to the Stock
Exchange pursuant to Rule 14A.43 of the ListingeRul

An Independent Board Committee will be formed twisel the Independent Shareholders with respetieto t
Agreement and the transactions contemplated théezuand the Independent Financial Adviser will be
appointed to make recommendations to the Indepemterd Committee and the Independent Shareholders
regarding the same.



GENERAL MANDATE

The Company will issue the 16,000,000 Considerdiibares at the issue price of HK$8.9 per Consiiderat
Share pursuant to the general mandate grantee ithctors at the last annual general meeting elihe
Company on 10 August 2010. The said general maretditles the Company to issue a total nominaleval

of not exceeding 20% of the aggregate of the taiatinal value of the share capital of the Compangsue

as at the date of the grant of the said generatiatanwhich amounts to 266,965,620 Shares. Tlegdimg
issuance and allotment of the Consideration Shawesuant to the said general mandate has beenvagipro
under the Written Approval. As at the date of tAimmouncement, such general mandate has not been
utilized since the date of the grant.

APPLICATION FOR LISTING

The Company will apply to the Listing Committee the grant of the listing of and permission to dadhe
Consideration Shares.

GENERAL

A circular, containing, among other things, (i) akt of the Acquisition and the Agreement; (ii) the
recommendation of the Independent Board Committgarding the Acquisition and the Agreement to the
Independent Shareholders; and (iii) a letter frbm Independent Financial Adviser containing itsie&lvo
the Independent Board Committee on the Acquisitiod the Agreement, is expected to be dispatchdteto
Shareholders on or before 18 October 2010.

DEFINITIONS

In this announcement, unless the context othervageires the following terms shall have the follogi
meanings:

“Acquisition” the acquisition of the Sale Shares by the Purchaser

“Agreement” the share purchase agreement relating to the saleparchase of the Sale
Shares made between the Company, the Sellersuticed®er and the Sellers’
Guarantors

“BHL” Baleno Holdings Limited, a company incorporatedarritie laws of the British

Virgin Islands with limited liability, an indireaton wholly-owned subsidiary of
the Company

“Board” the board of Directors of the Company

“Company” Texwinca Holdings Limited, a company inoorated under the laws of
Bermuda with limited liability and the shares ofiahhare listed on the Stock
Exchange

“Connected Persons” has the meaning ascribed theréte Listing Rules

“Consideration” HK$203,280,000, being the total consideration fa Acquisition pursuant to

the Agreement

“Consideration Shares” 16,000,000 new Shares to be allotted and issutiettBellers in equal shares by
the Company as partial settlement of the Consiterapursuant to the
Agreement



“Directors”

HGMLH

“Group”
“HK$”
“Hong Kong”

“Independent Board
Committee”

the directors of the Company

Galantine Management Limited, a company incorpdrateder the laws of the
British Virgin Islands with limited liability

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of HgriKong

Hong Kong Special Administrative RegiofiThe People’s Republic of China
the committee of the Board to be established ferpghrpose of advising the
Independent Shareholders on the Acquisition andAtireement, the members

of which are Mr. Cheng Shu Wing, Mr. Au Son Yiu akd. Wong Tze Kin
David

“Independent Financial the independent financial adviser to be appointethe Board and approved by

Adviser”

“Independent
Shareholders”

“Last Trading Date”

“Listing Committee”
“Listing Rules”

“Mr. Chan”

“Mr. Fung”

“PRC”

“Purchaser”

“Sale Shares”

“Sellers”

“Sellers’ Guarantors”
“Share(s)”
“Shareholder(s)”

“Stock Exchange”

the Independent Board Committee

the Shareholders who are not involved in or inteab the Acquisition
22 September 2010, being tisefial trading day for the Shares before the date

of the Agreement

shall have the meaning ascribed to it in the LisfRules

the Rules Governing the Listing®é&curities on the Stock Exchange

Mr. Chan Min, the sole shareholder and beneficimher of the entire issued
share capital of GML

Mr. Fung Wai Lun Daniel, the sole shareholder amddficial owner of the
entire issued share capital of WCL

The People’s Republic of China

Trustland Inc., a company incorporated under thes laf the British Virgin
Islands with limited liability, a direct wholly-ovad subsidiary of the Company

1,000 shares of US$1 each in the issued sharatapBHL, representing 10%
of the total issued share capital of BHL

GML and WCL

Mr. Chan and Mr. Fung

ordinary share(s) of HK$0.05 each inghare capital of the Company
holder(s) of the Share(s)

The Stock Exchange of Hong Kongited



“US$’

“WCL"

“Written Approval”

ll%ll

US dollars, the lawful currency of the Unit&tiates of America

Welsom Consultants Limited, a company incorporatader the laws of the
British Virgin Islands with limited liability

a written approval dated 24 September 2010 joiisthpued and signed by a
closely allied group of Shareholders, namely, Gi&viizard Corporation,

Farrow Star Limited, Mr. Poon Bun Chak, Mr. Pooni Kdak, Treasure Link

International Holdings Limited, Mr. Poon Kwan Chakd Mr. Poon Kai Chak,

approving the Acquisition and the Agreement (ingtgdthe issuance and
allotment of the Consideration Shares pursuariid@eneral mandate)

per cent.

By Order of the Board
Poon Bun Chak
Chairman

Hong Kong, 24 September 2010

As at the date of this announcement, the Executive Directors are Mr. Poon Bun Chak, Mr. Mr. Poon Kei
Chak, Mr. Poon Kwan Chak, Mr. Poon Kai Chak and Mr. Ting Kit Chung; and the Independent Non-
executive Directors are Mr. Cheng Shu Wing, Mr. Au Son Yiu and Mr. Wong Tze Kin David.

The Directors jointly and severally accept full responsibility for the accuracy of information contained in
this announcement and confirm, having made all reasonable enquiries, that to the best of their knowledge,
opinions expressed in this announcement have been arrived at after due and careful consideration and there
are no other facts not contained in this announcement, the omission of which would make any statement in
this announcement misleading.



