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Subject as provided herein, the outstanding principal amount of the Bonds, unless
previously converted into Shares or repaid in accordance with the Conditions, shall
be repaid subject to and in accordance with the terms of the Bonds on the [fifth]
anniversary of the Issue Date or the next immediately following Business Day if
such date is not a Business Day (the “Maturity Date”) at 100% of the outstanding

principal amount of the Bonds.

The Bonds will be issued in denominations of HK$10,000,000 and integral
multiples thereof or such lesser amount representing in aggregate the

balance or the entire outstanding principal amount of the Bonds.

SR
£t

The Bonds bear no interest.

Subject as provided herein, the outstanding principal amount of the Bonds,
unless previously converted into Shares or repaid in accordance with the
Conditions, shall be repaid subject to and in accordance with the terms of
the Bonds on the [fifth] anniversary of the Issue Date or the next
immediately following Business Day if such date is not a Business Day (the
“Maturity Date”) at 100% of the outstanding principal amount of the
Bonds.

T ER

Subject to Condition 5.4, a Bondholder may, in the manner provided in Condition
7, convert the whole or any part (in an authorized denomination) of the outstanding
principal amount of its Bonds into Conversion Shares at any time from after the
issuance of the Bonds until the Maturity Date at the conversion price (the
“Conversion Price”) of HKS$[0.5] per Share, such Conversion Price to be adjusted
from time to time pursuant to Condition 6 and provided however that the

Conversion Price shall not be less than the par value of a Share.

SeR AR

Subject as provided in this Condition 5A, the Bonds shall be fully and
mandatorily converted at one time into Shares at the Conversation Price
following the occurrence of the Trigger Event prior to the Maturity Date.
“Trigger Event”

In respect of any day, the average closing price of one Share as stated in the Stock
Exchange’s daily quotations sheet (excluding, for the avoidance of doubt, any price
for odd lot Shares) for the last thirty (30) consecutive trading days immediately
preceding (and excluding) such day exceeds HK$0.6 (subject to adjustment for any

distribution of stock dividends, cash dividends or capital reduction)

L]

Subject to Condition 5.4, a Bondholder may, in the manner provided in
Condition 7, convert the whole or any part (in an authorized denomination)

of the outstanding principal amount of its Bonds into Conversion Shares at

Evaluated Advisory Service

-42-




any time from after the issuance of the Bonds until the Maturity Date at the
conversion price (the “Conversion Price”) of HK$[0.5] per Share, such
Conversion Price to be adjusted from time to time pursuant to Condition 6
and provided however that the Conversion Price shall not be less than the

par value of a Share.

HE [ fE The Company may, at any time after the 30™ months of up to (and excluding) the
commencement of the seven (7) calendar day period ending on (and including) the
Maturity Date, by written notice (the “Redemption Notice”) to the Bondholders
elect to redeem the whole or part (being an authorized denomination) of the then
outstanding principal amount of the Bonds in a pro rata manner at an amount equal
to 100% of the principal amount of the Bonds sought to be redeemed as specified

in the Redemption Notice (the “Redemption Amount”).
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Unless otherwise expressly provided
herein, if a quorum is not present at
the time appointed for the general
meeting or if during such a general
meeting a quorum ceases to be
present, the chairman of the meeting
may postpone the general meeting to
a later time, provided, however, that
the maximum number of times a
general meeting may be postponed
shall be two and the total time
postponed shall not exceed one hour.
If the general meeting has been
postponed for two times, but at the
postponed general meeting a quorum
18 still not present, the chairman of
the meeting shall declare the general
meeting as dissolved, and if it is still
necessary to convene a general
meeting, it shall be reconvened as a
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Unless clearly stated otherwise by this

charter, the chairman must postpone the
meeting if less than half of the
shareholders (calculated based on issued

shares, not individuals) are present when

the shareholders meeting is due to begin.

The meeting may be postponed for a
maximum of two times, with the
combined amount of extension time not
exceeding one hour. If the shareholders
meeting has been postponed twice and

the shareholders present still do not

represent over half of the issued shares,

the chairman shall declare the

shareholders meeting to be invalid. If

convening of the shareholders meeting is

still required, it shall be reconvened
according to the charter’ s regulations.
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new general meeting in accordance
with these Articles.
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The chairman of a general meeting
may, with the consent of a majority in
number of those present at any
general meeting at which a quorum 1s
present, and shall if so directed,
postpone or adjourn the meeting. The
Company shall re-convene such
general meeting within 5 days after
the adjourned general meeting or at
such other date fixed by an Ordinary
Resolution adopted by the Members
within such five days without giving
a fresh notice of the date, time and
place for resumption of the adjourned
meeting.
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If the meeting has been postponed twice
according to the aforementioned Article
81, and the number of shareholders
presents does not constitute the quorum
prescribed in the preceding article, but
those present represent one-third or more
of the total number of issued shares, a
tentative resolution may be passed by a
majority of those present according to
regulations for public companies. If the
number of shareholders present represent
over half of issued shares prior to the
end of the meeting, the chairman shall
announce the official convening of the
meeting. The passed tentative resolution
shall be resubmitted for ratification at
the shareholders meeting.
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The Company may distribute the
profits according to the distribution
plan approved by the Board of
Directors with the sanction of an
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If the company shows a profit for a

given year, one to 10 percent of the

profit shall be appropriated as employee

remuneration. No more than one percent
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Ordinary Resolution, except in the

case of Article 69 (a), by a
Supermajority Resolution. The Board
of Directors shall provide the
distribution plan according to the
following principles:

(1). profits will first be used to offset

).

3.

().

@.

the Company's losses of the
current year or prior years;
10% of the remaining profits
may then be set aside as legal
reserve until the legal reserve
amounts to the authorized
capital;

a portion of the remaining
profits may then be set aside as
a special reserve 1if so required
by Applicable Public Company
Rules or government authorities,
and

of the remainder, after
deductions have been made in
accordance with (a) to (c) above,
plus any sum outstanding to the
credit of any of the Company's
reserve accounts (including
share premium account and
capital redemption reserve) or
otherwise available for
distribution in accordance with
the applicable law plus
undistributed retained earnings
of the previous years, in part or
in whole, (collectively, the
"Remaining Profits"), shall be
distributed in the following
manner:

up to 1% of the Remaining
Profits as bonuses to the
Directors; and

(i). 1% to 10% of the Remaining

of the profit shall be appropriated as

directors’ remuneration. However, if

the company has accumulated losses,

profits shall not be appropriated until the

loss has been made up. Employee

remuneration shall be in the form of

stock or cash. The subject for receiving

the remuneration 1s set out by the Board

of Directors or its authorized person(s).

The allocation of employee and director

remuneration shall be determined by a

Board of Director resolution, where

two-thirds or more of the directors are

present, and at least half of those present

agree to the resolution. Such Board

resolution shall be reported at the

shareholders meeting.

Unless the resolution needs to be ratified

again at the shareholders meeting

according to Article 69 (a), the company

can adjust the distribution according to

the distribution ratio detailed below. The

proposal for the ratio shall be drafted by

the Board of Directors and proposed at

the shareholders meeting. The proposal

must be approved via general resolution

to be valid:

(1). Tax payments;

(2). Making up for previous losses;

(3). Deposit 10% as a legal serve
(however, this does not apply if the
accumulated legal reserve has

reached the company’ s total

capital); and

Where necessary, setting aside or

).

reversing special reserve.

The Board of Directors shall make
proposals

for the allocation of the
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Profits as bonus of the

employees of the Company

and its Subsidiaries.
The Board of Directors shall specify
the percentages of the bonuses
payable to the Directors and
employees 1n the distribution plan
which may subsequently be subject to
the amendment by the Shareholders
by way of resolutions. Thereafter,
having considered the financial,
business and operational factors,
including the Company being in the
growing stage during the business life
cycle and the future expansion
projects, any Remaining Profits may
be distributed as dividends in
accordance with the dividend policy
aiming to strike a balance between
different forms of dividends and the
shareholders interests by cash or by
applying such sum in paying up in
full unissued Shares for allotment and
distribution credited as fully paid-up
pro rate to the Members or
combination of both, or bonuses
which the Board of Directors is
authorized to determine according to
the Companies Law and Applicable
Public Company Rules; provided, that
the amount to be distributed as
dividends shall not be less than 10%
of the Remaining Profits and
provided further that the cash
dividends shall be no less than 10%
of such Remaining Profits to be
distributed.

remaining profit (based on the amount
after items one to four above have been
deducted, and with the initial
non-allocated  profit added) and
distribute the profit based on a
shareholders meeting resolution.

Any remaining profit can be allocated as
a dividend. The company is in the initial
stages of industry development, and the
corporate life cycle is in a positive

growth stage. To respond to future

operational expansion plans, and taking

into account the dividend balance and
shareholders’ rights, the dividend shall
be allocated to shareholders in the form
of cash or newly issued stocks. This
reflects shareholders apply such sum on
their behalf in paying up in full unissued

shares for allotment and distribution

credited as fully paid-up to and amongst
them in the proportion aforesaid, in a
combination of both cash and stock, or
in the form of a bonus. The actual
issuance ratio authorized by the Board of
Directors is in accordance with the
Company Act and other public company
regulations. Finance, business, and
management factors are considered
before making the allocation. However,
a dividend allocation shall not be less
than 10% of the remaining profit, and
the cash dividend shall not be less than
10% of the total available dividend
amount.
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