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Datcdthe 3rd dayof August2004

PROSTICKS INTERNATIONAL
HOLDINGS LIMITED

and

SWORDFISH HOLDINGS LIMITED

SUBSCRIPTION AGREEMENT

mn respect of the issue of convertible bond
in the aggregate principal amount of

HKS2,500,000.00
by

PROSTICKS INTERNATIONAL
HOLDINGS LIMITED
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THIS AGREEMENT is made on the 3™ day of August 2004

BETWEEN:

(1)

PROSTICKS INTERNATIONAL HOLDINGS LIMITED principal place
of business Is situated at 15™ Floor, Asia Financial Centre, 120 Des Vocux
Road Central, ITong Kong (the “Company™); and

SWORDFISH HOLDINGS LIMITED with paniculars sct out in Schedule 4
of this Agreement (the “Subscriber’™).

WEHEREAS:

(A)

(B)

‘The Company 1s a limited liability company duly incorporated under the laws of
Cayman Islands having an authorized share capital of HK$80,000,600.00
divided into 8,000,000,000 Ordinary Shares of HKS$0.0l each, of which
651,700,000 shares are issued and listed in the Growth Euterprises Market
Board of the Stock Exchange (the “Shares™); and

The Company has agreed to issue and the Subscriber have agreed o subscribe
for the Bond upon and subject to the terms and conditions set out in this
Agrecment.

NOWIT IS HEREHY AGREED AS FOLLOWS:

1.

1.1

18-RPR-2036

INTERPRETATION

In this Agrcement, including Recitals and Schedules hereto, the words and
expressions set out below shall have the meanings attributed 10 them below
uniess the context otherwise requires:-

“Agreement” means this subscription agreement;

“Business Day” means 4 day (excluding Saturday) on which banks are
open for business in Hong Kong and in Singapors;

“Bond” or means the converiible bond of an aggregale principal

“Convertible Bond” amount of HK$2,500,000.00 to be issucd by the Company
and subscribed for by the Subscriber in accordance with
this Agreement subject to the Conditions.
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“Bondholder™

“Certihcates”

3

“Complction’

“Conditions”

“Conditions
Precedent”

“Conversion Rights”

“Conversion Shares”

“GEM”

*Group”

“Listing Rules”

& EHK$’?, i‘ccnls”

]

“Ordinary Shares’

“Parties”

16113
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means the person or persons, corporation or corporations
who is or arc for the time being the registered holder or
holders of the Convertible Bond;

means a cerificatc for the face valve of
HK$2,500,000.00 10 be issued in respect of the Bond
substantially in the form set out in Schedute 1;

means the completion of the issue and subscription for the
Bond in accordance with Clause 4 and Schedule 3;

means the terms and conditions to be atmached to the
Certificate (with such amendments thereto as the Parties
may agree) as more particularly contained in Schedule 2
hereto; and “Condition” refers 1o the relative numbered
paragraph of the Conditions;

means the conditions precedent set out in Clause 3.1;
means the tights attached to the Bond to convert its
principal amount or a part thereof into Ordinary Shares;
means the Ordinary Shares to be issued by the Company
under the Bond which shall be ranked pari passu with the
other cxisting shares of the Company and shall be entitled
to all dividends and rights appertaining thereto (whether
upon exercise by the Bondholder of the Conversion Rights,

or otherwise pursuant to the Conditions);

means the Growth Enterprise Market Board of the Stock
Exchange;

means the Company and its Subsidiaries;

Mecans the Rules governing the Listing of Securities on
GIEM as amended or varied from time to time;

means Hong Kong dollars and cents respectively;

means the ordinary shares of HK$0.01 each in the ordinary
share capital of the Company;

means the parties to this Agreement and “Party” shall
mean any one of them;
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“Stock Exchange”  mcans The Stock Exchange of Hong Kong Limited;

“Subscriber’s means Johnson Stokes & Master; and
Solicitors™
“Subsidiary” has the meaning ascribed to it in section 2 of the

Companies Ordinance (Cap. 32 of the Laws of Hong
Kong) and any entity which is accounted for and
consolidated in the audited consolidated accounts of the
Company pursuant to applicable Hong Kong Financial
Reporting Standards or International Financial Reporting
Standards.

The expressions “Company™ and “Subscriber” shall, where the context permits,
include their respective successors and permilied assigns and any persons
deriving title under them,

Auny reference in this Agreement to a “person™ includes any individual, company,
body corporate or unincorporated or other juridical person, partnership, firm,
joint venture or irust or any federation, statc or subdivision thereof or any
government or agency thereol.

Any relerence in this Agreement to a “Clausc” or “Schedule” shall be construcd
as a reference Lo a clause of or a schedule to this Agreement.

Words importing the singular number shall include the plural and vice versa and
words importing a gender shall include cvery gender.

Headings of Clauses are for reference only and shall be ignored in construing
this Agreement.

ISSUE OF AND SUBSCRIPTION FOR THE BOND

Subject w fulfillment of the Conditions Precedent and on Compietion, the
Company shall issue the Bond at their face value to the Subscriber for such
amount as set against each of their namcs in column Il of Schedule 4.
CONDITIONS PRECEDENT

The obligation of the Partics to cffect Completion shall be conditional upon:

(@) the Listing Committee of the Stock Exchange granting listing of and
permission to deal in the Conversion Shares to be issued pursuant to the
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exercise of the Conversion Rights; and

(b) all other waivers or approvals (if any) which are required or
appropriate for the jssue of the Bond under this Agrecment and of the
Shares thereunder from any authorities or third parties being obtained.

If the Conditions Precedent are not fulfilled on or before 30" Scptember 2004
(or such later date as may be agreed between the Subseriber and the Company),
this Agreement will lapse and become mull and void and the Pariies will be
rcleased from all obligations hereunder, save for any liability arising out of any
antecedent breachcs hercof.

COMPLETION

Subject to fulfillment of the Conditions Precedent in accordance with Clause 3,
Completion shall take place at 15" Floor, Asia Financial Centre, 120 Des Voeux
Road Central; Fong Kong within scven Business Days after the Subseriber is
notified in writing by the Company that all the Conditions Precedent have been
fulfilled (or such other date as the Company and the Subscriber shall agree) and
each Party shall perform all (and not part only) of its respective obligations as
set out in Schedule 5.

CONTINUING OBLIGATION

The obligation of the Company after the Completion shall include the
followings:

(a) The Company agrees to maintain its Group’s outstanding amount of bank
loans/term loans and indebledness including the indebtedness under this
Convertible Bond and the convertible bond issued by the Company as
stated in its announcement dated 25™ February 2003 but excluding
normal trade payable of the Group, will not be higher than HK3$10
million at any time during the life of the Bond;

(b) The Parties agree that the limit of HK$10 million outstanding bank
loans/term loans/indebtedness may be adjusted upward as munually agreed
from time to time; and

(¢) The Company agrecs not 1o issuc new convertible bond in the next 6

months afier the issue date of the Bonds issued to JL Strategic Fund and
Swordfish Fund Limited.
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6. FURTHER ASSURANCE AND UNDERTAKINGS

6.1 Each of the Partics agrees to do and execute or procure to be done and cxecuted
all such further acts, deeds, documents and things as may be reasonable and
appropriate for such Party to do or execute or procure to be done or executed in
order to give full effect to the terms of this Agreement.

6.2  The Company rcpresents and warrants to the Subscriber on the date hereof and
on Completion as follows.

{a)  lIncorporation

Each of the Company and the Subsidiaries is a company duly
incorporated and validly existing under the laws of the counwy of its
incorporation and has the corporate power and authority to own its
properties and conduct its business and is lawlully qualified 10 do
business in those jurisdictions in which business is condueted by it.

(b)  Validity of Contracts

This Agrcement has been duly authorised, executed and delivered by the
Company and constitutes valid and legally binding obligations of the
Company.

{©) Validity of Bond

The Bond have been duly authorised by the Company and, when duly
issued and delivered will constitte valid and legally binding obligations
of the Company.

(d) Authorisaticn

The new Shares that may be issucd under the Bond have been duly
authorised by the Company and, when issuced in thc manner
contemplated by the Bond, will be duly and validly issued and fully-paid,
will rank pari passu with al] other Shares then in issue, and will not be
subject to any pre-emplion or similar rights.

{e) Shares

The Company has available out of its authorised but unissued Shares and
free from any pre-emption rights such number of Sharcs as would be
required to be issucd on conversion of all the Bond at the initial
conversian price.

ih
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Compliance

The execution, dclivery and performance of this Agreement, the issue of
the Bond and the rew Shares, the carrving out of the transactions
contemplated by this Agreement and ¢compliance with the terms hereof
and thereof do not conflict with or result in a breach of any of the terms
or provisions of, or constitute a default under, the Memorandum of
Association and Articles of Association of the Company, or any
indenture, trust deed, mortgage, guarantee, loan or other agreement or
instrumcnt to which the Company or any of its Subsidiaries is a party or
by which either of them or any of their respective asscts are bound, or
infringe any existing applicable law, rule, regulation, judgment, order,
authorisation or decree of any govemument, governmental body or courl,
domestic or forcign, having jurisdiction over the Company or any such
Subsidiary or any of their respective propertics or asscts or infringe the
rules of any stock exchange on which securities of the Company or any
such Subsidiary arc listed.

Financial Stalements

@) The consolidated financial statcments to the Company and its
Subsidiaries taken as a whole were prepared in accordance with
accounting principles generally accepted in, and pursuant 1o the
relevant laws of, Heng Kong consistenly applicd and present
fairly the financial position of the Company and of the Group as
at the dales, and the results of operatiens and changes in firancial
position of the Company and of the Group for the periods, in
respect of which they have been prepared; and

(i)  since the date of the last audited consolidated financial statcments
of the Group there has been no change (nor any development or
event involving & prospective change of which the Company is,
or might reasonably be expected o be, aware) which is materially
adverse 1o the condition (financial or other), prospects, results of
operations or general affairs of the Company or of the Group
respectively.

Litigation

There arc no current actions, suits or proceedings against or affccting the
Company, or its Subsidiaries or any of their respective properties or
assets, which if determined adversely to the Company or any such
Subsidiary would individually or in the aggregate have a material
adverse effect on the condition (financial or other), prospects, results of

28562888 Sgx

POQ7

P



o
=R

6.3

18-AFPR-2006

@

18 04 2006 18:02/8T.15:52

operations or general affairs of the Company or the Group, or on the
ability of the Company 10 perform its obligations under this Agreement
or the Bond, and, to the best of the Company’s knowledge, no such
actions, suits or proceedings are pending or threalened.

Event of Default
No event has occurred or circumstance arisen which, had the Bond

already been issued, would constitule an event described under “Events
of Default” in the Bond.

The Company agrees with the Subscriber as follows.

(&)

(b)

Representations and Warranties

The Company will notify the Subscriber promptly upon becoming aware
of the any event or development making untrue, or any change alfecting,
any of its representations or warranties herein at amy time prior to
payment being made 1o the Company on Completion and take such steps
as may bc rcasonably rcquested by the Subscriber to remedy and/or
publicise the same.

Listing of Shares
The Company will use all reasonable endeavours 1o maintain or causc

the maintenance of the listing of the Sharcs on the Hong Kong Stock
Exchange.

TERMINATION

Notwithstanding anything herein conlained, any of (he Subseriber may, by notice
in writing to the Company, lcrminatc this Agrcement at any time before
Completion when payment would otherwise be due under Clause 4 above in any
of the following circumstances:-

(a)

(b)

167135

if there shall have come to the notice of any of the Subscriber any
material breach of, or any event rendering untrue or incorrect in any
material respect, any of the warranties and representations containcd in
Clausc 6.2 or any material failure to perform any of the Company’s
covenants or agreements in this Agreement;

if, in the rcasonable opinion of any of the Subscriber, there shall have

been such a change in (he national or international {inancial, political or
cconomic conditions or currcncy cxchange rates or exchange controls as
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would in its view be likely to prejudice materially any dealings in the
Bond.

Upen such notice being given pursuant to above, this Agreement shall terminate
and be of no further cffeet and no Party shall be under any liability to any other
in respect of this Agreement except that (i) any causc of action acerued or any
liability arising before or in relation to such termination shall continue (ii) the
obligations under Clause 5 shall continue.

SUCCESSORS AND ASSIGN

This Agreement shall be binding on and for benefit of each Party’s successors
and shall not be assignable without the written consent of the other Party.

COSTS AND EXPENSES

Each of the Parties shall bear its own costs and expenses incurred in conncction
with the preparation and negotiation of this Agreement.

NOTICES

Each notice, demand or other communication t¢ be given or made under this
Agreement shall be in writing and delivered or seat to the relevant Party at its
respective address or facsimilc number 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 Parties):

To the Company

Address : 15™ Floor, Asia Financial Centre,
120 Des Voeux Road Central, Hong Kong
Fax No. : (852) 2866 8650
Atcntion : Mr. Li Ching Ping Vincent
To the Subscriber
Address : 100, Beach Road #16-01,
Shaw Tower
Singapore 189702
Fex No. : (65) 62548880
Altlention : Mr. James Loh

Any notice, demand or cther communication so addressed to the relevant Party

16:15 28662668 9B
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actually delivered to the relevant address; and (b) if given or made by facsimile,
when dispatched with confirmation of successful rransmission.

ANNOUNCEMENTS

Subject 1o the requirements of the Stock Exchange, other than the announcement
to be made by the Company in relation to this Agreement and the proposed issue
of the Bond, ncither Party may make any press or other announcements relating
1o this Agreement and the Bond without the prior written consent with the other
Party (such consent shall not be unreasonably withheld) as to the form and
manner of such announcement.

COUNTERPARTS

This Agreement may be executed by the Parties in any numbcr of counterparts
and on separate counterparts, each of which when so executed shall be deemed
an original but all of which shal! constitutc one and the same instrument and is
binding on all Parties, once all persons cxpressed to be Parties have cxccuted
this Agreement.

MISCELLANLEOQUS
Time shall be of the essence of this Agreement.

This Agreement constitules the entire agreement between the Parties with
respect 1o its subject mater (neither Party having relied on any representation or
warranty madc by the other Party which is not contained in this Agreement) and
no variation of this Agreement shall be cffective unless made in writing and
signed by all of the Parties.

If at any time any provision of this Agrecment is or becomes illegal, invalid or
unenforceable in any respect, the legality, validity or cnforccability of the
remaining provisions shall not be alTected or impaired thereby.

GOVERNING LAW AND JURISDICTION

This Agrecment shall be governed by and construed in accordance with the laws
of Hong Kong and cach Party hereby submits to the non-exclusive jurisdiction
of the courts of Hong Kong as regards any claim or maner arising under this
Agrcement.

16:18 28662888 o8

PO10

P.18

(M



FROM

18 04 2008 15:03/57. 15:52 PO

IN WITNESS whereof the parties have caused this Agreement to be executed the day
and year first above written.

SIGNED by )

JL CAPITAL PTE LTD ) \L{f

as fund manager ) La s T

duly authorized for and on behalf of ) LOH

Swerdfish Holdings Limited ) JAxRE:cs'ron 3 [Z[e#
. ) i .

| ) :

in the presence of - )

) it eoN ME
SIGNED by )

) For and on behalf of s
duly authorized for and on behalf of ) f 3 3% W M4 A R Fgfqéhs fsjmn
‘he Company ) PROSTICKS INTERNATIONAL KOLDI T

) %Mh",ﬂ-"*""’~“~—if ........

) S dsichorized Signature(s)
in the presence of :- )

)

Yo Wi b oA
AT
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Schedule

FORM OF THE CERTIFICATE OF THE BOND

ProSticks International Holdings Limited
{Incorporated in Cayman Islands with limited liability)

HKS2,500,000 CONVERTIBLE BONI DUE 2006

(Convertible Bond due of principal umaunt of HK$2,500,000 issued pursuanr
16 the constitutional docwments of ProSiicks International Holdings Limired (the “Issuer”)
and a resolurion of irs Board of Directory pussed on in registered form
Jorming part of the series as specified in the above title of the Issuer,)

THIS IS TO CERTIFY that for value received, the Compuny promises 10 pay to
of

‘ . being the registered holder (the “Bondholder™) of this
Bond, on the Maturity Date (or on such earlier date as such sum may become payable in
accordance with the terms and cenditions as attached (the “Conditions™) the principal sum
stated above together with any additional amounts as may be pavable under the Conditions, in
accordance with the Conditions. This Bond is issued with the benefit of and subject to the
Condilions which are binding on the Issuer and the Bondholder,

GIVEN under the Seal of the Issuer Lthis

Director

Director

BONI:-
The Bond cannot be tansferred 1o bearer on delivery and is only transferabie to the extent
permitted by Conditon 2 as set out in the Conditions. This Bond musL be delivered to the

Secretary of the Issuer for cancelletion and reissue of an appropriate certificare in the event of
any such transfer,

(For endorsenient in the event of partial conversion, transfer or redemption)

e Amonnt Converted | Amount Transferred | Amnunt Redeemed Amgunt Qusianding

1
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Sechedule 2

Terms and Conditions of the Convertible Bond

The Bond shall be held subject 10 and with the benefit of the terms and conditions set out below
and such terms and conditions shall be binding on the Issuer.  In this Bond, the words and
cxpressions set out below shall have the meanings attributed to them below unless the context

otherwisc required:-

“Bond™ or “Convertible Bond”

“Bondholder”

“Business Day”

“Certificate™

“Conditions”

“Coaversion Date"

“Conversion Price™

“'Conversion Righw™

“Conversion Shares™

“GEM Board™ or “GEM™

“Group”

18-APR-2006 16:16

the convertible bond In the principal wmount of
HK$2,500,000 to be issued by Issuer with the benefit and
subject to the provisions of the Conditions and “Bond”
shall be construcd accordingly;

the person or persons, corporation or corporations who is
or are for the time being the holder or a2 Bond;

a day (excluding Saturday) on which banks in Hong Kong
and in Singapore open lor business;

the certificate to be issucd in respect of the Bond;
the terms and Conditions 10 be atached 1o the Certificate
and “Condition™ refers Lo the relative numbered paragraph

of the Conditions;

the date on which the Conversicn Rights are cxercised in
accordance with the Conditions;

bears the meaning ascribed thereto in the Condilion 5;

the rights artached 1o the Bond to convert the principal
amount or a part thereof into Ordinary Shares;

the Ordinary Shares to be issucd by the {ssucr under the
Bond which shall be ranked pari passu with the existing
shares of the Issucr and shall be entitled to 1] dividends
and rights appertaining thereto (whether upon oxercise by a
Bondholder of the Conversion Righis, or otherwise
pursuant o the Canditions);

The Growth Emerprise Market Board of the Stock
Exchange;

means the Issuer and its Subsidiarics;

12
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“Issuer” ProSticks Internutional Holdings Limited (duly regisiered
under Part XTI of the Companies Ordinance, Chapter 32
Laws of Hang Kong);

“Listing Rules” the Rules Governing the Listing of Securities on the GEM
Board of Stock Exchange;

“Marurity Date™ bears the meaning ascribed thereto in the Condition 1

“Major Subsidiary™ means any Subsidiary of the Company except for three
dormant companies namely ProSticks Multi-text Limited,
Daily Vantpe Invesmment Limited and Global Media

Services Limited;

“Ordinary Shares” or “Shares™ ordinary shares of HK$0.01 cuch in the share capital of the

Issuer;
*Stock Exchange” The Stock Exchange of Hong Kong Limited;
“Subsidiary” has the meaning ascribed 1o it n section 2 of the

Companies Ordinance (Cap. 32 of the Laws of Hong Kong)
and any entity which is secounted for and consolidated in

the audited consolidated accounts of the Company pursuast

to applicable Hong Kong Financial Reporting Standards or

Iaternational Financial Reporting Stundards; and

“HIKS” and “cents™ ITong Kong dollars and cents respectively.

The expressions “lssuer™, “Bondholder” and “Bondholders” shall where the conlext parmils
include their respective successors and permined assigns and any persons deriving title under
them.

In these Conditions, unicss the context requires otherwisc, references to statutory provisions
shall be construed as references 1o those provisions as replaced, amended, modificd or
re-enacted frem time Lo time; words importing the singular include the plural and vice versa and
words importing gender or the neuter include both genders and the newter; references to this
Agresment or any issue document shall be construed as references to such document as the
same may he amended or supplomenred from time to time, unless otherwise stated, references to
“Clauses™ and the “Schedule” are to clauses of and the schedule to the Agreement issuing this
Bond. Clausc hcadings are inserted for reference only and shall be ignored in construing this
Agreement.

1. Period

Subject as provided herein, the Issuer shall repay on the second anniversary daic from
the date of issuc of the Bond (*Mawrity Date™) such principad amount outstanding
under the Bond to the Bondholder(s) together with all outstanding interest acerued
thereon at the rate referred to in Condition 3() up to and including the Maturity Date,

1B-APR-2886 15:156 28652868 98%
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Status and Transfer

The obligations of the Issuer arising under the Bond constwute general, and
unconditional unsecured obligations of the Issuer and rank, and will rank pari passu
among themselves and with all other present and fulure unsceured and un-suberdinated
obligations of the Issuer except for obligations accorded preference by mandatory
provisions of applicable law, No application will be made for a listing of the Bond in
any jurisdiction,

Subjeet to full compliance with (i) rclevant provisions of the Listing Rules (ii) the
approval for listing in respect of the Conversion Sharcs and (3i7) alf applicable laws and
regulations and the prior writlen consent of the Issuer which shall not be unrcasonably
withheld, the Bond may be assigned or transterred 1o any party ot parties if, and only if,
the assigrunent or transfer is in accordance with the provisions of this Condition 2.

Any assignment or transfer of the Band can be in respect of the whole or any part of the
outstanding principal amount of the Bond PROVIDED THAT any such assignment or
wransfer shall be for the sumn of HK$500,000.00 or integral muitiples thereof.  Title to
the Bond passes only upon the cancellation of the existing certificate and the issuc of
new certificaie in accordance with Condition 2(d)(31). The Bondholder(s) shall (except
as otherwise required by law) be treated as the absolute owner of the Bond for all
purposcs and no person will be lable for so treating the Bondholder,

I relution to any assignment or transfcr of the Bond permitted under or otherwise
pursuant 1o this Condition 2:-

(i} it can only be wransferred by exccution of a form of wansfer (the “Transfer
Form™) in the form annexed under the hand of the transitror and the transferee
{or their duly authorised representatives) or, where either the transferor or
transferee is a corporation, under its common seal (if any) and under the hand
of one of its officers duly authorised in writing or otherwise executed by a duly
autharised officer thereof. In this Condition, “wransferor™ shall, where the
context otherwise permits or requires, include joint transferors and shall be
construed accordingly; and

(i) the Bond must be delivered for cancellation to the Issucr accompanied by (i) a
duly executed Transfer Form; (ii) in the case of the exscution of the Transfer
Form on behalf of a corporatian by its officers, the authority of that person or
those person (o do so; (i) such other evidence as the Tssuer may reasonably
require if the Traasfer Form is exccuted by some other person on behall of the
Bondholder(s) of the authority of that ather parson; and (iv) such other evidence
(including legal opinions) us the [ssuer may reasonably  require w support that
the conditions and requirements of this Condition 2 are satisfied. The Issuer
shall, within 14 Business Days of receipt of such decuments from the
Bondholder(s), cancel the existing Bond and issue a new Bond under the scal of
the Issuer, in favour of the transferee or agsignee as applicable.

The Issuer shall maintin and keep a full and complete register at such location as It
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shall from time to time determine, the conversion, cancellation and destruction or all
replacement Bond issued in subsbtution for any mutilated, defaced, lost, stolen or
destroyed Bond and of sufficlent identification details of all Bondholder(s) from time 1o
time holding the Bond. The Issucr shall further procure that such register shall be
made available for Inspection 1o any holder of the Bond at al] reasonable times

Any rcasonable legal and other costs and expenses which may be incurred by the Issuer
in connection with any transfer or ussignment of the Bond on any request therefor shall
be borne by the Bondholder.

Interest

Subject to Conditions 3{b) and 3(¢), the Bond will bear interest from the date of issue at
Hong Kong Prime rate - 6.5 per annum of the principal amount of the Bond outstanding,
which subject as provided hercin, will be payable by the Issuer half yearly in arrears.
The first payment shall be made on the date falling 81X calendar months aller the date
of issue ot the Bond.

On the Maturity Date or such earicr date of repayment as notified by the Bondholder(s)
under Condition 10, the Issuer shall pay interest on the outstanding principal amount of
the Bond for the period from the imumediately preceding interest payment dale 1o the
Muturity Date or the earlier date of repayment (as the case may be).

In the event thar any Bondholder(s) converted part or whole of the principal amount of
the Bond held by it or that the Issuer redeemed part or whole of the principzi amount (as
the case may be), the Bondhoider(s) shall be entitled to interest in respect of such part or
whole, as the case may be, of the principal amount for the period from the immediately
preceding interest payment date up to and excluding the Conversion Dule concerned.

Whenever it is necessary 1o compute an amount of interest in respect of the Bond for a
period of less than a full half-year, such interest will be caleulated on the basis of a
365-day year and, in the case of incomplete month, the number of days elapsed.

Payments

To the extent not previously redeemed, purchascd, cancelled or converted as herein
provided, repayment of the principal amount in respect of the Bond will be made on the
Maturity Date by way of crossed cheque to be delivered to the Bondholder(s) at the
address as sct out in Condition 14.  Payments of interest in respect of the Bond will be
made in accordance with Condition 3 by way of crossed cheque to be delivered to the
Bondholder(s) at its address as set out in Candition 14.

If the due dare for payment or repayment of any amount in respect of the Bond is not a
Busincss Day, the Bondholder(s) will be entitled 10 payment on the next following
Business Day in the same manner and will not be entitled to further interest or other
nayment in respect of any such delay.
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5. Conversion

(a) Subject as hereinafter provided, unless otherwise approved by the board of dircctors of
the Tssuer upon written request from the Bondholder, the Bondholder has the right to
convelt all or part of the Bond into Conversion Shares. The Initial conversion price
shall be HK3$0.05 per Share (“Conversion Price™), subject to adjustment in the event of
share consolidation, sub-division, ete (if any) pursuant 10 Condition 7(a) before the
Maiturity Dute.

(b) Conversion Rights may only be exercised in respeet of 10,000,000 Conversion Shares
or integral multiples thercol or if the remaining cutstanding amount is css than
HX$500,000, in the entire outstanding amount.  Fraclions of Ordinary Sharss will not
be issued on conversion and no cash adjustment will be made in respect thereol,

() In the event of uny consolidation or sub-division of Shares referred o in Condition
T(a)(D), the number of Conversion Sharcs shall ipso facts, at the time the relevant
consolidalion or sub-division or reclassification takes place, be adjusted to such number
a5 shall be certified by an approved accountant (as defined in Condition 7(b)) appointed
by the [ssuer to be in its opinion appropriate,

(d) he Conversion Rights shall be exercisable by any Bondholdar(s) on any Business Day
prior to the Manurigy Date of the Bond (to the extent that the relevant Bond have not
been redeemed) subject to any applicable fiscal or other laws or regulations, by
completing and scrving from time to time on the [ssuer a notice (4 “Conversion Notice™)
in writing in the form annexed to this Bond together with the Certificate of the relevant
Bond to the principal place of business of the lssuer on any Business Day. A
Conversion Notice once given may not be withdrawn without the consent in writing of
the Issuer. If a Conversion Notice is not duly completed or is inaccurate, the Issuer
may (but iy not obliged 1o} reject the same and any intended conversion shall not be
treated as taking elfeet until w duly completed, accurate conversion notice is reccived by
the Issuer. The [ssuer shall be responsible for the payment of ali zaxes and stamp, issue
and registration duties (if any) and Stock Exchange levies and charges (if any) arising
on conversion in Hong Kong or Cayman Islands.

() The lssucr may, within three Business Day from the date on which it receives a
Conversion Notice, by notice (the “Notice of Election™) to the Bondholder(s) in the
form annexed, elect not 1o issue shares 10 the Bondholder(s) pursuant to that Conversion
Norice but instead Lo redeem the lower of (i) The amount specified in that Conversian
Notice next to the words “smount to be converted”, and (ii) the total principal amount
outstanding on the Bond as at the date on which that Conversion Notice was reccived by
the Issuer (the “Election Amount™) within three Business Days after the date on which
the Notice of Election is received by the Bondholder(s) and the [ssuer shall pay to the
Bondholder(s) the Elcction Amount and, for the avoidance of doubt, any accrued
imerest under Condition 3.

6. Redemption

{a) The Issuer will be entitled to redeem all or any part {in an amount or integral multiple of
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HKE500,000) of the principal amount of the Bond, by giving notl less than 30 days'
written notice (such notice to expire on a date, on or beflore the Maturity Date) in the
forrn anpexed to the Bondholder{s) by payment to the Bondholder(s) the pringipal
amount of the Bond which the Issuer intends to redewn from time to time after the date
of issue of the Bond and, for the avoidance of doubt, any accrued interest under
Condition 3.

In the case of a partial redemption of the Bond, the Bond to be redeemed shall be
sclccted individually by ballot in such place and in such manner as the lssuer shall deem
10 be appropriate.

Once a notice of redemption is given in accordance with paragraph (a) above, the Issuer
shall deliver to the relevant Bondholders at his address set out in Condition 14 a crossed
cheque for the principal amount of the Band to be redeemed together with all interest
accrued thereon up to and excluding the date of redemption, against delivery by that
Bondholder(s) to the Issuer of his Bond for cancellation, and in the case of a partial
redemption of the Bond for endorsement of the partial redemption of the Bond not so
redcomed.

The Issuer or any of its subsidiarics may at any time and from time to time purchasc
Bond at any price mutually agreed by both partics.

All Bond which are redeemed, converted or purchased by the Issuer or any of is
subsidiaries will forthwith be cancelled.

Adjustments

Subject as hereinafter provided, the Conversion Price shall from time to time be
adjusted in accordance with the following relevant provisions so that if the event giving
rise to any such adjustment shall be such as would be capable of falling within more
than one of sub-paragraphs (i) to (vi) inclusive of this Conditlon 7(a) it shall fall within
the first of the applicable paragraphs 1o the exclusion ol the remaining paragraphs:-

(i) If and whenever the Shares by reason of any consolidation or sub-division or
re-classification become of a different nominal amopunt, the Conversion Price in
force immedialely prior thereto shall be adjusted by multiplying it by the
revised nominal amount and dividing the result by the former nominal amount.
Each such adjustment shali be effective from the closc of business in Hong
Kong on the date on which the consclidation or sub-division becomes efTective,

(ii) If and whenever the issuer shail issue (other than in liew of a cash dividend) any
Shaves credited as fully paid by way of capitalisation of profits or reserves
(including any share premium account or capital redemption reserve fund), the
Conversion Price in force irmmediately prior 1o such issue shall adiusted by
multiplying it by the aggregate nominal amount of the issued Shares
immediately before such issue and dividing the result by the sum of such
apgregate nominal amount end the aggrepgatc nominal amount of the Shares
issued after such capitalisation. Each such adjustment shall be clfootive (if

7
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approprizte rewoactively) from the commencement of the day next following
the record date for such issue.

If and whencver the Issuer shall make any Capital Distribution (as defined in
Condition 7(b)} to holders (in their capacity as such) of Shares {(whether on a
reduction of capital or otherwise) or shall grant to such holders rights 1o acquire
for cash asscts of the Issuer or any of i1s subsidiaries, the Conversion Price in
force immedimely prior to such disiribution or grant shall be adjusted by
multiplying it by the following fraction:

A-B
A
where:

A= the markert price (as defined in Condition 7(b)) on the dealing date on
which the Capital Distribution or, as the case may be, the gramt is
publicly announced or (failing any such announcement) next preceding
the date of the Capiral Distribution or, as the case may be, of the grant,
and

B~  the fair markel valuc on the day of such announceinent or (as the case
may require) the next preceding day, as determined in good faith by an
approved accountans (as defined in Condition 7(b)), of the portion of the
Capital Distribution or such rights which is attributable to one Share,

Provided that:

(1} if in the opinion of the relevant approved accountant (as defined in
Condition 7(b)), the use of the fair market value as aforesald produces a
result which is significantly inequitable, it may instead determine (and
in such cvent the above formula shall be construed as if B meant) the
amount of the said market price which should properly be attributed to
the value of the Capital Distribution or rights; and

{2) the provisions of this sub-parapraph (iil) shail not apply in relstion to
the issuc of Shares paid out of profits or reserves and issued in lieu of a
cash dividend,

Each such adjustment shall be effective (if appropriate retrouctively) from the
commencement of the day next following the record date for the Capital
Distribution or grant.

If and whenever the Issuer shall offer 1o holders of Shares new Shares for
subscription by way of rights, or shall grant ro holders of Shares any options or
warrants to subscribe for new Shares, at a price which is less than 90% of the
market price (as defined in Condition 7(b)) at the date of the ennouncement of
the terms of the offer or grunt, the Conversion Price shall be adjusted by
multiplying the Conversion Price in foree immediately before the date of the
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announcement of such offer or grant by a fractien of which the numerator is the
number of Shires in issue immediately before the date of such announcement
plus the number of Shares which the aggregate of the amount (if any) payable
for the rights, options or warrants and of the amount payable for the total
number of new Shares comprised therein would purchase at such market price
(as defined in Condition 7(b)) and the denominator is the number of Shares in
issue immediately before the date of such announcement plus the aggregate
number of Shares offered for subscription or comprised in the options or
warrants (such adjustment to beccme effective (if appropriate retroactively)
from the coinmencement of the day [ollowing the record date for the offer or
grant) provided that the adjustment refarred to in this sub-paragraph (iv) shall
not apply if the offer on substuntially the same terms is extended 1o the
Bondholder(s).

(D If and whenever the lssuer shall issuc wholly for cash any securities
which by their terms are convertible into or exchangeable for or carry
rights of subscription for new Sharcs, und the total Effcctive
Consideration per Share (as defined below) initially receivable for such
securities is Jess than 90% of the market price (as defined in Condition
7(b)) the date of the announcement of the terms of issue of such
securitics, the Conversion Price shall be adjusted by multiplying the
Conversion Price in force immediatcly prior Lo the issuc by a fraction of
which the numerator is the number of Shares in issue immediately
before the date of the issue plus the number of Shares which the total
Effective Consideration receivable for the securities issued would
purchase af such market price 2nd the denominator is the number of

. Shares in issue immediately before the dute of the issuc plus the number
of Shares to be issued upon cenversion or exchange of, or the excreise
of the subscription rights conferred by, such securities at the initial
conversion or cXchange rate or subscription price. Such adjustinent
shall become effective (if appropriate retrospectively) from the close of
business in Hong Kong on the Business Day next preceding whichever
is the earlicr of the datc on which the issue is announced and the date on
which the Issuer determines the conversion or cxchange ratc or
subseription price,

{2 [[ wnd whenever the rights of conversion or exchange or subscriplion
attached 1o any such sceurities as are mentioned in section (1) of this
sub-paragraph (v) are modificd so that the totai Effcctive Consideration
per Share initially receivable for such securities shall be fess than 0%
of the market price (as defined in Condition 7(b)) at the date of
announcement of the proposal to modily such rights of conversion or
exchange or subscription, the Conversion Price shall be adjusted by
multiplying the Conversion Price in force immediately prior to such
modification by a fraction of which lhe numerztler is the number of
Shares in issue immediately before the date of such modification plus
the number of Shares which the total Effective Consideration receivable
for the seouritics issucd at the rwodified conversion or exchange price

%
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would purchase a1 such market price and of which the denominator is
the number of Shares in issuc immediately bLefore such date of
modification plus the aumber of Shares 1o be issucd upon conversion or
exchange of or the exercisc of the subscription rights conferred by such
sceuritics at the medified conversion or exchange rate or subseription
price. Such adjustment shell become cffective as at the date upon
which such modification shall take effect. A right of conversion or
cxchange or subscription shall not be treated ws modified for the
[oregoing purposes where it is adjusted to take account of rights or
capitalisation issues and other events normally giving rise to adjusunent
of conversion or exchange terms.

For the purposes of this sub-paragraph (v), the “lotal Effeclive Consideration™
receivable for the sccuritics issued shall be deemed 1o be the consideration
receivable by the Issuer for any such scouritics plus the addiional minimum
sonsideration (il any) o be received by the Issuer upon (and assuming) the
conversion or exchange thereol or the cxercise of such subscription rights, and
the total Effcctive Consideration per Share initially receivable for such
securities shall be such aygregute consideration divided by the number of
Shares to be issued upon (and assuming) such conversion or exchange al the
initial conversion or exchange rate or the exercise of such subscription rights at
the initial subscription price, in each case withoul any deduction for any
commissions, discounts or expenses paid, allowed or incurred in connection
with the issue.

If and whenever the Issuer shall issue wholly for cash any Shares at a price per
Share which is less than 90 % of the market price (as deflned In Conditien 7(b))
at the date of the announcement of the terms of such issue, the Conversion Price
shall be adjusted by mulliplying the Conversion Price in force immediarely
before the date of such announcement by a fraction of which the numerator is
the number of Shares in issue immediately before the date o such
amnouncement plus the number ol Shares which the aggregate amoumt payable
for the issue would purchase at such market price and the denominator is the
number of Sharcs in issue immediately before the date of such announcement
plus the numbser of Shures so {ssued.  Such adjustment shall become effective
on the date of the issus,

For the purposes of this Condition 7:

“announcement” shall include the relesse of an announcement 1o the press or the
delivery or transmission by telephone, facsimile ransmission, telex or otherwise of an
announcement to the Stock Exchange and “date of announcement™ shall mean the date
on which the announcement is {irst so releused, delivered or wansmirted;

“approved accountant” means 3 public accountant of repute in Hong Kong be jointly
sclected by the Issuer and the Bondholder(s);

“Capital Distribution™ shal! {without prejudice to the generality of that phrase) include

16:18
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distributions in cash or specie.  Any dividend charged or provided for in the accounts
for any financial period shall (whenever paid and however described) be deemed to be a
Capial Distribution provided that any such dividend shall automatically be deemed nol
a Capital Distribution if it is paid oul of the agprogute of the net profits (less any
consolidated net [osses) atrributable to the holders of Shares for all financial periods
after 31* December, 2002 as shown in the audited consolidated profit and loss account
of the Issuer and its subsidiaries for each financial period ended 31* Dacember, 2002;

“issue™ shall include allot;

“market price”™ means the average of the closing prices of one Share on the GEM
Board of the Stock Exchange as quoted in the official sheet of the GEM Board of the
Stock Exchange {or the equivalent) for cach of the last five Stock Exchange denling
days on which dealings in the Shares on the Stock Exchange took place ending on the
last such dealing day preceding the day on or as of which the market price is to be
ascertgined provided that if at any time during the said five dealing days the Shares
shall have been quoled ex-dividend and during some other part of that period the Shares
shall huve been quoted cum-dividend then

(i} if the Shares 10 be issued or purchased do not rank for the dividend in question,
the quotations on the dates on which the Shares shall have been quoted
cum-dividend shall for the purpose of this definition be deemed 1o be the
amount thereol reduced by an amount equal to the amount of that dividend per
Share; and

(in) if the Shures to be issued or purchased rank for the dividend in question, the
quotations on the dates on which the Shares shall have been quoted ex-dividend
shall for the purpose of this definition be deemed to be the amount thereof
increased by an amount cgqual to the amnount of that dividend per Share;

and provided further that if the Shares on each of the said five deabing days have been
quoted cum-dividend in respect of a dividend which has been declared or announced
but the Shares to be issued or purchased do not rank for that dividend, the guolalions on
each of such dates shall for the purpose of this definition be deemed to be the amount
thereof reduced by an amount ¢cqual to the amount of that dividend per Share;

“rescrves™ includes un-appropriated profits;

“rights* includes rights in whatsoever (orm issued; and

“Shares” includes, for the purposcs of Shares comprised in any issue, diswibution or
grant pursuant to stb-paragraphs (iif), (iv) (v} ar (vi) of Condilion 7{a), any such

ordinary shares of the Issuer as, when fully paid, will be Shares.

The provisions of sub-paragraphs (i}, (iii), (iv), {v) and (vi) of Condition 7(a) shall not
apply to:-

(i) an issuc of fully-paid Shares upon the exercise of any conversion rights attached
to securities convertible into Shares or upon exercise of any rights (including
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any conversion of the Bond) to acquire Shares provided that an adjustment has
been made under this Condition 7 in respect of the issue of such sceuritics or
granting of such rights or any modification of such rights (as the case may be);

an issue of Shares or other sceuritics of the Issuer or any subsidiary of the Issuer
wlholly or partly convertible into, or rights 10 acquire, Shares 1o afficers or
employces of the lssuer or any of its subsidiaries pursuant to any emplovee or
cxceutive share scheme which share scheme shall be in compliance with the
Listing Rulcs;

an issue by the Issuer of Shares or by the Issuer or any subsidiary of the Issuer
of securities wholly or partly convertible into or rights 1o acquire Shares in any
such case in consideration or pari consideration for the acquisition of any other
securities, assets or business provided that an adjustment has been made (if
appropriate) under this Conditlon 7 in respect of the issue of such securities or
granting of such rights or any modification of such rights (as the case may be);

an issuc of fully-paid Shares by way of capitalisation of all or part of any
subscription right reserve, or any similar reserve which has been or may be
established pursuant to  the terms of any securities wholly or partly convertible
into or rights to acquirc Shares provided that an adjustinent has been made (if
appropriate) under this Condition 7 in respect of the issue of such securities or
the granling of such rights, or any modification of such rights {as the case may
be); or

an issue of Shares pursuant to a scrip dividend scheme where an amount not
less than the nominal amount of the Shares so issucd s capitalised and the
market value of such Shares is not more than 110% of the amount of dividend
which holders of the Shares could cleet 1o or would otherwise receive in cash,
for which purpose the “market value” of a Share shall mean Lhe average of the
closing prices as quoted in the official sheer of the GEM Board of the Stock
Exchange (or the equivalent) for such Stock Exchange dealing days on which
dealings in the Shares wok place (being not less than [ive such days) as are
selected by the directors of the Issuer in connection with determining the basis
of allotment in respect of the relevant scrip dividend znd which fall within the
period of onc month ending on the last day on which holders of Shares may
elect to receive or (as the casc may be) not to receive the relevant dividend in
cash.

Any adjustment 1o the Conversion Price shall be made to the nearest hundredth of onc
cent so that any ameount under half of the hundredth of a cent shall be rounded down and
any amount of half of the hundredth of a cent or more shall be rounded up and in no
event shall any adjustment {otherwisc than upon the consolidation of Sharcy into Shares
of a larger nominal amount) involve an increase in the Conversion Price.

Notwithstanding anything contained herein, no adjustment shall be made o the
Conversion Price in any case in which the amount by which the same would be raduced
in accordance with the foregoing provisions of this Condition would be less than the
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hundredih of ene cent and any adjustment that would otherwise be required then ro be
made shall not be carried lerward.

If the Issuer or any subsidiary of the lssuer shall in any way modify the rights artached
to any share or loum capital so as wholly or partly to convert or make ¢onvertible such
share or loan capiral into, or attuch thereto any rights to acquire, Shares, the Issuer shall
appaint an approved accountant to consider whether any adjustment to the Conversion
Price is appropriate (and il such approved accountant shall cerify that any such
adjustment is appropriate the Conversion Price shall be adjusted accordingly and the
provisions of Conditions 7(d), 7(c) und 7(h) shall apply)-

Whenever the Conversion Price is odjusted as herein provided the Issuer shall give
notice to the Bondholder(s) that the Conversion Price hus been adjusted (setting forth
the event giving rise o the adjustment, the Conversion Price in effect prior to such
adjustment, the adjusted Conversion Price and the effeetive date thereof) and shall at ail
times therealler so long as the Bond remains outstanding make available for inspection
at its principal place of business in Hong Kong a signed copy of the said certificate of
the approved accountant and a certificate signed by the dircctor of the Issuer sciling
forth briel particulars of the event giving rise to the adjustment, the Conversion Price in
effect prior 10 such adjustment, the adjusied Conversion Price and the effective date
thereofl and shall, on request, send a copy thereof to the Bondholder(s).

If application of any of the provisions of this Condition 7 would but for this paragraph
(h) result in the Conversion Price being reduced so that on conversion Shares shail fall
1o be issued at a discount to their nominal value, then the Conversion Price shall be
adjusied to an azmount equal 1o the nominal value of one Share.

The costs of the approved accountant in the performance of any of the functions
envisaged under this Condition 7 shall be borne by the Issuer solely.

Protection of the Bondholder(s)

So long as the Bond arc outstanding, and subject to any approvals otherwise given in
writing by the Bondholder(s):

the Issuer shall keep available for issuc, frec from pre-cmptive rights, out of its
authoriscd bul un-issued capital sufficient Ordinary Sharss to satisfy in full the
Canversion Rights at the Conversion Price {rom time to time and all other rights for the
time being outstanding of subscription for and conversion into Conversion Sharcs;

the Issuer shall not in any way madi{y the rights attached to the Ordinary Shares as a
class or attach any special restrictions thereto;

if an offer is made to holders of Ordinary Shares (or such holders other Lhan the
offeror or and/or any company controlied by the offeror or and/or persons acting in
concert with the offeror) 10 acquire all or any propertion of the Ordinary shares, the
Issucr shadl forthwith give notice of such offer to the Bondholder(s) and use all iis
reasonable endeavours 10 procure that a similar offer is extended in respeet of the Bond
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or in respect of any Ordinary Shares issued on conversion of the Bond during the period
of the offer or to be issued where the Conversion Date occur on or before the offer
closes.

the Issuer shall use its best endeavours other than In circumstances where an offer made
1o holders of Ordinary Shares to acquire all or any proportion of the Ordinary Shares
becomes unconditional (i) 1o maintain a listing for all the issued Ordinary Shares on the
GEM Bourd of the Stock Exchange or on such other stock exchange (an “alternative
stock exchange™) as the Issucr may (with the approval of the Bondholders) from time to
time determine and i) to obtain and maimain a listing on the GEM Board of the Stock
LExchange (or an alternalive stock cxchange) for all the Ordinary Shares issued on the
exercise of the Conversion Righrs.

as soon as possible and In any e¢vent not later than 14 Business Days aller the
announcement of the terms of any issue referred to in Condition 7 (or if later, as 5001 as
the relevant adjustment thereunder can reasonably be delermined) give notice Lo the
Bondholder(s) advising it of the date on which the relevant adjustment of the
Conversion Price s likely 10 become effective and of the ¢ffect of exercising their
Conversion Rights pending such date;

the Issuer shall comply with and procure the compliznce ol all ¢onditions imposcd by
the Stock Exchange or by any other competent autherity {in Flong Kong or elsewhere)
or the alternative stock exchange as the case may be, for approval of the issue of the
Bond or for the listing of and permission 10 deal in the Ordinary Shares issued or to be
issuzsd on the exercise of the Conversion Rights and to ensure the continued compliance
thereof.

the Issuer shall ensure that all Qrdirary Shares issued upon conversion of the Bond will
be duly and validly issued, fully paid and registered.

the Issuer shall maintain its Group’s outstanding wimount of bank loans, term loans, and
indcbtedness including any convertible bend issued by the Issuer including this Bond
but excluding normal trade payable will not be higher the FIK$10 million in aggregate
at any tune during the life of the Bond unless otherwise apreed to by all the
Bondholders.

Issue of Ordinoary Shares on Conversion

The Issuer undertakes 1o issue Ordinary Shares to the Bondholder(s) or as it may direct
vpon exercise of the Conversion Rights by the Bondholder(s). The Ordinary Shares
arising on conversion shall be altotted and issucd by the Issuer to the Bondhalder(s) or
as it may direct within fourteen Business Days after, and with efTect from, the dale on
which the Conversion Notice is received by the jssuer and certificates for the Ordinary
Shares to which the Bondholder(s) shall become entitled in consequence of exercising
its Conversion Rights shall be issued in board lots {or in such manner as the Issuer may
in its discretion think fit), together with an endorsement on the Certificate for the Band
by a dircctor of the issuer for any balance of the principal amount of the Bond not
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converted.
10. Events of Default

Any Bondholder may give notice in the (orm unncxed to the Issuer that the principal
amaunt of the Bond held by it together with any accrued interest thereon caleulared up
to and including the dste of repaymest are immediately due and payable if any the
following cvents ocqurs:-

(a) the Issuer falls to pay the principal ameunt when due or the [ssuer fails 1o pay
interest on the Bond when duc unless non-payment of such interest is due solely
to administrative or technical error and payment is made within threc Business
Days of the due dale thercof: or

(b) the Issuer defaults in performance or observance or compliance with any of is
other obligations set out herein which default is incapable of remedy or, if
capable of remedy, is not remedied within 21 Days afier notice of such default
shall have been given 1o the Issuer by such Bondholder(s): or

(c)

(1) any indebtedness for borrowed money of the Company or any of its
Subsidiaries (exciuding any intra-group borrowings) becomes payshie
prior 1o its stated maturity following a default by the Compuny or any
of its Subsidiarics; or

(i) the Company or any of its Subsidiaries defaults in the payment of any
indebtedness for borrowed money (excluding any intra-group
borrowings} at the maturity thereal or al the cxpiration ol any originally
applicable grace period therefor; or

(i) the Company or any of its Subsidiaries fails 1o pay when due any
amount payable by it under any guaranice or indemnity in respect of
any indebtedpess for borrowed money of any other person,

(d) A distress or exscution or other legal process is levied or enforced ov sued out
upon or against any part of the underteking, assets or revenves of the Company
or any ol ils Major Subsidiaries and Is not discharged within 30 days of having
beon so levied, enforced or sued our.

{e) An encumbrancer takes posscssion or an adminisirative or other receiver,
manager or other similar officer is appointed of, or an attachment arder is
issued In respect of, the wholc or any part of the undertaking, assets or revenues
of the Company or any of its Major Subsidiaries and is not discharged within 30
days of having Laken possession or been appointed or issued.

(N An order of a court of competent jurisdiction is made or an efTective resohution

passed for the winding up or dissolution or administration of the Company or
arty of its Major Subsidiarics or the Cornpany or any of its Myjor Subsidiaries
ceases or threatens to cease te carry on all or substantially all of its business or
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the Company or any of its Major Subsidiaries stops or threalens to stop
payment (within, if applicable, the meaning of the bankruptcy law of any
appropriatc jurisdiction) or applies for or consents 1o the appoinument of an
administrative or other receiver, manager, administrator or other similar officer
over the whole or any material part of the undertaking, property, assets or
revenues of the Company or any of its Major Subsidiaries; or

() the Ordinary Shares (as a class) cease to be listed on the GEM Board of the
Stock Exchange {as defined in Condition 8§) or an alternative stock exchange
{defined in Condition 8(d}) for a continuous period of 10 trading days duc to the
defauft of the [ssuer {other than in circumstances where an offer envisaged in
Condition §{d) becomes uncenditional ),

The Issuer will forthwith on becoming aware of any such cvent as is mentioned in this
Condition give notice in writing thereof 1o the Bondholder(s). At any time aller the
Bond has become payable the Bondholder(s) may without further notice institute such
proccedings as it may think fit 10 enforce payment of the monics duc.

Voting

The Bondhoalder(s) will not be entitled to reecive notices of, attend or vote at any
meeting of the Issucr by reason only of it being the Bondholder(s).

Experts

In giving any sertificate or making any adjustment hereunder, the auditors of the Issoer
or (as the case may be) the approved accountant shall be deemned to be acting as experts
and not as arbitrators and, in the abscnee of manifest error, their decision shall be
conclusive and binding cn the Issuer and the Bondholder(s) and all persons claiming
through or under them respectively.

Replacement Bond

If the cerificate for a Bond is lost or mutilated the Bondholder(s) shall forthwith notify
the Issuer and a replacement certificale for the Bond shall be issucd il the Bondholder(s)
provides the lssucr with; (i) the mutiiated certificate for the Bonad; (i) a declaration by
the Bondholder(s) or its officer that the Bond had been lost or murilated {as the casc
may be) or other evidence that the certificate for the Bond had been lost or mutilated;
and (iii) an appropriale indemnity in such form and content as the Issuer may reasonably
require. Any certificate for the Bond replaced in accordance with this Condition shall
forthwith be caneelied.

Notices

Axny notice, demand or gther communication required or permitted ta he given by or
under these terms and conditions shall be in writing and shall be given by delivering or
sending it to the relevant party at its address or facsimile number sct out below (or such
other uddress or facsimile number in Hong Kong as the party concerned may have
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notified to the other parties pursuant Lo this Condition):-

To the 1ssuer;

Address : 15" Floor, Asia Financial Centre,
120 Des Voeux Road Central, Hong Kong
Facsimile No, : (852) 2866 8650
Attention : Mr. Li Ching Ping Vincent
To the Bondholder:
Address : Swordfish Holdings Limited

¢fe JL Cupital Pre Ltd
100 Beach Road #16-01,

Shaw Tower,

Singapore 189702
Facsimile No. : (65) 6294 8380
Attention : Mz, James Loh

Any notice, demand or other communication so addressed to the relevant party shall be
deerned to have been delivered:-

fi) if delivered by hand, when delivered to the relevant address;

(it if given or made by letter in a prepaid envelope by post 48 hours after posting,
or upon acknowledgement of receipt by the addressee, if soaner,

{it) if given or made by facsimile, when despatched.
Amendment

The terms and conditions of this Agreement may be varied, expanded or amended only
by agreement in writing between the Issuer and the Bondholder{s).

Governing law and jurisdiction
The Bond and the terms and conditions of the Bond arc govenied by and shall be

construed in accordance with Hong Kong law and the Bondholder(s) and the Issuer
agree to submit to the non-exclusive jurisdiction of the courts of Hong Xong.
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EARLY RETAYMENT NOTICE

[To be antached ro the Conditions]
The undersigned hereby irravocably demands that PreSticks International Holdings Limited (the

“Issuer™) repays all the outstanding principal amount of the Bond on the repayment date
specified below together with all interest thercon in accordance with the Conditions.

Datz ol Bond;

Repayment Date:
[daic fulling 30 days after the date of this notice]

Name of Bondhelder:

Date;

(1 The Bondholder must deliver the Bond 1o the Issuer for cancellation on the Maturity
Date before payment is mudc.

(2) This Form is only applicable in the svent of delauits as provided in Condition 16 of the
Conditions.

18
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REDEMPTION NOTICE

{0 be attached to the Conditions]

Name of Bondholder:

We, ProSticks International Holdings Limited, hereby notify you pursusnt to Condition 6 that
we shall redeem the principal amount of the Bond in the sum of HKS on the
redemption date specified below against your delivery of the Bond to us for cancellation on that
day in accordance with the Conditions and the terms below.

Date of Bond:

Amount Lo be redecmed:

Redemption Dates:
[dute falling 30 days after the daie of this noiice]

Principal amount of Bond outstanding as at the date of this notice:

Tor and on behalf of

ProSticks Intrernational Haldings Limiled

9
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CONVERSION NOTICE

[To be attached to the Conditions] 7
The undersigned hereby nrevocably elects to convert all/part of the Bond specified below into
ordinury shares of HKS$ each, af ProSticks Tnternational Holdings Limited (ihe

“Issuer™) in accordanee with the Conditions and the terms below.

Date of Bond:

Amount to be converted:

Conversion date:
far least 14 days afier the receipt of this notice by the Issuer unless otherwise Agreed)

Principal Amount of Convertibic Bond to be converted:

Name in which Ordinary Sharcs to be issucd:

Address of sharcholders:

Signawre of Bondholder:

Name ¢f Boadholdei:

30
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NOTICE OFELECTION

[to be artached 1o the Conditions]

To:

Dcar Sirs,
We reler Lo your conversion notice dated
In accordance with Condition 5 (2) of the Bond dated (the “Bond) held by vou,

we hereby elect to redeem the principal amount of HKS$ and such redemption notice is
attached herewith for your reference.

Yours faithfully,

Forand on behalf of
ProSticks Imternational Holdings Limited
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FORM OF TRANSFER

[to be attached to the Conditions}

We, [name of transferor] of [address] (the “transferor™) in consideration of the Sum of Hong
Kong Dollars (HKS ] paid to us by [name of transferee] of [address]
(hereinatter called “the Transferee™) do hereby transler te the Transferce [the outstanding
principal amount o HK$ 1 {(“Transferred Note™)] of the ITKS convertble Bond
issucd by ProSticks Intemational Haldings Limited 1o the Trunsieror daled to hold
unto the Transferee, his Excoutors, Administrators or Assigns, subject 10 the several conditions
upon which we held the same ar the time of exceution hereef. We, the Transieree, do hercby
agree 1o take the Transferred Note subjeet 1o the same conditions.

Witness to our hands
Witness to the signature(s) of

Name:

Address:

{Transferor)

Name:

Address:

(Transievee)
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Schedule 3

Completion Requircnient

L. Obligations ol the Company

At Completion, the Company shall deliver to the Subsariber or their nominees as each
of the Subscriber may direct:

{(a) a certificd copy of the board resclution of the Company approving and authorizing the
exccution and completion of this Agreement and the issue of the Bond and the

Certificalc;

{b) the Certifteate duly issucd in favour of each Subscriber (or its nomines in respect of the

principal amount of the Bond scl against its name in column IIT of Schedule 4); and

(c) certified copv(ies) of the documents, permission, waivers or approvals }isted out In
Clause 3.1(a) and (b) of the Agreement.

() a confirmation {rom the Compuny that all representations and warranties contained in

Clause §.2 are accurate and correct in all material respect as if made on such date.

28]

Oblications of the Subseriber

At Completion, cach Subscriber shall deliver to the Company

(a) a eertificd copy of the agreement signed berween JL Capital Pre Litd and the Subscriber
which grant JLL Capital Pte Ltd. the full investment discretion over the Subscriber; and

(L) Telegraph transter in the sum of HK$2,500,000 for the principal amount of the Bond in
favour of the Company.

33
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Schedule 4
I 1 11t
Name Address Amount of Bond

HKS

Swordfish Holdings Limired, efo Citeo Fund Services (Cayman 2,500,000
acling through JL Capital Pte tslands) Limizcd
Ltd of 100 Beach Road #16-01,  Corporate Centre
Shaw Tower, West Bay Road
Singapore 189702 (“JL Grand Cayman

Capital”) as its fund manager Cayman [slands
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