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APPENDIX V CONSTITUTION OF THE COMPANY AND
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Auditors must be appointed and the terms and tenure of such appointment and their duties at all times regulated in
accordance with the provisions of the Companies Act. The remuneration of the auditors is fixed by the Company in general
meeting or in such manner as the members may determine.

The financial statements of the Company must be audited by the auditor in accordance with generally accepted
accounting standards. The auditor shall make a written report thereon in accordance with generally accepted auditing
standards and the report of the auditor shall be submitted to the members in general meeting. The generally accepted auditing
standards referred to herein may be those of a country or jurisdiction other than Bermuda. If so, the financial statements and
the report of the auditor sheould disclose this fact and name such country and jurisdiction.

(9) Notices of meetings and business to be conducted thereat

An annual general meeting and any special general meeting at which it is proposed to pass a special resolution must
(save as set cut in sub-paragraph (5) above) be called by at least 21 clear days’ notice in writing, and any other special general
meeting shall be calied by at least 14 ciear days' notice (in each case exclusive of the day on which the notice is served or
deemed to be served and of the day for which itis given). The notice must specify the time and place of the meeting and, in the
case of special business, the general nature of that business.

(10) Transfer of shares

All transfers of shares may be effected by transfer in writing in the usual or commaon form or in such other form as the
board may approve. The instrument of transfer of any share must be executed by or on behalf of the transteror and the
transferee provided that the board may dispense with the execution of the instrument of transfer by the transferee in any case
in which it thinks fit, at its discretion, to do so, and the transferor shall be deemed to remain the holder of the share untif the
name of the transferee is entered in the register of members in respect thereof. The board may also resolve, either generally or
inany particular case, upon request by either the transferor or the transferee, to accept mechanically executed transfers.

The board may, inits absolute discretion, at any time and from time to time transfer any share upon the principal register
to any branch register or any share on any branch register to the principal register or any other branch register.

Unless the board otherwise agrees, no shares on the principal register shall be transferred to any branch register nor
may shares on any branch register be transferred to the principal register or any other branch register. All transfers and othar
documents of title must be lodged for registration and registered, in the case of shares on a branch register, at the relevant
registration office and, in the case of shares on the principal register, at the registered office in Bermuda or such other place in
Bermuda at which the principal register is kept in accordance with the Companies Act.

The board may, in its absolute discretion, and without assigning any reason, refuse to register any transfer of any share
{not being a fully paid up share) to a person of whom it does not approve or any share issued under any share incentive scheme
for employees upon which a restriction on transfer imposed thereon still subsists, and it may also refuse to register any transfer
of any share to more than four joint holders or any transfer of any share (not being a fuily paid up share) on which the Company
has a lien.

The board may decline to recognise any instrument of transfer unless a fee of such sum as the Designated Stock
Exchange (as defined in the Bye-laws) may from time to time determine or such lesser sum as the Directars may from time to
time require is paid to the Company in respect thereof, the instrument of transfer, if applicable, is properly stamped, is in
respect of only one class of share and is lodged at the relevant registration office or registered office or such other place at
which the principal register is kept accompanied by the relevant share certificate(s) and such other evidence as the board may
reasonably require to show the right of the transferor to make the transfer (and if the instrument of transfer is executed by
some other person on his behalf, the authority of that person so to doj.

The registration of transfers may be suspended and the register closed, on giving notice by advertisement in an
appointed newspapeér and, where applicable, any other newspapers in accordance with the requirements of any Designated
Stock Exchange (as defined in the Bye-laws), at such times and for such periods as the board may determine and either
generally orin respect of any class of shares. The register of members shall not be closed for more than 30 days in any year.

(11) Power for the Company to purchase its own shares
The Bye-laws supplement the Company’s Memorandum of Association (which gives the Company the power io

purchase its own shares) by providing that the power is exercisable by the board upon such terms and conditions as it thinks
fits.
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{12) Power for any subsidiary of the Company to own shares in the Company
There are no provisions in the Bye-laws relating to ownership of shares in the Company by a subsidiary.
(13) Dividends and other methods of distribution

Subject to the Companies Act, the Company in general meeting may declare dividends to be paid to the members but no
dividend shall exceed the amount recommended by the board. The Company may also make a distribution to its members out
of contributed surplus. No dividend shal! be paid or distribution made out of contributed surplus if to do so would render the
Company unable to pay its liabilities as they become due or the realisable value of its assets would thereby become less than
the aggregate of its liabilities and its issued share capital and share premium account.

Except in so far as the rights attaching to, or the terms of issue of, any share may otherwise provide: (i) all dividends
must be declared and paid according to the amounts paid up or credited as paid up on the shares in respect whereof the
dividend is paid but no amount paid up 0n a share in advance of ¢alls may for this purpose be treated as paid up on the share (i)
all dividends must be apportioned and paid pro rata according te the amount paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid. The Directors may deduct from any dividend or other monies
payable to any member all sums of money (if any) presenting payable by him to the Company on account of calls or otherwise.

Whenever the board or the Company in general meeting have resolved that a dividend be paid or declared on the share
capital of the Company, the board may further resolve either (a) that such dividend be saiisfied wholly or in partin the form of an
aliotment of shares credited as fully paid up, provided that the shareholders entitled thereto will be entitled to etect to receive
such dividend (or part thereof) in cash in lieu of such allotment, or (b) that shareholders entitied to such dividend will be entitied
to elect to recelve an allotment of shares credited as fully paid up in lieu of the whole or such part of the dividend as the board
may think fit, The Company may also upon the recommendation of the board by a special resolution resolve in respect of any
one particular dividend of the Company that it may be satisfied wheily in the form of an allctment of shares credited as fully paid
up without offering any right to sharehclders to elect to receive such dividend in ¢ash in lieu of such ailotment.

Whenever the board or the Company in general meeting has resolved that a dividend be paid or declared the board may
further resclive that such dividend be satisfied wholly or in part by the distribution of specific assets of any kind.

All dividends or bonuses unclaimed for one year after having been declared may be invested or otherwise made use of
by the board for the benrefit of the Company until ciaimed and the Company shall not be constituted a trustee inrespect thereof.
All dividends or bonuses unclaimed for six years after having been declared will be forfeited by the board and will revert to the
Company.

{14} Proxies

Any member of the Company entitled to attend and vote at & meeting of the Company is entitled to appoint another
person as his proxy to attend and vote instead of him. A member may appoint a proxy in respect of part only of his halding of
shares. On a poll or on a show of hands, votes may be given either personalty {or, in the case of a member being a corporation,
by its duly authorised representative) or by proxy. A proxy need not be a member of the Company.

(15) Calls on shares and forfeiture of shares

Subject to the Bye-laws and to the terms of allotment, the board may from time to time make such calls as it may think fit
upon the members in respect of any monies unpaid on the shares heid by them respectively (whether on account of the nominal
value of the shares or by way of premium). A call may be made payable either in one lump sum or by instalments. if the sum
payable in respect of any ¢all or instalment is not paid on or before the day appeinted for payment thereof; the person or
persaons from whomn the sum is due shall pay interest on the same at such rate not exceeding 20 per cent. per annum as the
board may agree to accept from the day appointed for the payment thereof to the time of actual payment, but the board may
waive payment of such interest wholly or in part. The board may, if it thinks fit, receive from any member willing to advance the
same, either in money or meney’s worth, all or any part of the monies uncalled and unpaid or instaiments payable upon any
shares held by him, and upon all or any of the monies so advanced the Company may pay interest at such rate (if any) as the
board may decide.

If a member fails to pay any call on the day appointed for payment thereof, the board may serve not less than 14 clear
days’ notice on him requiring payment of so much of the cali as is unpaid, together with any interest which may bave accrued
and which may siill accrue up to the date of actual payment and stating that, in the event of non-payment at or before the time
appointed, the share in respect of which the call was made will be liable to be forfeited.

if the requirements of any such notice are not complied with, any share in respect of which the notice has been given
may at any time thereafter, before the payment required by the notice has been made, be forfeited by a resciution of the board
to that effect. Such forfeiture will include all dividends and bonuses declared in respect of the forfeited share and not actually
paid before the forfeiture.
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A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares but shall,
notwithstanding, remain liable 1o pay te the Company all monies which, at the date of forfeiture, were payable by him to the
Company in respect of the shares, together with (if the board shall in its discretion so require} interest thereon from the date of
forfeiture until the date ot actual payment at such rate not exceeding 20 per cent. per annum as the board determines.

{16} Inspection of register of member

The register and branch register of members shall be open to inspection between 10:00 a.m. and 12:00 noon on every
business day by members without charge, or by any other persen, upon a maximum payment of five Bermuda dollars, at the
registered office or such other place in Bermuda at which the register is kept in accordance with the Companies Act or, upen a
maximum payment of $10, at the registration office, unless the register is closed in accordance with the Companies Act.

{17) Quorum for meetings and separate class meetings

For all purposes the quorum for a generat meeting shall be two members present in person (or, in the case of a member
being a corporation, by its duty authorised representative) or by proxy and entitled to vote. In respect of a separate class
meeting convened to sanction the modification of class rights, the necessary guorum shall be two persons holding or
representing by proxy not less than ene third in nominal value of the issued shares of that class.

(18) Rights of the minorities in relation to fraud or oppression

There are no provisions in the Bye-laws relating to rights of minority shareholders in relation to fraud or oppression.
However, certain remedies are available to shareholders of the Company under Bermuda law, as summarised in paragraph 4{e)
of this appendix.

{19) Procedures on liquidation
A resolution that the Company be wound up by the court or be weund up voluntarily shall be a special resolution.

If the Company shall be wound up (whether the liguidation is voluntary or by the court) the liquidator may, with the
authority of a special resolution and any other sanction required by the Companies Act, divide among the members in specie or
kind the whole or any part of the assets of the Company whether the assets shall consist of property of one kind or shall consist
of properties of different kinds and the liquidator may, for such purpose, set such value as he deems fair upon any one or more
class or class of property 1o be divided as aforesaid and may determine how such division shall be carried out as between the
members or different ciasses of members. The liquidator may, with the like authority vest any part of the assets in trustees
upan such trusts for the benefit of members as the liquidator, with the like authority, shalt think fit, but so that no member shail
be compelled to accept any shares or other property in respect of which there is a liability.

(20) Other provisions

The Bye-laws provide that to the extent that it is not prohikited by and is in compliance with the Companies Act, if
warrants to subsoribe for shares have been issued by the Company and the Company does any act or engages in any
transaction which would result in the subscription price of such warrants being reduced below the par value of a share, a
subscription rights reserve may be established and applied in paying up the difference between the subscription price and the
par value of a share on any exercise of the warrants.

The Bye-laws also provide that the Company is required to maintain at its registered office a register of directors and
officers in accordance with the provisions of the Companies Act which must be made available for inspection for not less than
two hours in each day by members of the public without charge.

3. VARIATION OF MEMORANDUM OF ASSOCIATION AND BYE-LAWS

The Memorandum of Association of the Company may, with the consent of the Minister of Finance of
Bermuda, be altered by the Company in general meeting. The Bye-laws may be amended by the directors
subject to the confirmation of the Company in general meeting. The Bye-laws state that a special resolution
shall be reguired 1o alter the provisions of the Memorandum of Association or to confirm any amendment of
the Bye-laws or to change the name of the Company. For these purposes, a resolution is a special
resolution if it has been passed by a majority of not less than three-fourths of votes cast by such members
of the Company as, being entitled to do so, vote in person or, in the case of such members as are
corporations, by their respective duly authorised representatives or, where proxies are allowed, by proxy at
a general meeting of which not less than 21 clear days’ notice specifying the intention to propose the
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resolution as a special resolution has been duly given. Except in the case of an annual general meeting the
requirement of 21 clear days’ notice may be waived by a majority in number of the members having the right
to attend and vote at the relevant meeting, being a majarity together holding not less than 95 per cent. in
nominal value of the shares giving that right. :

4. BERMUDA COMPANY LAW

The Company is incorporated in Bermuda and, therefore, operates subject to Bermuda company law.
Set out below is a summary of certain provisions of Bermuda company law, aithough this does not purport
to contain all applicable qualifications and exceptions or to be a complete review of all matters of Bermuda
company law and taxation which may differ from equivalent provisions in jurisdictions with which interested
parties may be more familiar:

(a) Share capital

The Companies Act provides that where a company issues shares at a premium, whether for
cash or otherwise, a sum equal to the aggregate amount or value of the premiums of those shares
shall be transferred to an account, to be called the “share premium account”, to which the provisions
of the Companies Act relating to a reduction of share capital of a company shali apply as if the share
premium account were paid up share capital of the company except that the share premium account
may only be applied by the company:

()  inpaying up unissued shares of the company to be issued to members of the company as
fully paid bonus shares;

{ii)  in writing off:
(1) the preliminary expenses of the company; of

(2) theexpenses of, or the commission paid or discount allowed on, any issue of shares
or debentures of the company; or

(iy  in providing for the premiums payable on redemption of any shares or of any debentures
of the company.

However, only premiums arising on the same class of shares can be used to pay up bonus
shares or in providing for the premiums payabie on redemption of shares referred {o in (i) and (i)
above respectively.

In the case of an exchange of shares the excess value of the shares acquired over the nominal
value of the shares being issued may be credited to a contributed surplus account of the issuing
company.

The Companies Act permits a company to issue preference shares and subject to the
conditions stipulated therein to convert those preference shares into redeemable preference shares.

The Campanies Act includes certain protection for holders of special classes of shares,
requiring their consent to be obtained before their rights may be varied. Where provision is made by
the memorandum of association or bye-laws for autharising the vartation of rights attached to any
class of shares in the company, the consent of the specified proportions of the holders of the issued
shares of that class or the sanction of a resolution passed at a separate meeting of the holders of
those shares is required, and where no provision for varying such rights is made in the memorandum
of association or bye-laws and nothing therein precludes a variation of such rights, the written
consent of the holders of three-fourths of the issued shares of that class or the sanction of a
resolution passed as aforesaid is required.
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(b) Financial assistance to purchase shares of a company or its holding company

A company is pronibited from providing financial assistance for the purpose of an acquisition of
its own or its holding company's shares. However, in certain circumstances, prohibition from giving
financial assistance may be excluded such as where the assistance is only an incidental part of a
larger purpose or the assistance is of an insignificant amount such as the payment of minor costs. In
addition, the Companies Act expressly permits the grant of financial assistance where {j) the financial
assistance does not reduce the company’s net assets or, to the extent the net assets are reduced,
such financial assistance is provided for out of profits otherwise available for distribution or
contributed surplus; (i) an affidavit of solvency is sworn by the directors of the company; and (iii) the
financial assistance is approved by resolution of shareholders of the company.

(c) Purchase of shares and warrants by a company and its subsidiaries

A company may, if authorised by its memorandum of association, purchase its own shares.
Such purchases may only be effected out of the capital paid up on the purchased shares, profits
otherwise available for dividends or out of the proceeds of a new issue of shares made for the
purpose. Any premium payable on purchase over the par value of the shares to be purchased mustbe
provided for out of profits otherwise available for dividends, out of the company’s share premium
account or contributed surplus account.

Any purchase by the company of its own shares may be authorised by its board of directors or
otherwise by or in accordance with the provisions of its bye-laws. Such purchase may only be made if
at least two directors, by affidavit, declare that on the effective date of the purchase and taking into
account the purchase, the company is solvent or that all of its creditors on that date have consented in
writing 1o the purchase. In the case where a company is listed on an appointed stock exchange, the
affidavit may, at the option of the company, be sworn within thirty days after the end of each calender
quarter giving details of the purchases made during each quarter. The shares so purchased will be
treated as cancelled and the company’s issued, but not its authorised, capital will be diminished
accordingly.

A company is not prohibited from purchasing and may purchase its own warrants subject to and
in accordance with the terms and conditions of the relevant warrant instrument or certificate. There is
no requirement under Bermuda law that the company's memorandum of association or its bye-laws
contain a specific provision enabling such purchase and the directors of the company may rely upon
the general power contained in the company’s memorandum of association to buy and sell and deal in
personal property of all kinds.

Under Bermuda law, a subsidiary may hold shares of its holding company and, in certain
circumstances, may acquire such shares. The holding company is however prohibited from giving
financial assistance for the purpose of the acquisition subject to certain circumstances provided by
the Companies Act. A company, whether a subsidiary or a holding company, may only purchase its
own shares for cancellation if it is so authorised in its memorandum of association pursuant to
Section 42A of the Companies Act.

(d) Dividends and distributions

A company may not declare or pay a dividend, or make a distribution out of coniributed surplus,
if there are reasonable grounds for believing that (i) the company is, or would after the payment be,
unable to pay its liahilities as they become due; and (i) the realisable value of the company’s assets
should thereby be less than the aggregate of its liabilities and its issued share capital and share
premium accounts. Contributed surplus is defined by the Companies Act to include the proceeds
arising from donated shares, credit resulting from the redemption or conversion of shares at less than
the amount set up as nominal capital and donations of cash and other assets of the company.
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(e) Protection of minorities

Class actions and derivative actions are generally not available to shareholders under the laws
of Bermuda. However, the Bermuda courts would ordinarily be expected to permit a shareholder to
commence an action in the name of a company to remedy a wrong done o the company where the
act complained of is alleged to be beyond the corporate power of the company or is illegal or would
result in the violation of the company's memorandum of association and bye-laws. Further,
consideration would be given by the Bermuda court to acts that are alleged to constitute a fraud
against the minority shareholders or, for instance, where an act requires the approval of a greater
percentage of the company’s shareholders than that which actually approved It

Any member of the company who complains that the affairs of the company are being
conducted or have been conducted in a manner oppressive or prejudicial to the interests of some part
of the members, including himself, may petition the court which may, if it is of the opinion that to wind
up the company would unfairly prejudice that part of the members but that otherwise the facts would
justify the making of a winding up order on just and equitable grounds, make such order as it thinks fit,
whether for regulating the conduct of the company’s affairs in the future or for the purchase of shares
of any members of the company by other members ¢f the company or by the company itself and in the
case of a purchase by the company itself, for the reduction accordingly of the company’s capital, or
otherwise. Bermuda law also provides that the company may be wound up by the Bermuda court, if
the court is of the opinion that it is just and equitable to do $0. Both these provisions are available to
minority shareholders seeking relief from the oppressive conduct of the majority, and the Bermuda
court has wide discretion to make such order as it may think fit.

Except as mentioned above, claims against a company by its shareholders must be based on
the general laws of contract or tort applicable in Bermuda.

A statutory right of action is conferred on subscribers of shares in a company against persons,
including directors and officers, responsible for the issue of a prospectus in respect of damage
suffered by reason of an untrue statement therein but this confers no right of action against the
company itself. In addition, the company itself, as opposed to its shareholders, may take action
against its officers, including directors, for breach of their statutory and fiduciary duty fo act honestly
and in good faith with a view {o the best interests of the company.

(f) Management

The Companies Act contains no specific restrictions on the power of directors te dispose of
assels of a company, although it specifically requires that every officer of 2 company, which includes
a director, managing director and secretary, in exercising his powers and discharging his duties must
do so honestly and in good faith and with a view to the best interests of the company and exercise the
care, diligence and skill that a reasonably prudent person would exercise in comparable
circumstances. Furthermore, it requires that every officer should comply with the Companies Act,
regulations passed pursuant to the Companies Act and the bye-laws of the company.

(g) Accounting and auditing requirements

The Companies Act reguires a company 1o cause proper records of accounts to be kept with
respect to (i) all sums of money received and expended by the company and the matters in respect of
which the receipt and expenditure take place; {ii) all sales and purchases of goods by the company;
and (iii) the assets and liahilities of the company. Furthermore, it requires the records of accounts to
be kept at the registered office of the company or, subject to the Companies Act, at such other place
as the directors think fit and shall at all times be open to inspection by the directors.
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The Companies Act requires that the directors of every company must, atleast once every year,
lay pefore the company in general meeting financial statements for the relevant accounting period.
Further, the auditor must audit the financial statements as will enable him to report t¢ the members.
Based on the results of his audit which must be made in accordance with generally accepted auditing
standards, the auditor must then make a repost to the members. The generally accepted auditing
standards may be those of a country or jurisdiction other than Bermuda and, if so, the report of the
auditor shall disclose this fact and name the country or jurisdiction. All members of a company are
entitled to receive a copy of every financial statement prepared in accordance with these
requirements at least seven days before the general meeting of the company at which the financial
statements are to be tabled.

(h) Exchange control

An exempied company is usually designated as “non-rasident” for Bermuda exchange control
purposes by the Bermuda Monetary Authority of Hamilton, Bermuda. Where a company is 50
designated, it is free to deal in currencies of countries outside the Bermuda exchange control area
which are freely convertible into currencies of any other country. The permission of the Bermuda
Monetary Authority is required for the issue of shares and warrants by the company and the
subseguent transfer of such shares and warrants. In granting such permission, the Bermuda
Maonetary Authority accepts no respensibility for the financiai soundness of any proposals or for the
correctness of any statements made or opinions expressed in any documents with regard to such
issue. Before the company can issue or transfer any further shares and warrants in excess of the
amount already approved, it must first obtain the prior consent of the Bermuda Monetary Authority.

Permission of the Bermuda Monetary Authority will normally be granted for the issue and
transfer of shares and warrants of the company to and between persons regarded as resident
outside Bermuda for exchange control purposes without specific consent for so long as the shares
and warrants are listed on an appointed stock exchange. Transfers and issues involving persons
regarded as “resident” for exchange control purposes in Bermuda will be subject to specific exchange
control authorisation.

(i) Taxation

Under present Bermuda law, no Bermuda withholding tax on dividends or other distributions,
nor any Bermuda tax computed on profits or income or on any capital asset, gain or appreciation, will
be payable by an exempted company or its operations, nor is there any Bermuda tax in the nature of
estate duty or inheritance tax applicable to shares, debentures or other obligations of the company
held by non-residents of Bermuda. Furthermore, the company may apply to the Minister of Finance of
Bermuda for an assurance, under the Exempted Undertakings Tax Protection Act 1366 of Bermuda,
that no such taxes shall be so applicable until 2016, although this assurance will not prevent the
imposition of any Bermuda tax payable in relation to any land in Bermuda leased or let to the company
or to persons ordinarily resident in Bermuda.

(i) Stamp duty
An exempted company is exempt from all stamp duties except on transactions involving
“Bermuda property”. This term relates, essentially, to real and personal property physically situated in

Bermuda, including shares in local companies (as opposed to exempted companies). Transfers of
shares and warrants in all exempted companies are exempt from Bermuda stamp duty.
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{k) Loans to directors

Bermuda law prohibits the making of loans by a company to any of its directors or to their
families or companies in which they hold more than a 20 per cent. interest, without the consent of any
member or members holding in the aggregate not less than nine-tenths of the total voting rights of all
the members having the right to vote at any meeting of the members of the company. These
prohibitions do not apply to anything done to provide a director with funds to meet the expenditure
incurred or 1o be incurred by him for the purposes of the company, provided that the company gives
its prior approval at a general meeting or, if nct, the loan is made on condition that it will be repaid
within six months of the next following annual general meeting if the loan is not approved at or before
such meeting. If the approval of the company is not 5o given for a loan, the directors who authorised it
will be jointly and severally liable for any loss arising.

() Inspection of corporate records

Members of the general pubiic have the right to inspect the public documents of a company
available at the office of the Registrar of Companies in Bermuda which will include the company’s
ceriificate of incorporation, its memorandum of association (including its objects and powers) and any
alteration to the company’s memorandum of association. The members have the additional right to
inspect the bye-laws of the company, minutes of general meetings and the company’s audited
financial statements, which must be presented to the annual general meeting. The register of
members of the company is also open to inspection by members without charge and to members of
the general public for a fee. The company s required to maintain its share register in Bermuda but
may, subject to the provisions of the Companies Act, establish a branch register outside Bermuda.
Bermuda law dees not, however, provide a general right for members to inspect or cbtain copies of
any other corporate records.

A company is required to maintain a register of directors and officers at its registered office and
such register must be made available for inspection for not less than two hours in each day by
members of the public without charge.

(m) Winding up

A company may be wound up by the Bermuda court on application presented by the company
itself, its creditors or its contributors. The Bermuda court alse has authority to order winding up in a
number of specified circumstances including where it is, in the opinion of the Bermuda court, just and
equitable that the company be wound up.

The company may be wound up voluntarily when the members 5o resolve in general meeting. in
the case of a voluntary winding up the company is obliged te cease to carry on its business from the
time of passing the resolution for voluntary winding up. Upon the appointment of a fiquidator, the
respensibility for the company’s affairs vests entirely in his hands and no future executive action may
be carried out without his approval.

Where, on a voluntary winding up, a rmajority of directors make a statutory declaration of
solvency, the winding up will be a members’ voluntary winding up. In any case where such declaration
has not been made, the winding up will be a creditors’ voluntary winding up.

In the case of a members’ voluntary winding up, the company in general meeting must appoint
one or more liquidators for the purpose of winding up the affairs of the company and distributing its
assets. If the liquidator at any time forms the opinion that the company will not be able to pay its debts
in full, he is obliged to summon a meeting of creditors.
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As soon as the affairs of the company are fully wound up, the liguidator must make up an
account of the winding up, showing how the winding up has been conducted and the property has
been disposed of, and thereupon call a general meeting of the company for the purposes of laying
before it the account and giving an explanation thereof. This final general meeting requires at least
ohe month’s notice published in an appointed newspaper in Bermuda.

In the case of creditors’ voluntary winding up, the company must call a meeting of creditors of
the company to be summoned on the day following the day on which the meeting of the members at
which the resoiution for winding up is to be proposed. Notice of such meeting of creditors must be
sent at the same time as notice is sent to members. In addition, the company must cause a notice to
appear in an appointed newspaper on at least two occasions.

The creditors and the members at their respective meetings may nominate a person to be
liguidator for the purposes of winding up the affairs of the company provided that if the creditors
nominate a different person, the person nominated by the creditors shall be liquidator. The creditors
at the creditors’ meeting may also appoint a committee of inspection consisting of not more than five
persons.

If a crediters’ winding up continues for more than one year, the liguidator is required to summon
a general meeting of the company and a meeting of the creditors at the end of each year to lay before
such meetings an account of his acts and dealings and of the conduct of the winding up during the
preceding year. As soon as the affairs of the cornpany are fully wound up, the liquidator must make an
account of the winding up showing how the winding up has been conducted and the property of the
company has been disposed of, and thereupon shall call a general meeting of the company and a
meeting of the creditors for the purposes of laying the account before such meetings and giving an
explanation thereof.

5. MISCELLANEOUS

(a) Registration procedures

Subject to the provisions of the Companies Act, the register of members of the Company will be
maintained in Bermuda by Butterfield Corporate Services Limited and the branch register of members
of the Company will be maintained in Hong Kong by Central Registration Hong Kong Limited. Unless
the Directors otherwise agree, all transfers and other documents of title to Shares must be lodged for
registration with, and registered by, the Company’s registrars in Hong Kong and may not be lodged in
Bermuda.
(b) Taxation of holders of shares

{iy  Bermuda

Under present Bermuda law, transfers of Shares are exempt from Bermuda stamp duty.

(i) Hong Kong

Dealings in Shares registered on the Company’s Hong Kong branch register of members
will be subject to Hong Kong stamp duty and to Hong Kong estate duty.

(i) General
Potential shareholders are recommended to consuit their professional advisers if they are

in any doubt as to the taxation implications of subscribing, purchasing, holding or disposing of
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Shares. It is emphasized that none of the Company, the Directors or any other parties involved
in the New Issue can accept responsibility for any tax effect on, or liabilities of, holders of Shares
resulting from the subscription for, purchasing or holding or disposal of Shares.

6. GENERAL

Conyers, Dill & Pearman, the Company’s legal advisers on Bermuda law, have sent to the Company a
letter of advice summarising certain aspects of Bermuda company law. The letter, together with a copy of
the Companies Act is on display as referred to in the paragraph headed "Documents available for
inspection” in Appendix VI. Any person wishing to have a detailed summary of Bermuda company law, or
advice on the differences between it and the laws of any jurisdiction with which he is more familiar, is
recommended to seek independent legal advice.
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1. THE COMPANY

The Company was incorporated in Bermuda under the Companies Act as an exempted company on
7th June, 1993. The Company has established its principal place of business at 9th Floor, Mappin House,
98 Texaco Road, Tsuen Wan, New Territories, Hong Kong and intends to apply to the Registrar of
Companies in Hong Kong for registration as an overseas company under Part Xl of the Companies
Ordinance (Chapter 32 of the Laws of Hong Kong), such registration containing a notice of the appointment
of Messrs. Kong Yun Kan and Hui Chi Kwai as the authorised representatives of the Company for the
acceptance of service of process in Hong Kong.

As at the date of incorporation of the Company, its authorised share capital was $126,000 consisting
of 1,260,000 Shares of $0.10 each alt of which were issued nil paid on 8th June, 1993 and held as follows:

Name Number of Shares
Hoi Fat 1,140,000
Parkview Enterprises inc. 60,000
Kong Yun Kan 26,400
Yu Yu Foon 16,800
Hui Chi Kwai 16,800

The above persons being referred 1o in this Appendix as the “Existing Shareholders”.

At a special general meeting of the Company held on 16th June, 1993, resolutions were passed to the
effect that:

1. the authorised share capital of the Company was increased from $126,000 to $60,000,000 by
the creation of an additional 598,740,000 Shares;

2. the acquisition of Fortei BVI from the Existing Shareholders and the issue of 1,740,000 Shares
to them in consideration therefor were approved, and the Directors were authorised to
capitalise the sum of $126,000, being part of the amount standing to the credit of the
contributed surplus account of the Company arising from the acquisition, and to set aside such
sum for distribution among the Existing Shareholders in proportion to the 1,260,000 nil paid
Shares already issued to and held by them, on the conditicn that the same be paid not in cash
but be applied as full payment for the nil paid Shares;

3. the Company adopted its existing Bye-laws;

4. the New Issue was approved and the Directors were authorised to allot and issue the New
Shares;

5. conditional on the share premium account of the Company being credited as a result of the New
Issue, the sum of $29,700,000 standing to the credit of that account be capitalised and the
Directors were authorised to appropriate that sum as to capital to be applied in paying up in full
297,000,000 unissued Shares as bonus shares to be distributed amongst the members of the
Company as at 16th June, 1993 on the basis of 99 Shares for each Share then held by them;

6. the Share Option Scheme (summarised in paragraph 6 of this Appendix) was approved and
adopted and the Directors were authorised to allot, issue and deal with Shares pursuant
theretc;

7. a general unconditional mandate was given to the Directors to allot, issue and deal with,
otherwise than by way of rights or pursuant to the exercise of any options granted under the
Share Option Scheme or any shares allotted in lieu of the whole or part of a dividend on Shares
of the Company pursuant to the Bye-laws of the Company, Shares with an aggregate nominal
value not exceeding 20 per cent. of the aggregate nominal amount of the share capital of the
Company in issue and to be issued as mentioned herein. The mandate will remain in effect until
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the annual general meeting of the Company to be held in 1994, or until the expiration of the
period within which the next annual general meeting of the Company is required by law or the
Bye-laws of the Company to be held, or uniess and until its revocation or variation by an ordinary
resolution in any general meeting of the Company, whichever occurs earlier;

8.  ageneral and unconditional mandate was given to the Directors to exercise all powers of the
Company to repurchase such number of Shares as will represent up to 10 per cent. of the
aggregate nominal amount of the share capital of the Company in issue and to be issued as
mentioned herein, such authority relating only to purchases made on the Stock Exchange and
otherwise in accordance with the Listing Rules, as referred to in paragraph 7 of this Appendix.
The mandate will remain in effect until the annual general meeting of the Company to be held in
1994, or until the expiration of the period within which the next annual general meeting of the
Company is required by law or the Bye-laws of the Company to be heid, or unless and untit its
revocation or variation by an ordinary resolution in any general meeting of the Company,
whichever occurs earlier; and

9. the general unconditional mandate mentioned in sub-paragraph 7 above was extended by the
addition to the aggregate nominal value of the share capital of the Company which may be
allotted or agreed to be allotted by the Directors pursuant to such general mandate of any
amount representing the aggregate nominal value of the share capital of the Company
repurchased by the Company pursuant to the general mandate referred to in sub-paragraph 8
above, provided that such amount shall not exceed 10 per cent. of the aggregate nominal value
of the share capital of the Company in issue and to be issued as mentioned herein.

The approval and implementation of the resolutions referred to in sub-paragraphs 3 to 9 above are
subject to and conditional upon the Listing Committee of the Stock Exchange granting a listing of and
permission to deal in the Shares in issue and to be issued as mentioned herein {(either unconditionally or on
conditions acceptable to the Directors) and on the obligations of Wardley under the underwriting
agreement referred to in paragraph S of this Appendix (material contract {i)) becoming unconditional
(including, if relevant, the waiver of any conditen{s) by Wardley) and not heing terminated in accordance
with the terms of that agreement or otherwise, in each case on or before 21st July, 1993.

Upon the above resolutions becoming unconditional and following the capitalisation issue referred to
in sub-paragraph 5 above being effected, the authorised share capital of the Company will be $60,000,000
divided into 600,000,000 Shares and the issued share capital will be $40,000,000 divided inte 400,000,000
Shares, all fully paid or credited as fully paid, and 200,000,000 Shares will remain unissued. Other than
pursuant to the exercise of any options granted under the Share Option Scheme, there is no present
intentton to issue any of the authorised but unissued share capital of the Company and, without the prior
approval of the members in general meeting, no issue of Shares will be made which would effectively alter
the control of the Company,

Save as disctosed herein, there has been no alteration in the share capital of the Company since its
incorporation.

2. CORPORATE REORGANISATION

The companies comprising the Group were reorganised to rationalise the Group structure in
preparation for the listing of the Shares on the Stock Exchange, under which Fortei BVI became the
intermediate holding company and the Company became the holding company of the Group on 16th June,
1993.

The corporate reorganisation involved the following:

{a) on 25 June, 1992, the authorised share capital of Onpower was increased from $5,000,000 to
$5,001,000 by the creation of 1,000 shares of $1.00 each. Fortei BVl and its nominee
subscribed for and were allotted 100 of such new shares of $1.00 each for cash at par. By a
special resolution of Onpower passed later that day, the 5,000,000 shares of $1.00 each in
issue prior to that allotment were converted into non-voting deferred shares of $1.00 each with
the rights and restrictions described in paragraph 4(c) of this Appendix in consideration of Fortei
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BV! altotting and issuing 49,999 shares of US$0.01 each to those shareholders credited as fully
paid, and the remaining 100 issued shares of $1.00 each and 900 unissued shares of $1.00
each were redesignated as ordinary shares (see material contract (a));

on 25th June, 1992, Hoi Fat acquired the entire issued share capital of Fortei BVI in
consideration of the allotment and issue of an aggregate of 50,000 shares of US$0.01 each in
Hoi Fat, credited as fully paid, to Kong Yun Kan, Tam Kung Lit, Kweng Yun Sing, Jarvis, Chiu
Kwok Ching, Kwong Yun Wah, Kwong Yun Tak, Kwong Yun Nin and Kwong Sui King in
proportion to their respective holdings of shares in Fortei BVI (see material contract (b));

on 7th May 1993, Fortei BVi acquired the entire issued share capital of Fortei Limited in
consideration of the allotment and issue of an aggregate of 3,000 shares credited as fully paid 1o
Kong Yun Kan, Kwong Yun Sing, Jarvis and Kwaong Yun Nin in proportion to their respective
holdings of shares in Fortei Limited (see material contract (f)); and

on 16th June, 1993, the Company acquired the entire issued share capital of Fortei BVI in
consideration of the allotment and issue of an aggregate of 1,740,000 Shares credited as fully
paid to Hoi Fat, Parkview Enterprises Inc. and Kong Yun Kan, Yu Yu Foon and Hui Chi Kwai in
proportion to their respective holdings of shares in Fortei BVI (see material contract (g)).

3. SUBSIDIARIES

Details of the subsidiaries of the Company are set out in the accountants’ report, the text of which is
set out in Appendix I.

On 19th October, 1992, Fortei BVI increased its issued share capital from US$500 to US$600 by
issuing 7,000 shares of US$0.01 each to Hoi Fat and 3,000 shares of US$0.01 each to Parkview
Enterprises Inc., at an issue price of $1,260 per share, satisfied in cash.

Save as disclosed herein, there has been no alteration in the share capital of any of the subsidiaries of
the Company within the two years immediately preceding the date of this prospectus.

4, DISCLOSURE OF INTERESTS

(@)

Immediately following the New Issue and the capitalisation issue referred to in paragraph 1 of
this Appendix, the interests of the Directors in the share capitals of the Company and its
associated corporations (within the meaning of the Securities (Disclosure of Interests)
Ordinance (Chapter 396 of the Laws of Hong Kong) (“SDI Ordinance”)), which will have to be
notified to the Company and the Stock Exchange pursuant to Section 28 of the SDI Ordinance
{including interests in which they are taken or deemed to have under Section 31 of, or Part | of
the Schedule to, the SDI Ordinance) once the Shares are listed or which will be required
pursuant to Section 29 of the SDI Ordinance to be entered in the register referred to therein,
once the Shares are listed, will be as follows:

() Name Type of interest Number of Shares
Kong Yun Kan Personal®/Qthers® 277,714,300
Kwong Yun Nin Others® Nil
Kwong Yun Sing, Jarvis Nil
Wong Wing Keung ‘ Nil
Chan Cheung Ho Nil
Liu Wing Ting, Stephen Nil
John Anthony Ellison Nil
John Charles Ross Collis Nit
Notes:

(1 6,285,700 Shares will be owned by and registered in the name of Mr. Kong Yun Kan.
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(©)

(2) 24,087 shares of Hoi Fat representing 42.26 per cent. of its issued share capital will be owned by and
registered in the name of Cowin Enterprises Limited, a British Virgin Islands company operated by a
trustee for the benefit of a trust the beneficiaries of which are Mr. Kong Yun Kan and his immediate family
members. Pursuant to the provisions of the SDI Crdinance, Mr. Kong Yun Kan is deemed to be in control
of Cowin Enterprises Limited and Hoi Fat and is therefore interested in all of the Shares to be owned by
Hoi Fat. Mr. Kong Yun Kan's interest in Hoi Fat is also registrable pursuant to Section 29 of the SDI
Ordinance,

{3)  The Company intends to grant to Mr. Kwong Yun Nin an option under the Share Option Scheme to
subscribe up to 10,000,000 Shares at an initial subscription price equal to the New issue price of $1.28
per Share, the shares the subject of such option representing 2.5 per cent. of the issued share capital of
the Company following the New Issue and the capitalisation issue referred to in paragraph 1 of this
Appendix.

(4) In addition, certaln of the Directors hokd non-voting deferred shares in Onpower, details of which are set
out in sub-paragraph (c) below.

Immediately following the New Issue and the capitalisation issue referred to in paragraph 1 of
this Appendix, the only helder of 10 per cent. or more of the Shares then in issue of which the
Directors are aware will be:

Percentage
Name Number of Shares of holding
Hoi Fat 271,428,600 67.9

(i)  The following Directors beneficially own non-voting deferred shares in Onpower:

Number of non-voting

Name deferred shares
Kong Yun Kan 1,816,579
Kwong Yun Nin 380,842
Kwong Yun Sing, Jarvis 331,224

(i Therights and restrictions of the above non-voting deferred shares are set out below:

{1} asregards income: the non-voting deferred shares shall entitle the holders thereof to
a fixed non-cumulative dividend at the rate of one per cent. per annum for any
financial year of the company in respect of which the net profit of the company
available for dividend (as certified by the auditors of the company whose decision
shall be final and binding) exceeds $1,000,000,000,000,000,000;

(2) as regards capital: on a winding up the holders of the non-voting deferred shares
shall be entitled out of the surplus assets of the Company to a return of the capital
paid up on the non-voting deferred shares held by them after a total of
$1,000,000,000,000,000,000 has been distributed in such winding up in respect of
each of the issued ordinary share of the company;

{3) asregards voting: the non-voting deferred shares shall not entitle the holders thereof
to receive notice of, attend or vote at any general meeting of the company; and

{4} save as described above, the holders of such non-voting deferred shares are not
entitled to any participation in the profits or assets of the company.

()  On 16th June, 1993, Mr. Kong Yun Kan entered into a service agreement with the
Company effective for two years from 1st April, 1993 and thereafter automatically
renewed for consecutive yearly periods subject to termination by either party by six
months notice in writing. Under the agreement, Mr. Kong will be paid $300,000 during the
first year of the agreement, which remuneration shall be reviewed and adjusted annuaily at
the discretion of the board.
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(i)  On 16th June, 1993, Mr. Kwong Yun Nin entered into a service agreement with the
Company effective for two years from 1st April, 1993 and thereafter automatically
renewed for consecutive yearly periods subject to termination by either party by six
months notice in writing. Under the agreement, Mr. Kwong will be paid $843,780 during
the first year of the agreement, which remuneration shall be reviewed and adjusted
annually at the discretion of the board.

(i)  No other Director has entered into a service agreement with the Company.

Each of Messrs. John Anthony Ellison and John Charles Ross Collis is a partner in and Donald
Harrigan Malcolm, who is the alternate director to John Anthony Ellison and John Charles Ross
Collis, is a senior associate of the firm of Conyers, Dill & Pearman, legal advisers on Bermuda
law to the Company. Conyers, Dill & Pearman will receive usual professional fees in connection
with the incorporation of the Company and the New Issue.

Mr. Chan Cheung Ho is a partner in the firm of Bemard Wong & Co., which has received and will
continue to receive usual professional fees for services rendered to the Group.

Wardley, which will receive an underwriting commission and a documentation fee as menticned
in paragraph 5 of this Appendix, is a subsidiary of HSBC Holdings plc, the holding company of
The Hongkong and Shanghai Banking Corporation Limited, which will receive a fee for its
services as receiving bankers to the New Issue. Wardley Holdings Limited, the holding company
of Wardley and a subsidiary of HSBC Holdings plc, has a 50 per cent. beneficial interest in
Central Registration Hong Kong Limited, the branch registrar of the Company in Hong Kong.
Wardley Nominees Limited, a subsidiary of Wardley Holdings Limited, will receive a fee for its
services in connection with holding the application monies received pursuant to the New Issue.

In 1991 and 1992, the Group made sales totalling approximately $744,000 and $159,000
respectively to Tung Sing Sports Company on normal commercial terms and in the normai
course of the Group’s business. Mr. Kong Yun Kan, the Chairman of the Company, was
beneficially interested in Tung Sing Sports Company, but that company ceased trading in 1992.

fn 1991 and 1992, the Group made sales totalling approximately $617,000 and $86,000
respectively to Tung Fong Sports Company on normal commercial terms and in the normal
course of the Group’s business. Mr. Kwong Yun Nin, the Managing Director of the Company,
was beneficiaily interested in Tung Fong Sports Company, but that interest was disposed in
1992.

Save as disclosed herein:

() none of the Directors or any chief executive of the Company has an interest in any shares
in or debentures of the Company or any of its associated corporations (within the meaning
of the SDI Ordinance) which will have 1o be notified to the Company and the Stock
Exchange pursuant to Section 28 of the SDI Ordinance (including interests which they are
taken or deemed to have under Section 31 of, or Part | of the Schedule to, the SDI
Ordinance) once the Shares are listed or which will be required, pursuant to Section 29 of
the SDI Ordinance, fo be enterad in the register referred to therein, once the Shares are
listed;

(i)  no Director is materially interested in any contract or arrangement subsisting at the date of
this prospectus which is significant in relation to the business of the Group taken as a
whole;

(il none of the Directors or the experts named in paragraph 13 of this Appendix has been
interested in the promotion of, or has any direct or indirect interest in any assets acquired
or disposed of by or leased 1o, any member of the Group within the two years immediately
preceding the date of this prospectus, or which are proposed to be acquired or disposed
of by or leased to any member of the Group;
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(iv) none of the experts named in paragraph 13 of this Appendix has any shareholding in any
company in the Group or the right (whether legally enforceable or not) to subscribe for or
to nominate persons to subscribe for securities in any company in the Group; and

{v)] the Directors are not aware of any person who will, immediately following the completion
of the New Issue and capitatisation issue referred to in paragraph 1 of this Appendix, hold
or be beneficially interested in Shares representing 10 per cent. or more of the Shares then
in issue.

5.  UNDERWRITING ARRANGEMENTS AND EXPENSES

Wardley has agreed under the underwriting agreement (material contract (i) that, subject to the
Listing Committee of the Stock Exchange granting listing of and permission to deal in the Shares in issue
and to be issued as mentioned herein on or before 21st July, 1993, it will subscribe or procure subscribers
for the New Shares now being offered and which are not taken up under the New Issue, on the terms and
conditions of this prospectus and the application forms. The obligations of Wardley under the underwriting
agreement to subscribe or procure subscribers for those New Shares are subject to termination if certain
events, including force majeure, occur prior to 5:00 p.m. on the third business day following the closure of
the application lists.

In the underwriting agreement Mr. Kong Yun Kan, Hoi Fat and Parkview Enterprises Inc. have
undertaken with the Company and Wardley that they will not dispose of any Shares in which they are
interested immediately following completion of the New Issue during the period of six months from the date
of this prospectus without the prior written consent of Wardley and that, in the event of a disposal of any
such interests after the expiry of such six month period, all reasonabie steps will be taken to ensure that
any such disposal will not create a disorderly or false market. In addition, certain of the shareholders of
each of Hoi Fat and Parkview Enterprises Inc. have alsc undertaken to the Company and Wardley o
procure such companies to comply with the undertakings.

The Company has also undertaken that, save as mentioned in this prospectus or pursuant to the
Share Option Scheme, within six months from the date of this prospectus it will not issue or agree to issue
any shares or other securities of the Company or grant or agree to grant any options over any shares or
other such securities during the period of six months from the date of this prospectus without the prior
written consent of Wardley.

Wardley will receive a commission of 2.5 per cent. of the New Issue price on ali the New Shares, ocut of
which it will pay any sub-underwriting commissions and Wardley will also receive a documentation fee and
be reimbursed its expenses. Such commission, documentation fee and expenses, together with the Stock
Exchange listing fees, legal and other professional fees and printing and other expenses relating to the
New Issue, which are estimated in aggregate to be approximately $13.5 million, will be payable by the
Company.

6. SHARE OPTION SCHEME
The following is a summary of the principal terms of the Share Option Scheme:

{a) the Directors may at their discretion grant options to executive Directors and full time
employees of the Group 1o subscribe for Shares;

(b} options will entitle the holder to subscribe for Shares within three years of the date the optionis
granted at a price (subject to adjustments as provided therein) equat to the higher of the nominal
value of the Shares and 80 per cent. of the average of the closing prices of the Shares on the
Stock Exchange on the five trading days immediately preceding the date of the offer fo grant an
option;
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{)

the maximum number of Shares in respect of which options may be granted under the Share
Option Scheme when aggregated with any securities subject to any other scheme shall not
exceed 10 per cent. of the share capital of the Company inissue from time to time (excluding for
the purpose Shares issued pursuant to the exercise of options granted under the Share Option
Scheme) and the maximum number of Shares in respect of which options may be granted to any
one employee shall not exceed 25 per cent. of the maximum number of Shares in respect of
which options may be granted under the Share Option Scheme;

an option may not be transferred or assigned and will be personal to the holder of the option;

if a holder of an option dies, is disabled or retires in accordance with the terms of his
employment, the holder or his personal representatives may exercise the option within a period
of six months thereafter or at the expiration of the relevant option period, whichever is earlier,
faiting which the option will lapse. If the holder of an option is dismissed from the employment of
the Group oh the basis of misconduct or has become bankrupt or insolvent, the option of such
holder will thereupon lapse;

Shares allotted on the exercise of options will rank pari passu with the other Shares in issue at
the date of exercise of the relevant option;

if notice is duly given of a general meeting at which a resolution will be proposed for the
voluntary winding-up of the Company, every option shall be exercisable in whole or in part at any
time thereafter until 21 days after the resolution is duly passed after which all options shall, ta
the extent that they have not been exercised, thereupon cease and terminate;

in the event of, inter alia, any reduction, sub-division or consolidation of the share capital of the
Company or capitalisation issue, rights issue or distribution of capital assets by the Company,
or by way of the Company repurchasing Shares (but excluding the issue of Shares or other
securities as consideration in a transaction), the number or nominal amount of Shares
comprised in each option and/or the option price may be adjusted in such manner as the
auditors of the Company shall certify in their opinion fair and reasonable provided always that an
option holder shall have the same proportion of the equity capital of the Company as that o
which he was entitied before such adjustments and no increase shall be made in the aggregate
subscription price relating to any option; and

the Share Option Scheme will remain in force for a period of 10 years from the date of its
adoption.

As at the date of this prospectus, no option has been granted although the Company intends to grant
an option as disclosed in paragraph 4 of this Appendix.

Application has been made to the Listing Committee of the Stock Exchange for the approval of the
Share Option Scheme, the subsequent granting of options under the Share Option Scheme and the listing
of and permission to deal in the Shares which may be issued pursuant to the exercise of the opticns
granted under the Share Option Scheme.
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7. SECURITIES REPURCHASE MANDATE

This section includes information required by the Stock Exchange to be included in this prospectus
concerning the repurchase by the Company of its own securities.

(a) Stock Exchange rules

The Listing Rules permit companies with a primary listing on the Stock Exchange to purchase
their equity securities subject to certain restrictions, the most important of which are summarised
below:

()  Shareholders’ approval

All proposed repurchase of securities by a company with a primary tisting on the Stock
Exchange must be approved in advance by an ordinary resolution, either by way of general
mandate or by special approval given to a particular transaction. The Company'’s sole listing will
be on the Stock Exchange.

Note: Ataspecial general meeting held on 16th June, 1993, a general unconditional mandate (“Repurchase Mandate™)
was given to the Directors auihorising the repurchase by the Company on the Stock Exchange or any other
stock exchange on which the securities of the Company may be listed and which is recognised by the Securities
and Futures Commission and the Stock Exchange for this purpose, of up to 10 per cent. of its share capital in
issue immediately following completion of the New Issue and the capitalisation issue referred to in paragraph 1
of this Appendix, such mandate to expire at the conclusion of the next annual general meeting of the Company
or when revoked or varied by ordinary resolution of shareholders in general meeting of the Company, whichever
oocurs first.

(i) Source of funds

Repurchases must be funded out of funds legally available for the purpose at the date of
the resolution authorising the repurchase.

{(ily Trading restrictions

A maximum of 10 per cent. of the outstanding share capital at the date of the resolution
autherising the repurchase may be repurchased on the Stock Exchange. A company may not
issue or announce a proposed issue of new shares for a period of 30 days immediately following
a repurchase (other than an issue of securities pursuant to an exercise of share options or
similar instruments requiring the company to issue securities which were outstanding prior to
such repurchase). In addition, all repurchases of securities on the Stock Exchange in any
calendar month are limited to a maximum of 25 per cent. of the trading volume of such securities
on the Stock Exchange in the immediately preceding calendar month. The Listing Rules also
prohibit a company from repurchasing its securities on the Stock Exchange if the repurchase
would result in the number of listed securities which are in the hands of the public falling below
the relevant prescribed minimum percentage as required by the Stock Exchange.

(iv) Status of repurchased shares
The Listing Rules provide that the listing of all repurchased securities is automatically

cancelled and the certificates for those securities must be destroyed. Under Bermuda law, a
company’s repurchased shares are treated as cancelled.
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(v} Suspension of repurchase

The Listing Rules prohibit any repurchase of securities at any time after a price sensitive
development has occurred or has been the subject of a decision until such time as the price
sensitive information is made publicly available. In addition, the Stock Exchange may prohibit
repurchases of securities on the Stock Exchange if a company has breached the Listing Rules.

{vi) Reporting requirements

Repurchases of securities on the Stock Exchange or otherwise must be reported to the
Stock Exchange not later than 9:30 a.m. on the following business day. In addition, the
company’s annual report is required to disclose details regarding securities repurchased during
the year, including the number of securities repurchased and the aggregate prices paid.

(vily Connected parties

The Listing Rules prohibit a company from knowingly repurchasing shares on the Stock
Exchange from a "connected person” (as defined in the Listing Rules) which includes directors,
substantial shareholders or their associates or a connected person Knowingly selling his shares
10 the company on the Stock Exchange.

(b) Reasons for repurchases

The Directors believe that it is in the best interests of the Company and its shareholders to have
general authority from shareholders to enable the Directors to repurchase Shares in the market. Such
repurchases may, depending on market conditions and funding arrangements at the time, lead to an
enhancement of the net value of the Company and its assets and/or its earnings per Share and will
only be made when the Directors believe that such repurchases will benefit the Company and its
shareholders.

(c) Funding of repurchases

In repurchasing securities, the Company may only apply funds legally available for such purpose
in accordance with its Memorandum of Association and Bye-laws and the laws of Bermuda and as
considered appropriate by the Directors.

If the repurchase mandate were t0 be exercised in full, it might have a material adverse effect on
the working capital or the gearing position of the Company as compared with the position disclosed in
this prospectus. However, the Directors do not propose to exercise the repurchase mandate to such
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Group or the gearing levels which in the opinion of the Directors are from time to
time appropriate for the Group.

Exercise in full of the repurchase mandate, on the basis of 400,000,000 Shares in issue
immediately after the New lssue and the capitalisation issue referred to in paragraph 1 of this
Appendix could accordingly result in up to 40,000,000 Shares being repurchased by the Company
during the course of the period prior to the annual general meeting in 1994.

(d) General

None of the Directars nor, to the best of their knowledge having made all reasonable enquiries,
any of their associates currently intends to sell Shares to the Company or its subsidiaries.
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The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the repurchase mandate in accordance with the Listing Rules and the
applicable laws of Bermuda.

If as a result of a securities repurchase, a shareholder’s proportionate interest in the voting
rights of the Company is increased, such increase will be treated as an acquisition for the purpose of
the Hong Kong Code on Takeovers and Mergers. Accordingly, a shareholder or a group of
shareholders acting in concert could obtain or consolidate control of the Company and become
obliged to make a mandatory offer in accordance with tule 26 of the Hong Kong Code on Takeovers
and Mergers and the provisions thereof may apply as a result of any such increase. The Directors do
not intend to make any purchases which will give rise to any conseguence under the Hong Kong Code
on Takeovers and Mergers on the bases of the shareholding structure of the Company immediately
after the New Issue.

No connected person {as defined in the Listing Rules) has notified the Company that he has a
present intention to sell Shares to the Company, or has undertaken not to do so.

8. ESTATE DUTY

Hoi Fat, Y.K. Kong, K.L. Tam, Y.S. Kwong, K.C. Chiu, Y.W. Kwong, Y.N. Kwong, S.K. Kwong, Cowin
Enterprises Limited, Jarvis Investment Limited, Shu Pu Investment Limited, Wing Yin Investment Limited,
Parkview Enterprises Inc. and L.H. Chan have given joint and several indemnities (material contract (h)) in
connection with, inter alia, any liability for Hong Kong estate duty which might be payable by any member of
the Group and/or its associated companies by reason of any transfer of property (within the meaning of
Section 35 of the Estate Duty Ordinance of Hong Kong) to any member of the Group and/or its associated
companies on or before the date on which the New Issue becomes unconditional.

The Directors have been advised that no material liability for estate duty is likely to fall on the
Company or any of its subsidiaries in Bermuda or the British Virgin Islands, being jurisdictions in which one
or more companies comprising the Group are incorporated.

9. MATERIAL CONTRACTS

The following contracts {not being contracts in the ordinary course of business) have been entered
into by members of the Group within the two years preceding the date of this prospectus and are or may be
material:

(@ an agreement dated 25th June, 1992 between Y.K. Kong, K.L. Tam, Y.S. Kwong, K.C. Chiu,
Y. W. Kwong, Y. T. Kwong, Y.N. Kwong and S.K. Kwong (being the then existing shareholders of
OCnpower), Fortei BVI and Onpower pursuant to which;

()  Fortei BVl and its nominee subscribed for 100 shares of $1.00 each in Onpower for a total
consideration of $100 paid in cash;

(i)  the then existing shareholders of Onpower procured the passing of a special resolution

© converting all the issued ordinary shares in Onpower (other than those issued to Fortei BVI

and its nominee referred to in sub-paragraph (i) above) into non-voting deferred shares
(each with rights described in paragraph 4 of this Appendix); and
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(i) in consideration of the conversion of rights referred to in sub-paragraph (i} above, Fortei
BV allotted and issued an aggregate of 49,999 shares of US$0.01 each, credited as fully
paid, to the then existing shareholders of Onpower;

an agreement dated 25th June, 1992 between Y.K. Kong, K.L. Tam, Y.S. Kwong, K.C. Chiu,
S.K.Kwong, Y.W. Kwong, Y.T. Kwong and Y.N. Kwong {being the then existing shareholders of
Fortei BVI) and Hot Fat pursuant to which Hoi Fat acquired the entire issued share capital of
Fortei BVI in consideration of the issue by Hoi Fat to those persons of an aggregate of 50,000
shares of US$0.01 each credited as fully paid;

an agreement dated 27th June, 1992 between Onpower and Fortei Licensing Limited whereby
Onpower assigned to Fortei Licensing Limited all its rights and benefits as the proprietor of the
Group’s then registered and pending trademarks, for a consideration of $153,310,000 in cash;

an agreement dated 27th June, 1992 (as subsequently amended) between Fortei Licensing
Limited and Potential Handbag Limited for the licence of the trademark "Fortei” and the sail
device in connection with the manufacture, sale and distribution of bags and leather belts etc. in
Hong Kong and the PRC and under which the licensee is required to pay a licence fee equal to 9
per cent. of the retail sales revenue derived from the licensed products to Fortei Licensing
Limited;

an agreement dated 1st October, 1992 between Fortei Licensing Limited and Ka Wang
Company for the licence of the trademark "Fortei” and the sail device in connection with the
manufacture, sale and distribution of shiris in the territory of Macau and under which the
licensee is required to pay a licence fee equal to 9 per cent. of the retail sales revenue derived
from the licensed products to Fortei Licensing Limited;

an agreement dated 7th May, 1993 between Y.K. Kong, Y.S. Kwong and Y.N. Kwong and
Fortei BVI pursuant to which Fortei BV| acquired the entire issued share capital of Fortei Limited
in consideration of the sum of $3,800,010, to be satisfied by the issue and allotment of an
aggregate of 3,000 shares of $0.10 each in Fortei BVI to those persons, credited as fully paid;

an agreement dated 16th June, 1993 between Hoi Fat, Parkview Enterprises Inc., Y.F. Yu, Y.K.
Kong, C.K. Hui and the Company pursuant to which the Company acquired the entire issued
share capital of Fortet BVI in consideration of the issue and allotment of an aggregate of
1,740,000 Shares to those persons, credited as fully paid;

a deed of indemnity dated 21st June, 1993 between Hoi Fat, Y.K. Kong, K.L. Tam, Y.5. Kwong,
K.C. Chiu, S.K. Kwong, Y.W. Kwong, Y.N. Kwong, Cowin Enterprises Limited, Jarvis
Investment Limited, Shu Pu Investment Limited, Wing Yin Investment Limited, Parkview
Enterprises inc., L.H. Chan and the Company and its subsidiaries containing indemnities in
respect of taxation and estate duty given in favour of the Company and its subsidiaries; and

an underwriting agreement dated 21st June, 1993 between the Company, Y.K. Kong, K.L.
Tam, Y.S. Kwong, K.C. Chiu, S.KK. Kwong, Y.W. Kwong, Y.N. Kwong, Cowin Enterprises
Limited, Jarvis Investment Limited, Shu Pu Investment Limited, Wing Yin Investment Limited,
L.H. Chan, Hoi Fat, Parkview Enterprises Inc., Wardley and Wardley Nominees Limited relating
to the New |ssue, being the underwriting agreement referred to in paragraph 5 of this Appendix,
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10. TRADEMARKS
The Group has the following registered trademarks:

Registered trademarks

Ptace of

Trademark registration Class Number Date of registration
FORTE! PRC 18 591896 20/04/92
PRC 25 593265 30/04/92
e PRC 18 624188 30/12/92
g{ PRC 18 591897 20/04/92
® PRC 25 592091 20/04/92
ég Hong Kong 18 3800/20 12/12/90
FORTE Hong Kong 25 1150/91 12/04/91
Hong Kong 25 3170/90 19/10/90
PRC 18 535724 30/11/90
PRC 25 535847 30/11/80
Singapore 18 4618/20 27/06/90
Singapore 25 4620/20 27/08/30
Italy 18, 25 555441 10/04/89
Fon‘Fes and Chinese PRC 18 624187 30/12/92

word mark 43"

- Hong Kong 18 142/89 20/01/89
7 Hong Kong 25 989/89 31/03/89
g Hong Kong 18 136/89 20/01/89
] Hong Kong 25 137/89 20/01/89
x Hong Kong 18 315/89 30/01/89
Hong Kong 25 316/89 30/01/89
Jf Hong Kong 18 317/89 30/01/89
Hong Kong 25 990/89 31/03/89
POINTER Hong Kong 18 3284/88 14/10/88
Hong Kong 25 3285/88 14/10/88
Hong Kong 28 122/89 20/01/89
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In addition, the Group has applied for registration the following trademarks:

Pending trademarks

Place of
Trademark application Class Number Date of application
- Macau 18 2419 03/07/90
FORTE Macau 25 2420 03/07/90
Thailand 18 245598 01/06/93
Thailand 25 245599 01/06/93
FORTEI Hong Kong 18 2492/91 18/04/91
Hong Kong 25  2493/91 18/04/91
» Hong Kong 18 2489/91 18/04/91
Hong Kong 25 2488/91 18/04/91
Ll nr)
\VORTE/), Hong Kong 25 15931 17/09/92
W
[ (1]
Hong Kong 25 15930 17/09/92
¢ .'}1 5
(é}i‘j Hong Kong 25  6229/91 29/08/91
Hong Kong 25 65230/91 29/08/91
POINTER Hong Kong 18 10371/92 16/04/92
South Korea 27 15182/92 01/06/92
PRC 18 92074289 10/11/92
PRC 25 82074288 10/11/92

The Fortei and sail device trademarks are of fundamental importance to the Group.
11. SPONSOR

Wardley has made an application on behalf of the Company to the Listing Committee of the Stock
Exchange for the listing of and permission to deal in the Shares in issue and to be issued as mentioned
herein and any Shares which may be issued upon the exercise of options granted under the Share Option
Scheme.
12. MISCELLANEOUS

(@) Neither the Company nor any of its subsidiaries is engaged in any litigation or arbitration of
material importance and no litigation or claim of material importance is known to the Directors to
he pending or threatened against the Company or any of its subsidiaries.
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{b)

(c)

()

Save as disclosed herein:
iy  since the date two years prior to the date of this prospectus:

(1) noshare orloan capital of the Company or of any of its subsidiaries has been issued,
agreed to be issued or is proposed to be issued fully or parily paid either for cash or
for a consideration other than cash; and

(2) nocommissions, discounts, brokerages or other special terms have been granted in
connection with the issue or sale of any share or loan capital of the Company or any
of its subsidiaries; and

(i) no share or loan capital of the Company or any of its subsidiaries is under option or is
agreed conditionally or uncenditionally to be put under option.

There has been no material adverse change in the financial position or prospects of the Group
since 31st March, 1993,

The estimated preliminary expenses of the Company of approximately US$5,000 will be paid by
the Company.

The promoters of the Company are Messrs, Kong Yun Kan and Kwong Yun Nin. Save as
disclosed in this prospectus, within the two years preceding the date of this prospectus, no
amourt or benefit has been paid or given to any of the promoters in connection with the New
issue or the related transactions described in this prospectus.

For the purpose of Section 28 of the Companies Act, the minimum subscription which must be
raised by the New Issue in order to provide the sums required to be provided in respect of each
of the following matters is as follows:

(i)  ihe purchase price of assets purchased or to be purchased which is to be defrayed in
whole or in part out of the proceeds of the New Issue — nil;

(il the expenses payable by the Company in relation to the New Issue, and commission
payable to any person in consideration of his agreeing to subscribe for, or of his procuring
or agreeing to procure subscriptions for, any Shares — approximatefy $13.5 million;

{iiy the repayment of monies borrowed by the Company in respect of any of the foregoing
matters — nil; and

(iv) working capital — nil.

No amount is to be provided in respect of such matters otherwise than out of the proceeds of
the New Issue.

The Company has no founders shares, management shares or deferred shares.

13. CONSENTS

Wardley, Deloitte Touche Tohmatsu, Vigers Hong Kong Limited, American Appraisal Hongkong
Limited and Conyers, Dill & Pearman have given and have not withdrawn their respective written consents
to the issue of this prospectus with copies of their reports, valuation or letters (as the case may be) and the
references to their names included herein in the form and context in which they are respectively included.
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14, DOCUMENTS DELIVERED TO THE REGISTRARS OF COMPANIES
Attached to the copy of this prospectus delivered to the Registrar of Companies in Hong Kong for
registration were copies of the application forms, the written consents referred to in paragraph 13 of this
Appendix, a statement of the adjustments made by Deloitte Touche Tohmatsuin arriving at the figures set
out in their accountants’ report and giving their reasons therefor, and copies of the material contracts
referred to in paragraph 9 of this Appendix. The copy of this prospectus delivered to the Registrar of
Companies in Bermuda had attached to it copies of the application forms.
15. BINDING EFFECT
This prospectus shall have the effect, if an application is made in pursuance hereof, of rendering all
persons concerned bound by all of the provisions (other than the penal provisions) of Sections 44A and 448
of the Companies Ordinance (Chapter 32 of the Laws of Hong Kong) so far as applicable,
16. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents will be available for inspection at the offices of Vincent T.K.
Cheung, Yap & Co. at 15th Fioor, Alexandra House, 16-20 Chater Road, Hong Kong during normal
business hours up to and incuding 6th July, 1993;
{a) the Memorandum of Association and the Bye-laws of the Company;
(b} the audited accounts of the Company's subsidiaries for the two years ended 31st December,
1992 and the three months ended 31st March, 1993 or since their respective dates of
incorporation if incorperated after 1st January, 1991;

(¢) the accountants’ report, the text of which is set out in Appendix |, and the related statement of
adjustments;

{d) theletters refating to the profit forecast of the Group, the texts of which are set out in Appendix
Il;

(e) the letter prepared by American Appraisal Hongkong Limited, the text of which is set out in
Appendix llI;

{f)  theletter and valuation certificate prepared by Vigers Hong Kong Limited, the texts of which are
set out in Appendix 1V;

(g) the rules of the Share Opticn Scheme;
(h) the Companies Act;

()  acopy of the letter of advice prepared by Conyers, Dill & Pearman referred to in the section
headed “General” in Appendix V summarising certain aspects of Bermuda company law;

(i}  the service agreements referred to in the paragraph 4(d) of this Appendix;
{k) the material contracts referred to in paragraph 9 of this Appendix; and

()  the written censents referred to in paragraph 13 of this Appendix.
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PROSPECTUSES AND APPLICATION FORMS

Copies of this prospectus, together with application forms, may be obtained from:

Any member of
The Stock Exchange of Hong Kong Limited

Wardley Corporate Finance Limited
4th Floor, Hutchison House
10 Harcourt Road
Hong Kong

or any of the following branches of The Hongkong and Shanghai Banking Corporation Limited:

Hong Kong Island: Hong Kong Main Office Level 3, 1 Queen’s Road Central
China Building Office 29 Queen’s Road Central
International Building Office 141 Des Voeux Road Central
North Point Office 306-316 King’s Road,
North Point
Des Voeux Road West Office 40-50 Des Voeux Road West
Kowloon: Wayfoong House Office 82-84 Nathan Road, Tsimshatsui
Peninsula Centre Office Peninsula Centre, 67 Mody Road
Tsimshatsui East
Mongkok Office 673 Nathan Road, Mongkok
Kwun Tong Office 1 Yue Man Square, Kwun Tong
New Territories: Tsuen Wan Office Shop Nos. 5-6, 1st Floor, Fou Wah
Centre, 210 Castle Peak Road,
Tsuen Wan

Application forms (to which cheques or banker’s cashier orders should be securely stapled) should be
deposited in the special collection boxes provided at the branches of The Hongkong and Shanghai Banking
Corporation Limited referred to above at the following times:

Tuesday, 22nd June, 1993 — 9:00 a.m. to 4:00 p.m.

Wednesday, 23rd June, 1993 — 9:00 a.m. to 4:00 p.m.

Friday, 25th June, 1993 — 9:00 a.m. to 4:00 p.m.
Saturday, 26th June, 1993 — 9:00 a.m. to 12:00 noon
Monday, 28th June, 1993 — 9:00 a.m. to 12:00 noon



PROCEDURE FOR APPLICATION

1. The Public

Applications must be for a minimum of 2,000 Shares and thereafter in accordance with the following
multiples:

2,000 to 18,000 — in multiples of 2,000
20,000 to 90,000 — in multiples of 10,000
100,000 to 450,000 — in multiples of 50,000
500,000 to 900,000 — in multiples of 100,000
1,000,000 and above — in multiples of 500,000

In addition to the New Issue price, applicants will be required to pay, at the time of application,
brokerage at the rate of one per cent. of the New Issue price and a Stock Exchange transaction levy at the
rate of 0.025 per cent. of the New Issue price. The total amount to be paid for every 2,000 Shares will
therefore be $2,586.24. The brokerage will be paid to members of the Stock Exchange and the transaction
levy will be paid to the Stock Exchange itself, in each case in respect of successful applications. The
proposed board lot for trading in the Shares is 2,000 Shares. The basis of allocation of the New Shares will
be determined by Wardley after consultation with the Company.

The application lists under the New Issue will open at 11:45 a.m. on Monday, 28th June, 1993 and will
close at 12:00 noon on the same day or, in the event of a tropical cyclone warning signal number 8 or above
or a “black” rainstorm warning signal being in force in Hong Kong at any time between 9:00 a.m. and 12:00
noon on that day, then the application lists will open at 11:45 a.m. and close at 12:00 noon on the next
banking day on which none of such signals remains in force at any time between 9:00 a.m. and 12:00 noon
and all references in this prospectus and in the application forms to the time of opening and closing of the
application lists shall be construed accordingly.

Applications by the public must be made on the WHITE application forms provided and must be
lodged not later than 12:00 noon on Monday, 28th June, 1993 (or such later date as may apply in the
case of a tropical cyclone or a “black” rainstorm warning signal being in force as aforesaid) at any
one of the branches of The Hongkong and Shanghai Banking Corporation Limited listed under the
section headed “Prospectuses and application forms” above together with a remittance in Hong
Kong dollars for the full amount payable on application. A table setting out the precise amounts
payable is included in the application forms.

Nominees who wish to submit separate applications in their own names on behalf of different owners
are requested to designate on each application form in the box marked “Application submitted by
nominees” account numbers or other identification codes for each beneficial owner or, in the case of joint
beneficial owners, for each such joint beneficial owner.

Each WHITE application form must be accompanied by either a separate cheque drawn on the
applicant’s Hong Kong dollar bank account in Hong Kong and bearing the account name (either pre-printed
by the applicant’s bank before issue to the customer or certified by an authorised signatory of such bank on
the reverse of the cheque) which must correspond with the name of the applicant (or, in the case of joint
applicants, the name of the first named applicant), or a separate bankers’s cashier order on the reverse of
which the bank has certified by an authorised signatory the name of the purchaser, which must correspond
with the name of the applicant (or, in the case of joint applicants, the name of the first named applicant). All
such cheques or banker’s cashier orders must be made payable to “Wardley Nominees Limited — Fortei
New Issue” and crossed “Account Payee Only”. All interest on application monies will be retained for the
benefit of the Company.

Applications which do not comply with the foregoing, multiple or suspected multiple applications and

applications in respect of which cheques are dishonoured on first presentation are liable to be rejected and
returned by post together with the accompanying cheque(s) or bankers cashier order(s) to the applicant at

— 82 —



PROCEDURE FOR APPLICATION

the address stated on the application form. Applications made through a duly authorised attorney may be
accepted at the discretion of the Directors and Wardley and subject to such conditions and the production
of such evidence of authority as they may think fit. Wardley (in their capacity as agents for the Company)
have full discretion, without assigning any reason therefor, to reject or accept any application or to accept
any application in part only. The right is reserved to present all or any cheques for payment but not before
28th June, 1993. The right is reserved to retain any share certificaies and any surplus application monies
pending clearance of applicants’ cheques.

Applications will not be accepted if the underwriting agreement referred to in paragraph 5 of
Appendix V| fails to become unconditional or is terminated in accordance with its terms or otherwise, in
which event application monies will be refunded, without interest, in accordance with paragraph 4 below.

No proceedings will be taken on applications for the New Share and no allotment of any of the New
Shares will be made until the c¢losing of the application lists. No allotment of any of the New Shares will be
made later than 21st July, 1993.

Completion of an application form will constitute an agreement by the applicani{s), as a collateral
contract with the Company which will become binding on delivery of the appiication form to one of the
branches of The Hongkong and Shanghai Banking Corporation Limited listed under the section headed
"Prospectuses and application forms” above, and in consideration of the Company agreeing that prior to
21st July, 1893, it will not offer any New Shares to any person other than by means of one of the
procedures referred to in this prospectus, that the application cannot be revoked before acceptance prior
to 21st July, 1993 unless some person respensible for this prospectus pursuant to Section 40 of the
Companies Ordinance gives a public notice having the effect under the section of excluding or limiting the
responsibility of the person giving it. Applications which have been accepied will not be capable of
revocation. For this purpose, acceptance of applications which are not rejected will be constituted by
notification to the press of the basis of allocation and, where such basis of allocation provides for allocation
by ballot, such -acceptance will be subject to the results of such ballot.

Any allocation made in respect of any application will be void if permission for listing the Shares on the
Stock Exchange has been refused before the expiration of three weeks from the closing of the application
lists, or such longer period not exceeding six weeks as may, within the said three weeks, be notified to the
Company by or on behalf of the Stock Exchange.

2. Employees

Preference will he given to applications from employees of the Company or its subsidiaries {other than
the Directors and existing beneficial owners of shares and their respective associates) for up to an
aggregate maximum of 10,000,000 Shares representing 10 per cent. of the New Shares if made on the
special PINK application forms available from the Company Secretary, 9th Floor, Mappin House, 98
Texaco Road, Tsuen Wan, New Territories, Hong Kong. Such applications must be for a minimum of 2,000
Shares or in multiples of 2,000 Shares. The special PINK application forms, completed in accordance
with the instructions printed thereon and accompanied by the appropriate remittance, must be
returned to the Company Secretary at 9th Floor, Mappin House, 98 Texaco Road, Tsuen Wan, New
Territories, Hong Kong not later than 12:00 noon on Saturday, 26th June, 1993.

3. Directors and existing shareholders
in order to comply with the Listing Rules, no Director or any existing beneficial owner of Shares or

their respective associates is permitted to apply for any Shares which are the subject of the New Issue
either in his own name or in the name of nominees.
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4. Posting of certificates and return of application monies

No receipt will be issued in respect of any application monies received and no temporary documents
of title will be issued, but separate certificates in respect of Shares will be sent through the post to
successful applicants {or, in the case of joint applicants, to the first named applicant) in due course, at their
own risk, to the address specified on the relevant application form. If an application is rejected or is
accepted in part only, or if the conditions of the New lssue are not fulfilled in accordance with the section
headed “Conditions of the New Issue” or if any application is revoked or any allotment shall become void as
provided above, the application monies, or the appropriate portion thereof, together with the related
brokerage of cne per cent. and Stock Exchange transaction levy of 0.025 per cent. will be refunded,
without interest, either by returning the relevant cheque or banker’s cashier order or by sending a cheque
made out to the applicant (or, in the case of joint applicants, o the first named applicant) and crossed
"Account Payee Only" in each case through the post at the risk of the relevant applicant(s) to the address
specified in the relevant application form.

Refund cheques in respect of wholly or partially unsuccessful applications are expected to be posted
on or before Monday, 5th July, 1993.

Share certificates are expected to be posted on or before Monday, 5th July, 1923. Dealings in the
Shares on the Stock Exchange are expected to commence on Thursday, 8th July, 1993.

— 84 —



, -I"

SV
Za\
S

e
st | [
e




£

SPORTIVD

F"BRTE b1 VIVERE












