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THIS AGREEMENT is made on
BETWEEN:

(D DIWANG INDUSTRIAL HOLDINGS LIMITED, a company incorporated in Cayman
Islands whose registered office is at Ogier Global (Cayman) Limited, 89 Nexus Way, Camana
Bay, Grand Cayman KY1-9009, Cayman Islands and whose principal place of business is at
Suites 4404-10, 44/F, One Island East, 18 Westlands Road, Taikoo Place, Hong Kong (the
“Issuer”); and

2) CNI SECURITIES GROUP LIMITED, a company incorporated in Hong Kong whose
principal place of business is at 36/F, United Asia Finance Centre, 333 Lockhart Road, Wan Chai,
Hong Kong (the “Placing Agent”).

WHEREAS:

(A) The Issuer proposes to establish a bond issue programme for the issue of the Bonds (the
“Programme”).

(B) The Placing Agent proposes to act as the placing agent in relation to the Bonds under the
Programme on and subject to the terms of this Agreement.

NOW IT IS HEREBY AGREED as follows:
1. DEFINITIONS

1.1 In this Agreement, the following expressions shall (except where the context otherwise
requires) have the respective meanings set out below:

“Agreement” means this placing agreement (as may be amended or varied
from time to time by an agreement in writing duly executed by
the parties);

“Bonds” means 8% fixed coupon, unsecured, unlisted and non-

convertible bonds to be issued by the Issuer in the aggregate
principal amount of up to HK$250,000,000 to be placed
pursuant to this Agreement and to be created and constituted by
the Instrument;

“Business Day” a day (excluding Saturday, Sunday, public holiday and any day
on which a tropical cyclone warning no.8 or above or a “black”
rainstorm warning signal is hoisted or remains hoisted in Hong
Kong at any time between 9 a.m. to 12 noon and is not lowered
or discontinued at or before 12 noon) on which licensed banks
in Hong Kong are generally open for business during their
normal business hours;

“Closing” in respect of each Closing Notice given, the completion of the
subscription of the Bonds in accordance with Clause 4;

“Closing Date” in respect of each Closing, the 3™ Business Day after the date
on which the relevant Closing Notice is given to the Issuer or
such other date as the Issuer and the Placing Agent may agree;



“Closing Notice”
“Gl‘Ollp”
“Hong Kong”

“Instrument”

“Listing Rules”

“Placee”

“Placing”

“Placing Announcement”

“Placing Period”

“PRC 2

“Professional Investor”

“Published Information”

“SFC”

“SFO”

“Stock Exchange”

has the meaning given to it in Clause 4.1;
the Issuer and its Subsidiaries;
the Hong Kong Special Administrative Region of the PRC;

means the instrument to be executed by the Issuer by way of a
deed poll constituting the Bonds substantially in the form set
out in Schedule 1 of this Agreement (subject to such
amendments as the Placing Agent and the Issuer may agree),
together with the schedules (as from time to time altered in
accordance with the instrument) and any other document
executed in accordance with the instrument (as from time to
time so altered) and expressed to be supplemental to the
instrument;

the Rules Governing the Listing of Securities on the Stock
Exchange;

any professionals, individuals, corporate and institutional or
other investors procured by the Placing Agent to subscribe for
any Bonds pursuant to the Placing Agent’s obligations
hereunder;

the placing of the Bonds on the basis as set out in this
Agreement;

a voluntary announcement relating to the Placing to be issued
by the Company immediately following the execution of this
Agreement;

the period commencing from the date of this Agreement and
ending on the date falling six months after the date of this
Agreement or such other longer period as may be agreed by the
Issuer and the Placing Agent in writing;

the People’s Republic of China which for the purpose of this
Agreement, shall exclude Hong Kong, Macao Special
Administrative Region and Taiwan;

has the meaning defined in Schedule 1 of the SFO;

the information on the Group as available on the website of the
Issuer or the Stock Exchange: www.hkexnews.hk as from time
to time amended, supplemented or replaced;

Securities & Futures Commission in Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong);

The Stock Exchange of Hong Kong Limited;
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“Subsidiary” any entity whose financial statements at any time are required
by law or in accordance with generally accepted accounting
principles to be fully consolidated with those of the Issuer; and

“Transaction Documents”  this Agreement and the Instrument.

In this Agreement, including the Recitals:

(a) references to Recitals, Clauses and Schedules are to recitals, clauses of and schedules
to this Agreement;

(b) a reference to a statute or statutory provision includes a reference:
@) to that statute or statutory provision as from time to time modified or re-
enacted;
(i1) to any repealed statute or statutory provision which it re-enacts (with or without

modification); and

(iii)  to any subordinate legislation made under the relevant statute;

(© references to the singular include a reference to the plural and vice versa;
(d) references to any gender include a reference to all genders;
(e) references to persons include a reference to bodies corporate, unincorporated

associations and partnerships; and
® headings to clauses are for convenience only and do not affect interpretation.

References to a document being “in the agreed form” means such documents in the form
agreed and initialled for the purposes of identification by and on behalf of the Placing Agent
and the Issuer.

APPOINTMENT OF THE PLACING AGENT

Subject to the terms of this Agreement, the Issuer hereby appoints the Placing Agent, as its non-
exclusive placing agent and the Placing Agent, relying on the representations, warranties and
undertakings of the Issuer, accepts the appointment as placing agent for the Bonds, on a best
effort basis, to procure Placees who are not a connected person (as defined under the Listing
Rules) of the Issuer to subscribe the Bonds at any time during the Placing Period.

Subject as specifically provided in this Agreement, any transaction legally and properly carried
out by the Placing Agent pursuant to this Agreement shall constitute a transaction carried out
by the Placing Agent at the request of the Issuer and as its agent and not on account of or for
the Placing Agent. The Placing Agent shall not be responsible for any loss or damage (except
for any loss or damage arising out of any fraud, wilful default or gross negligence on the part
of the Placing Agent or of any of its sub-placing agents or as a result of non-compliance by the
Placing Agent or any sub placing agent with their respective obligations under this Agreement)
to the Issuer arising from any such transaction or for any alleged insufficiency of the placing
price or to any party in connection with the Placing.

The Issuer hereby confirms that the foregoing appointment confers on the Placing Agent in
accordance with the provisions hereof all powers, authorities and discretions on its behalf which
are necessary for, or reasonably incidental to, the Placing including the power to appoint one
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or more sub-placing or selling agents (whose fees shall be borne by the Placing Agent) and the
Issuer hereby agrees to approve, confirm and ratify everything which the Placing Agent shall
lawfully, reasonably and properly do or has done pursuant to and in accordance with the terms
of this Agreement. The Issuer agrees promptly on the reasonable request by the Placing Agent,
to execute or do, or procure that there shall be executed and done, all such documents and things
as the Placing Agent may reasonably deem necessary for such purposes.

The Bonds shall be offered in specified denominations of HK$250,000 and integral multiples
of HK$250,000 in excess thereof. The choice of Placees shall solely be determined by the
Placing Agent provided that such Placees shall not be identified to the Placing Agent by the
Issuer as connected persons (as defined under the Listing Rules) of the Issuer.

The Placing Agent shall not be responsible for any functions to be carried out by the other
parties or any other documents nor shall it be responsible for monitoring the performance of
the other parties under the Transaction Documents.

The Issuer agrees and acknowledges that the Placing Agent, in connection with the issue of the
Bonds, is not acting as, nor should it be considered as, a financial adviser as described under
the Listing Rules in relation to equity transactions.

PLACING CONDITIONS

The obligation of the Placing Agent under this Agreement is conditional upon the fulfilment of
each sub-clause under Clauses 3.2. The Placing Agent may waive all or any of such conditions
at any time by notice in writing to the Issuer.

Each Closing is conditional upon:

(a) the Issuer having performed all of its obligations under this Agreement to be performed
on or before the respective Closing Date, and the representations and warranties of the
Issuer being accurate in all material respects on the respective Closing Date; and

(b) the Issuer having the necessary internal approval to issue such Bonds and the Issuer
having complied with the Transaction Documents and all relevant laws and directives
and all consents and approvals of any court, governmental department or other
regulatory body that are required for the Bonds to be issued and for the performance of
their terms, having been obtained.

CLOSING

Subject to the fulfilment of the conditions set out in Clause 3 and the Placing Agent having
served a notice in writing on the Issuer in the form set out in Schedule 2 (each a “Closing
Notice”) during the Placing Period, Closing shall take place in respect of the Bonds which are
set out in the Closing Notice on the Closing Date. In order to be valid, a Closing Notice:

(a) shall require the issue of Bonds in an aggregate principal amount in integral multiples
of HK$250,000;

(b) shall not specify an aggregate principal amount that when aggregated with the principal
amount of Bonds then issued or required to be issued under other Closing Notices

exceeding HK$250,000,000;

(©) shall state the names and addresses of the Placees;
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(d)

shall be irrevocable, save that in the event that the conditions set out in Clause 3 are not
fulfilled or waived (as the case may be) immediately before Closing take place and/or
the Placing Agent has exercised its right to terminate this Agreement pursuant to
Clausel0.2, such Closing Notice shall be revocable and deemed to be revoked by the
Placing Agent.

In respect of each Closing,

(a)

(b)

the Placing Agent shall:-

(1) by no later than 2:00 p.m. on the second business day preceding the Closing
Date, deliver to the Issuer subscription letter for the Bonds in the form set out
in Schedule 3 (or in such other form as may be agreed by the Issuer and the
Placing Agent) signed by each Placee or such other person nominated by the
Placee; and

(i1) by no later than 4:00 p.m. on the Closing Date and subject to deduction of fees,
costs and expenses in accordance with Clause 8, effect payment equal to the
aggregate principal amount of the Bonds which are set out in the Closing Notice
less fees, costs and expenses so deducted to the Issuer by either the delivery of
one or more cashier’s orders(s) issued by a licensed bank in Hong Kong or
payment of an amount in immediately available funds in such manner as shall
be reasonably determined by the Issuer;

the Issuer shall, by no later than 5:00 p.m. on the Closing Date:-

(1) issue the Bonds in accordance with the details set out in the Closing Notice;

(i1) procure the names of the Placees to be entered into the register of bondholders
of the Issuer and deliver to the Placing Agent a certified copy of the updated
register of bondholders; and

(iii))  deliver to the Placing Agent definitive certificates for the Bonds in the names

of the respective Placees (or their respective nominees) in accordance with
instructions given in the subscription letter referred to in Clause 4.2(a)(i) above.

REPRESENTATIONS AND WARRANTIES BY THE ISSUER

In consideration of the Placing Agent entering into this Agreement and agreeing to perform its
obligations hereunder, the Issuer hereby represents, warrants and undertakes to the Placing

Agent that:

(a) subject to the conditions set out in Clause 3, all authorities necessary to enable the issue
of the Bonds has been obtained;

(b) the creation and issue of the Bonds will be within its powers and in accordance with its
memorandum of association and articles and will comply with all applicable laws and
statutory requirements, including the rules and regulations of the Stock Exchange;

(©) the Issuer has power to enter into this Agreement and this Agreement has been duly

authorised and executed by, and constitutes legally binding obligations of the Issuer
and the creation and issue of the Bonds pursuant to this Agreement will not cause any
breach of any agreement to which the Issuer and/or any of its Subsidiaries is a party or
by which it is or any of them is bound and will not infringe or exceed any limits on,
powers of, or restrictions on or the terms of any contract, obligations or commitment
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whatsoever of, the Issuer and/or any of its Subsidiaries and/or their respective boards
of directors.

The Issuer further represents and warrants to the Placing Agent that:

(a) no application has been or will be made for the listing and permission to deal in the
Bonds; and

(b) it is intended that the proceeds of the Bonds will be used for working capital for daily
operation and for business development of the Group’s Chinese liquor business.

Any stamp duty, if payable, in respect of a transfer of Bonds shall be borne by the transferor
and the transferee as separately agreed between themselves. The Issuer shall not have any
responsibility or liability to pay any such stamp duty or any other duties and taxes, together
with any value added or other tax thereon, arising in any jurisdiction and shall not be liable to
any holder of the Bonds or any other person for not doing so.

The representations and warranties contained in this Clause 5 are deemed to be given as at the
date hereof and repeated on each Closing Date. The Issuer undertakes to notify the Placing
Agent of any matter or event coming to its attention prior to each Closing Date which shows
any relevant representation or warranty to be or to have been untrue or inaccurate at the date
hereof or at any time prior to any Closing Date.

REPRESENTATIONS AND WARRANTIES BY THE PLACING AGENT
The Placing Agent represents, warrants and undertakes to the Issuer as follows:
(a) it will use its best endeavours to procure Placees to subscribe for the Bonds;

(b) it has full power, authority and possess all necessary licenses as may be required under
the applicable laws and regulations to enter into and perform its obligations under this
Agreement and this Agreement will, when executed, constitute binding obligations on
the Placing Agent in accordance with its terms;

(©) it has not offered or sold and will not offer or sell, by means of any document, any
Bonds other than in circumstances which do not result in the document being a
prospectus as defined in the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public
within the meaning of that Ordinance; and it has not issued or had in its possession for
the purposes of issue and will not issue or have in its possession for the purposes of
issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document
relating to the Bonds, which is directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong (except if permitted to do so under the
securities laws of Hong Kong);

(d) it will use its best endeavours to procure each Placee to sign written confirmations that
the Placee and its/his ultimate beneficial owners are third parties independent of and
not connected with the Issuer and its connected persons (as defined under the Listing
Rules);

(e) it will make available and promptly supply, or procure the relevant Placee(s) to make
available and promptly supply, to the Stock Exchange, the SFC and other regulatory
authorities (if applicable) all information in relation to itself and the Placee(s) which
may be required by the Stock Exchange, the SFC and/or any other regulatory authority;



6.2

7.1

7.2

7.3

® it will not to, directly or indirectly:

@) distribute or publish any document (including, without limitation, any
prospectus, form of application, offering circular, advertisement or other
offering material or any report or other document calculated to invite or lead to
offers or agreements being made to purchase the Bonds);

(ii) make any representation or statement in relation to the Placing in any country
or jurisdiction except where such offer, sale or delivery is made under
circumstances that shall not result in or constitute a breach of any applicable
law or give rise to a requirement for any prospectus to be published or filed or
any registration or qualification to be made or obtained (other than such as are
made or obtained by the Placing Agent) in any such country or jurisdiction and
all offers, sales and deliveries of Bonds shall be made on such terms;

(2) it will make available and promptly supply, or to procure its sub-placing agents, if any,
to make available and promptly supply, to the Issuer:

(1) such information to enable the Issuer to publish any announcement required
under the Listing Rules, including the details required thereunder, and other
applicable provisions of the Listing Rules as are or should be within the
knowledge of the Placing Agent, and

(ii) such information relating to the Placing and other transactions contemplated
under this Agreement as are or should be within the knowledge of the Placing
Agent to enable the Issuer to comply with its obligations under all applicable
laws, rules and regulations and to provide all such information as may be
required by the Stock Exchange and the SFC and any other relevant regulatory
authority; and

(h) it has not made and will not make to any person to whom Bonds may be offered any
representation or statement regarding the Issuer, the Group or the financial or business
position or prospects of the Issuer or the Group which was not or is not, at the time of
making the same, general public knowledge in the marketplace.

The representations and warranties contained in this Clause 6 are deemed to be given as at the
date hereof and shall remain in full force and effect up to each Closing Date. The Placing Agent
hereby undertakes to notify the Issuer of any matter or event coming to its attention prior to
each Closing Date which shows any relevant representation or warranty to be or to have been
untrue or inaccurate at the date hereof or at any time prior to any Closing Date.

FURTHER UNDERTAKINGS AND COVENANTS BY THE ISSUER

The Issuer will pay any stamp, issue, registration, documentary or other taxes and duties,
including interest and penalties in Hong Kong and all other relevant jurisdictions payable on or
in connection with the creation, issue and offering of the Bonds (but excluding any transfer of
Bonds after they are issued in accordance with the Transaction Documents) or the execution or
delivery of the Transaction Documents.

The Issuer shall not amend, alter or modify the terms and conditions of the Bonds or any of the
Transaction Documents without prior written notice to the Placing Agent.

The Issuer undertakes to the Placing Agent that it shall take all necessary actions to ensure that
it is permitted to issue such Bonds under, and that it will comply with, all relevant laws and
directives and all consents and approvals of any court, governmental department or other
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regulatory body that are required for the Bonds to be issued and for the performance of their
terms having been obtained.

The Issuer undertakes to the Placing Agent that, if at any time during the duration of the
Programme there is a significant change affecting any matter contained in the Published
Information or a significant new matter has arisen, or in the event of a significant new factor,
material mistake or inaccuracy relating to the information included in the Published Information
which is capable of affecting the assessment of the Bonds arising or being noted, or in the event
of a change in the condition of the Issuer or the Group which is material in the context of the
Programme or the issue of any Bonds, or if the Published Information would otherwise come
to contain an untrue statement of a material fact or omit to state a material fact necessary to
make the statements contained herein not misleading or if it is necessary at any time to amend
the Published Information to comply with, or reflect changes in, the laws or regulations of Hong
Kong and the Listing Rules, it shall promptly notify the Placing Agent in writing and take such
action or publish such documents as may be required thereunder.

The Issuer undertakes to procure that no disclosure or public announcement or communication
concerning the Programme and/or the Issuer which is material in relation to the Programme
shall be made or despatched during the Placing Period without the prior written notice to the
Placing Agent as to the context, timing and manner of making or despatch thereof, save as
required by the SFO or the Listing Rules.

FEES, COSTS AND EXPENSES

In consideration of the services of the Placing Agent in relation to the Placing, the Issuer shall
pay to the Placing Agent, and hereby authorises the Placing Agent to deduct from the payment
to be made by the Placing Agent under Clause 4.2(a) a placing commission equal to 0.5% of
the aggregate principal amount of the Bonds successfully placed by the Placing Agent pursuant
to this Agreement.

The Issuer shall be liable for its own costs and expenses (including fees of its legal and other
professional advisers) incurred in connection with the Placing.

ANNOUNCEMENTS

Subject to the publication of the Placing Announcement and any requirements of the Listing
Rules and/or the SFO and any enquiry or request by the relevant regulators including the Stock
Exchange and the SFC, none of the parties hereto shall, directly or indirectly, make any
announcement or communication in relation to this Agreement or any matter ancillary thereto
without the prior written consent of the other.

TERMINATION

This Agreement may be terminated by either party by giving 3 months’ prior written notice to
the other party.

The Placing Agent may terminate the arrangements set out in this Agreement by notice in
writing at any time prior to the expiry date of the Placing Period if, in its reasonable opinion:-

(a) if there shall have come to the notice of the Placing Agent any breach of, or any event
rendering untrue or incorrect in any material respect, any of the warranties and
representations contained in this Agreement or any failure to perform any of the Issuer’s
undertakings or agreements in this Agreement; or
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(b) if any of the conditions specified in Clause 3 has not been satisfied or waived by the
Placing Agent on or prior to the expiry of the Placing Period; or

(© if in the reasonable opinion of the Placing Agent, there shall have been, since the date
of this Agreement, any change, or any development involving a prospective change, in
the international or local regulatory, fiscal or economic conditions (including but not
limited to any disruption to trading generally, or trading in any securities of the Issuer
on any stock exchange or in any over-the-counter market) or currency exchange rates
or foreign exchange controls such as would in its view, be likely to prejudice materially
the success of the Programme and and/or make it impracticable or impossible to
complete the Placing or deliver the Bonds to the Placees in accordance with the terms
of the Transaction Documents; or

(d) there is or will be any event or development of any event which is materially adverse
to the general affairs, management, business, financial, trading or prospects of the
Issuer or any event of force majeure events beyond the control of the Placing Agent
affecting the PRC or Hong Kong which will likely to have a material adverse effect on
the completion of the Placing; or

(e) there is or will be implementation of any new law or change in existing laws or any
change in the interpretation or application thereof by any court or other competent
authority in the PRC or Hong Kong which materially affects the performance or
implementation of the Programme.

Unless otherwise agreed by the Issuer and the Placing Agent in writing, this Agreement shall
terminate upon the expiry of the Placing Period.

Upon termination of this Agreement pursuant to this Clause 10, all obligations of the Issuer and
the Placing Agent hereunder shall cease and terminate and no party shall have any claim against
any other parties in respect of any matter or thing arising out of or in connection with this
Agreement, save for any antecedent breaches under this Agreement and save that termination
shall not affect any rights or obligations (including but not limited to those arising under Clause
8 and 11) which have accrued at the time of termination or which accrue thereafter in relation
to any act or omission or alleged act or omission which occurred before termination.

INDEMNITY

The Issuer undertakes with the Placing Agent on demand to hold the Placing Agent fully
indemnified against all losses, claims, costs, charges and expenses (except those arising out of
or as a result of any fraud, wilful default or gross negligence on the part of the Placing Agent)
which the Placing Agent may suffer or incur or which may be brought against or incurred by
the Placing Agent arising out of or as a result of the proper performance by the Placing Agent
of its obligations under this Agreement or any breach or a third party alleging breach by the
Issuer of any provision of this Agreement or any breach by the Issuer of any warranty or
undertaking and any failure by the Issuer to perform any of its respective obligations under this
Agreement.

No claim shall be made against the Placing Agent by the Issuer to recover any damage, cost,
charge or expense which the Issuer may suffer or incur by reason of or arising from the carrying
out by the Placing Agent of the work to be done by it pursuant hereto or the performance of its
obligations hereunder or otherwise in connection with the Placing provided that such damage,
cost, charge or expense is not suffered or incurred directly or indirectly as a result of any fraud,
wilful default or gross negligence on the part of the Placing Agent or any of its affiliates and
other person(s) (where appropriate) through whom it may directly or indirectly effect the
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Placing or offer any Bonds or in connection with a breach by any of the aforesaid of the
provisions of this Agreement.

GENERAL PROVISIONS RELATING TO AGREEMENT

Any date or period in this Agreement may be changed by written agreement of the parties but
as regards any date or period (whether or not amended or changed as aforesaid) time shall be
of the essence of this Agreement.

Each of the parties hereto undertakes to the other to execute all such documents and to do or
procure to be done all such other acts and things as may be necessary to give the other party the
full benefit of this Agreement.

This Agreement shall be binding on and enure for the benefit of the successors of the parties
hereto but shall not be assignable otherwise than with the prior written consent of the other

party.

Any right or remedy conferred on any party for breach of this Agreement (including the breach
of any representations and warranties) shall be in addition and without prejudice to all other
rights and remedies available to it in respect of that breach and the exercise of or failure to
exercise any right or remedy in respect of such breach shall not, save as provided herein,
constitute a waiver by such party of any other right or remedy it may have in respect of that
breach.

Any provision of this Agreement which is capable of being performed after completion of issue
of the Bonds but which has not been performed at or before completion of issue of the Bonds
and all the representations and warranties contained in this Agreement shall remain in full force
and effect notwithstanding completion of issue of the Bonds.

This Agreement constitutes the entire agreement between the parties hereto with respect to its
subject matter (no party having relied on any representation or warranty made by the other party
with respect thereto which is not contained in this Agreement) and this Agreement supersedes
all and any previous agreements, arrangements or understandings between the parties hereto
relating to the matters referred to in this Agreement and all such previous agreements,
arrangements or understandings (if any) shall cease and determine with effect from the date
hereof.

No variation of this Agreement shall be effective unless made in writing and signed by each of
the parties.

If at any time any provision of this Agreement is or becomes illegal, void or unenforceable in
any respect, the remaining provisions hereof shall in no way be affected or impaired thereby.

This Agreement may be executed by the parties hereto in any number of counterparts and on
separate counterparts, each of which when so executed shall be deemed an original but all of
which shall constitute one and the same instrument and be binding on all parties.

NOTICES

All notices, requests and other communications required to be given to a party under or in
connection with this agreement shall be in writing and delivered by hand or sent by registered

post or by email to the address or email address shown below:

To the Issuer:

10
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Address: Suites 4404-10, 44/F, One Island East, 18 Westlands Road,
Taikoo Place, Hong Kong
Email address:

Attn.: Board of Directors
To the Placing Agent:
Address: 36/F, United Asia Finance Centre, 333 Lockhart Road, Wan

Chai, Hong Kong
Email address:
Attn.: Ms. Christina Bao

or to such other address or email address as may be advised by one party to the other in writing
from time to time.

Any such notice or communication shall be deemed to have been received by the party to whom
they were addressed upon delivery by hand or by registered mail when received.

Nothing in this Clause 13 shall preclude the service of communication or the proof of such
service by any mode permitted by law.

GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS

This Agreement shall be governed by, and construed in accordance with, the laws of Hong
Kong.

Any dispute, controversy, difference or claim arising out of or relating to this contract, including
the existence, validity, interpretation, performance, breach or termination thereof or any dispute
regarding non-contractual obligations arising out of or relating to it shall be referred to and
finally resolved by arbitration administered by the Hong Kong International Arbitration Centre
(“HKIAC”) under the HKIAC Administered Arbitration Rules in force when the Notice of
Arbitration is submitted. The law of this arbitration clause shall be Hong Kong law. The seat
of arbitration shall be Hong Kong. The number of arbitrators shall be one. The arbitration
proceedings shall be conducted in English language.

THIS AGREEMENT has been duly executed by the authorised representatives of the parties hereto the
day and year first before written.
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Schedule 2: Form of Closing Notice

To: Diwang Industrial Holdings Limited

Date:
Dear Sirs,

Placing Agreement dated [o] (the “Agreement”)

1. We refer to the Agreement. This is a Closing Notice. Terms defined in the Agreement shall have
the same meaning herein.

2. We hereby request you to issue Bond(s) in the principal amount stated below to the following
Placee(s) on the Closing Date set out below:

(i) Name:
Address:
Principal amount:

(i1) Name:
Address:

Principal amount:
[add more rows if necessary]

Aggregate principal amount:

3. The total amount of placing commission (0.5%) for the above Bonds shall be

4. Closing shall take place on (“Closing Date”).

5. We will effect payment of the above aggregate principal amount after deduction of fees, costs and
expenses in accordance with clause 4.2(a) and clause 8 of the Agreement.

6. Subject to clause 4.1(d) of the Agreement, this Closing Notice is irrevocable.

Yours faithfully,
For and on behalf of
CNI SECURITIES GROUP LIMITED

Name:
Title:

13



Schedule 1: Form of Instrument
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Dated HHH:

DIWANG INDUSTRIAL HOLDINGS LIMITED
T LERIERAIRAE

(Incorporated in the Cayman Islands with limited liability)
(— KR EEF B AT EIRE T2 5] )

BOND INSTRUMENT
(=t 3%

in relation to 8% coupon, unsecured, unlisted, non-convertible bonds
in an aggregate principal amount of up to HK$250 million of
DIWANG INDUSTRIAL HOLDINGS LIMITED
RENFERZR 8% ~ Rt r ~ FF b ~ Al SR SRR 2.5 (A TTHY
W EEEERAIR A ZESF
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THIS INSTRUMENT is made by way of deed poll on [e] by:
Py g IVEL IR IV Y)iN L) B I RVAR

DIWANG INDUSTRIAL HOLDINGS LIMITED, a company incorporated in the Cayman
Islands with limited liability, whose registered office is at Ogier Global (Cayman) Limited, 89
Nexus Way, Camana Bay, Grand Cayman KY1-9009, Cayman Islands (the “Issuer”) and
whose shares are listed on the Main Board of the Hong Kong Stock Exchange (Stock Code:
1950).

wEEEERARAE - —HRFASEEEMEIIZ AIREEAE - SR T
Ogier Global (Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman KY1-9009,
Cayman Islands » HREGIEFRAEL G AT ER Bl (BERAEE £ 1950) ( "&f7 A, ) -

WHEREAS EjA:

A. This Instrument (including without limitation any schedules hereto) (this “Instrument”)
is hereby issued by the Issuer pursuant to the placing agreement between the Issuer and
CNI Securities Group Limited dated [e] 2022.
A (EFEERRPNASCHHERR) (TR ) ) 87 AMRBEET A
B AL A R A TR A E 2022 o] A [o] H 25 BHNC Eitakfi a7 -

B. The Issuer has in accordance with its memorandum and articles of association and by

resolutions of its board of directors passed on [e] 2022 resolved to create and issue the
Bonds.

ST NERBEHGR MR ZAZAMA] > S HEE SR EE 2022 o] HBHIAR
A AL T {55 -

-

NOW THIS INSTRUMENT WITNESSES AND THE ISSUER HEREBY DECLARES
AS FOLLOWS:

AR RS BT A NEIRIAAT ¢
1. DEFINITIONS SE3%

1.1  In this Instrument and the Bonds, unless the context otherwise requires, capitalized terms
used herein shall have the meanings ascribed to them as follows:

A RIS T RIS AR - S TAIZHAEAN TE% -

“Authorised Denomination” has the meaning ascribed to it in Condition 2.1.

CROMETEE | BT 2.0 FHR T A -

“Bond Certificate” means a certificate including the Conditions, substantially in the
form set out in Schedule 1 hereto, issued in the name of the holder of one or more Bonds.

ESFERE ) BRI REEREFHIESRA A A EE R W B GREN AR
= HIPARBERASGE L -

“Bondholder” means a person whose name is for the time being entered in the Register
of Bondholders as the holder of a Bond.

BEFFA A BRIEEATEAFRA NS SR MEFRE ARA -



“Bonds” means the unsecured bonds created and constituted by this Instrument and any
deed poll supplemental hereto and issued with the benefit of, and subject to, the
Conditions in registered form in the Authorised Denomination, comprising an aggregate
principal amount of up to HK$250,000,000, or, as the case may be, the principal amount
thereof for the time being outstanding and a “Bond” means an integral part of the Bonds
evidenced by a Bond Certificate issued in accordance with the provisions of this
Instrument.

TRF ) BRI AR I e R SO AR R A B R (555 - RN
2P MEZFREE RAEFYINGR:  FREE R ERET - AR EE
250,000,000 & TEGE R AR ERITAS (RERME) - "EF BEREA
BIRCR TR AR F AT R B HIH B o7 -

“Business Day” means a day other than a Saturday or Sunday on which commercial
banks are open for business in Hong Kong and, in the case of a surrender of a Bond
Certificate, in the place where the Bond Certificate is surrendered.

TEN¥H ) BIETARERTERNVO T HEIAKEHHRIN R EES
sa e HUEIL N > RIFE SR (ARG S HY ML -

“Conditions” means the terms and conditions set out in the reverse of Schedule 1 as from
time to time modified in accordance with this Instrument, and any reference to a
particularly numbered Condition shall be construed accordingly.

R RSB 1 BEFTSIRVERRAGRE - BRI R AARIEASCE A RHE
B R IR AR $2 BB SR EL (R AT M AR -

“Closing Price” for the shares for any Trading Day shall be the price published in the
daily quotation sheet published by the Hong Kong Stock Exchange.

CTHE ) RAER O PSS HAE B AR AT H e DAY ERS -

“Day Count Fraction” has the meaning ascribed to it in Condition 4.4.

"EHH® BATRT 44 TR THEE -

“Default Interest” means 10% per annum.

FREGITR | BIRFEAE 10% -

“Designated Office” means the Issuer's principal place of business in Hong Kong,
initially at Suites 4404-10, 44/F, One Island East, 18 Westlands Road, Taikoo Place,
Hong Kong.

"EEINER | SRR T AT AN TSR RN B AR D EE RS
18 SR A Ly 44 15 4404-10 = -

“Event of Default” means any event or circumstance specified in Condition 10.

TERGEMS ) ARG 10 PRUERVEATSEAEED -

“HK Dollar”, “Hong Kong Dollar”, and “HKS$” means the lawful currency of Hong
Kong.
TR - TEEIT M T, BEEBNGEEY

“Hong Kong” means the Hong Kong Special Administrative Region of the People’s
Republic of China.



"EBH ) BT AR E R TR -

“Hong Kong Stock Exchange” means The Hong Kong Exchanges and Clearing Limited.
' BRI RIEEES NEEERARAE] -

“Interest Payment Date” has the meaning given to it in Condition 4.1(a).

"FIRXZASH  BAGE 4.1 I THIEE -

“Interest Rate” means 8% per annum.

TSR | LSRR 8% -

“Issue Date” means, in respect of each Bond, the date on which such Bond is issued.

"BTH BEME RS &EFRTZH -

“Listing Rules” means the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited in force from time to time.

" ERHRT ) BRI E R & S ATA IR A ERE I LR ARAL -

“Maturity Date” means, in respect of each Bond, the fifth anniversary of its Issue Date.

"EHE , BiEME RN E o SEEFRTHAVIEE -

“Normal office hours” means 9 a.m. to 5 p.m. on a Business Day.

TIEEMARR  EEEEON LR ORE TR S -

“Outstanding” means, in relation to the Bonds, all the Bonds issued except:

"AREE ) BIEHEZNE - FTECRTHIES: - BN ERERSL

(a) those which have been redeemed in accordance with the terms of this Instrument;

EE AR I R U [ A (525

(b) those in respect of which the date for redemption has occurred and the redemption
monies and all accrued default interest and premium (if any) have been duly paid
to the relevant Bondholder(s);

f& (o] 0 B E 2 B EIFCRTIpT A E R EAELH EMGEE (W0F) B%h
ST EMHBA R A ARIES

(¢) those mutilated or defaced Bonds which have been surrendered and cancelled and
in respect of which replacements have been issued pursuant to Condition 12; and
AR HIR B SR M EARR IR 12 SEES3 T 7B RIEFIES
re

(d) (for the purpose only of determining how many Bonds are outstanding and without
prejudice to their status for any other purpose) those Bonds alleged to have been
lost, stolen or destroyed and in respect of which replacement Bonds have been
issued pursuant to Condition 12;

(EREEREEFRFNVEE  BARELETHMTEEHA ) #idE
OEK ~ HEESEUR R OMRR IR 12 giHss T T B ARERES:



1.2

provided that for the purpose of the determination of how many and which Bonds are for
the time being outstanding for the purposes of Condition 10, those Bonds (if any) which
are for the time being held by any person (including but not limited to the Issuer or any
of its Subsidiaries) for the benefit of the Issuer or any of its Subsidiaries shall (unless and
until ceasing to be so held) be deemed not to remain outstanding.

EELFRAT 10 TlEE &5 A 2/ DRREE R R E R - REM AL (BEfEEAR
PRI ST NEHAETI A SR BT ASHEAE MR A SRRl R A Y
AL (W) MERRIERER (BRIREESAHALRREE) -

“Person” means any individual, company, corporation, body corporate, firm, partnership,
joint-stock company, joint venture, undertaking, association, organisation, trust, state or
agency of a state (in each case whether or not being a separate legal entity).

" AL BAEEEEAL  AF - ORE - JENER - YR - E% R - BROAE
GEMIE B g - A (550 - BB E C(EEEFEN T - R
T RIBILHAEER) -

“Register of Bondholders” has the meaning ascribed to it in Condition 3.1.

EFRFEAERM  BATRE 3T THEE -

“Subsidiary” has the meaning defined in Condition 8.2(b)(i1).
"MTEATE  BARR8.2 (b) (i) TERNEE -

“Trading Day” means a day when the Hong Kong Stock Exchange is open for dealing
business, provided that if no Closing Price is reported for one or more consecutive
dealing days such day or days will be disregarded in any relevant calculation and shall
be deemed not to have existed when ascertaining any period of dealing days.

"R5H | RIEEEAELGREBCIG N H T BNR—EEE NS HIE
AREWTHE - ARSI R A REZ H - I AT EM 55 H IR
JEHAR B N FAE

In this Instrument and the Bonds, and unless the context otherwise requires:

FEASCEARZF T > BRIESCE S AT

(a) Headings used in this Instrument are for ease of reference only and shall be ignored
in interpreting this Instrument.

AR TP HRAEE B EN S IERREASORITE T 21K -

(b) References to Clauses and Schedules are references to Clauses of, and Schedules
to, this Instrument.

BRI AR SR TR A SR I IRRAIORII 2% -

(c) Words and expressions in the singular include the plural and vice versa and words
and expressions importing one gender include every gender.

BREHEARE MR ETEE R > (2R o — TR Rl sE BRI R Al B 15
BT R ©

(d) Reference to a “person” or any other person includes its successors in title,
permitted assigns and permitted transferees.



2.1

2.2

BTN SRR R EAE AR  FTIYZ AN
FFHIAGEA -

(e) References to a contract or document is to that contract or document as amended,
novated, supplemented, restated or replaced from time to time.
HWE RSO IR SR A R AEET ~ & ~ 7T ~ AU &
RIS -

(f) References to times of the day are, unless otherwise specified, to Hong Kong time.

PERe—RIHIEFHE - FRIESAEMUE - RALEE & ABE -

(g) References to any ordinance, statute, legislation or enactment shall be construed as
a reference to such ordinance, statute, legislation or enactment as may be extended,
applied, amended or reenacted from time to time and for the time being in force.
FHEARIMRE] ~ 7EMR ~ TEBIBCOERTEE e > MEMARRE Ry ¥ nl A st e i ~ 7
M~ (EETECENTHIE HAEE A WATZ BRG] ~ A ~ TEBIERCOENER K

(h) Terms defined in the Conditions shall, unless otherwise defined herein, have the
same meaning when used in the main body of this Instrument.

PRIEASE S5 AMUE - BRI e RIMEBEA SR IS (E AR B A
HE & -

(i)  The Conditions shall be binding on the Issuer and the Bondholders. The provisions
contained in the Conditions shall have the effect in the same manner as if herein
set forth.

fRAFE ST AR FRFA AR AR TT » CRIFFTHEE RSO BA B R
SRR @

AMOUNT AND ISSUE OF BONDS (&% S2EM3 1T

The Issuer hereby creates and constitutes the Bonds, in the denomination of HK$250,000
each (the “Authorised Denomination”) in aggregate principal amount of up to
HK$250,000,000, in accordance with the Conditions.

BT N GE LR B R 5817 R AR A A S REE R 8 3 250,000,000 3 THIE S » BFRE
#HFy 250,000 87T ( THRHEEAR, ) o

The Issuer will on any date when the Bonds or any of them become due to be redeemed,
and upon surrender of the relevant Bond Certificate in accordance with the Conditions,
and on any date on which any amounts in respect of the Bonds become due under the
Conditions, unconditionally pay to or to the order of the relevant Bondholder by transfer
to the registered account of the Bondholder, or by a cheque drawn on a bank in Hong
Kong and mailed to the registered address of the Bondholder at the risk of the Bondholder
if the Bondholder does not have a registered account, the amount of principal of, and
premium (if any) on, the Bonds becoming due for redemption on that date or such
amounts due to the Bondholder (as the case may be) and will (subject to the Conditions)
until such payment (both before and after judgment) is duly made, unconditionally so
pay to or to the order of the Bondholder interest in Hong Kong Dollar at the rate and on



the dates set out in the Conditions together in any such case with such other amounts as
shall be payable in respect of the Bonds all as set out in the Conditions.

F1T NEHEE S S AME SR BB RV T H B - SRR R SOE R (E 27
s =R PUAEIRIB RO AERE S BR R EARY (£ B B - et AH R (H 27
FrA NS etz ig tHRa ER A ARViE R - AEER 2 ERA AR
WREZRRTA NGRS - AIDUE &SR TH B iYL # a5 2 ER A AR
aEihE - Bl B ERRT A A OKIE - [mEFRE A e H 2IEE RIR E2R 2
REBEFNRE (AF) SFEMNGEFRA ANZEEE (GELNE) - #7
AR (FRIBGROE ) BRIRZFM (BEFRRHAPAZ B 218 ) IERSZfT - fEfRit
R R AR H R (25 A SN BdZ AR A ARFE RS2 A AT
B DURAEEMIER T $2 iR e st (m 25 S i FHAMROR

FORM AND ISSUE OF THE BONDS {B5HF S f1E1T

On the issue of the Bonds, a Bond Certificate will be issued to each Bondholder in respect
of the aggregate principal amount of the Bonds held by it and the Issuer shall make entries
of the Bonds on the Register of Bondholders as appropriate. The Bonds evidenced by
the Bond Certificate shall be subject to the Conditions endorsed on its back.
FEAEZF#1T » BlEFRTA AR A ER AR R HERES - #TA
EEZRRA NSt D EER SR E SR o (E2raaE pres WAV E R EZ Her T
TR o

COVENANTS #:E

The Issuer hereby covenants and undertakes to the Bondholders that it will comply with
and perform and observe all the obligations on its part contained in this Instrument and
the Schedules (as from time to time modified in accordance with the provisions contained
herein), the Bond Certificates and any deed poll or other document executed in
accordance with the provisions hereof (as from time to time modified as aforesaid) and
expressed to be supplemental or amended hereto and (without prejudice to the generality
of the foregoing) to comply with and procure compliance with each of the Bonds in
accordance with the Conditions. The Bonds shall be held subject to the provisions
contained in this Instrument and the Schedules (as from time to time modified in
accordance with the provisions contained herein), the Bond Certificates and any deed
poll or other document executed in accordance with the provisions hereof (as from time
to time modified as aforesaid) and expressed to be supplemental or amended hereto, all
of which shall be binding upon the Issuer and shall also be binding upon the Bondholders
and all persons claiming through or under them respectively. The provisions contained
in the Schedules hereto shall have full effect in the like manner as if the same had been
incorporated herein.

T NI R ESRTA ARG » 817 RFEAE ~ [RIT ST A SB I Iff
T RIBASHEFREOCAFETEND  ~ (B E R A SRl (7
EFCF AR ET LD S THVERZHR SIS e B i e sE ST 1 ATk
HIRRAE S - DI (FTEAR 22 sy —Re MR IR T ) B R R 2
IR R TFTEHIATE 215 - EFETE A SHENIS IR (IRIEASE ATk



5.1

5.2

6.1

6.2

SCARFEI TN~ (RZFEEE FARBACSUR AT iR (52 BT AR T IE 0
T TR (AT 2208 B LA S fe Bl e lfiZnT » BrA St R e 38T A R
AT - S EZFRA ARIATA S SRSt £ RAERHIATA AR AER
73 - MR HIRCE R E2RTT - EHEW AR 1 -

COMMUNICATIONS #:f
Contact details % 5=
Any communications to the Issuer shall be by letter sent by registered post or courier or

by fax:
BT NAVEfTEERE LU SR(E ~ PRREE H Y T 20385k

DIWANG INDUSTRIAL HOLDINGS LIMITED

W EEEERARAE
Address Hfiif: Suites 4404-10, 44/F, One Island East, 18 Westlands
Road, Taikoo Place, Hong Kong
EAER GRS 18 SRS R 44 18 4404-
10 =
Facsimile {HE.: (852) 2362 8738

For the attention of U {4 A: Board of Directors = 55 &F

The Issuer may change its contact details by giving five (5) Business Days’ notice to the
Bondholders.

T AR (5) ETIEHBRESRFFAEA - HEBE = -
Effectiveness % JJ

Communications will take effect, in the case of a letter sent by registered post, on the
date of actual receipt; in case of a letter sent by courier, at the time of delivery; in the
case of fax, at the time of dispatch if the correct error-free transmission report is received.
WHHGRE - EENRHEE RS Z HAER BR(E - AIEIRE 2G4 AfEE -
RITECE TERERRR Y (i & < AR R -

GOVERNING LAW Ei#E/ L

This Instrument is governed by the laws of Hong Kong.

RN 2 B L ERE -

Any dispute, controversy, difference or claim arising out of or relating to this contract,
including the existence, validity, interpretation, performance, breach or termination
thereof or any dispute regarding non-contractual obligations arising out of or relating to
it shall be referred to and finally resolved by arbitration administered by the Hong Kong
International Arbitration Centre (“HKIAC”) under the HKIAC Administered Arbitration



7.1

Rules in force when the Notice of Arbitration is submitted. The law of this arbitration
clause shall be Hong Kong law. The seat of arbitration shall be Hong Kong. The number
of arbitrators shall be one. The arbitration proceedings shall be conducted in English
language.

RARGEYS [REECEL 2 BRI Fak ~ Foim ~ 0 BEGEE - BREIFE X
07~ R~ JEAT  ELUEE L o SR EE AR B MR R E &R R
JEAE R AP Som A Z 0 i F B RE M E 0 ( THKIAC ) ) R E R AR
HKIAC ERER PR AEIT P - e E & Ty - AP siraskn A BRIER
HAER o EHBIEREE - (PEEANBIESE— A - (MEIEFFELISEE T -

LANGUAGE &5

This Instrument is written in both Chinese and English language. In case of any conflict
or inconsistency between the Chinese version and the English version, the English
version shall prevail.

ASCR LA SONSSCEE » AP ISR (T @EZE 8t — 2 » LISy

[The remainder of the page is intentionally left blank.
LUTHEIER ° ]



Schedule 1: Form of Bond Certificate i1 : EEBEREK

On the front:

1EH -
Amount: HKS$[e] Certificate No. [@]
BEH ¢ [e] BT i = dmo[e]

DIWANG INDUSTRIAL HOLDINGS LIMITED
W EERIERARAE
(a company incorporated in the Cayman Islands with limited liability)

(— K 2SN AT EIRE (2 F])

8% coupon, unsecured, unlisted, non-convertible bonds
in an aggregate principal amount of up to HK$250 million (the “Bonds”)

SEFIZR 8% ~ SRR ~ JE BT - AHERRR
FERERAES 25 E T (TH/EL )

The Bond or Bonds in respect of which this Certificate is issued, the identifying numbers of
which are noted above, are issued in registered form and form part of a series designated as
above of

DIWANG INDUSTRIAL HOLDINGS LIMITED

(the “Issuer”) and are constituted by the Bond Instrument referred to on the reverse hereof.
The Bonds are subject to, and have the benefit of, that Bond Instrument, the terms and
conditions (the “Conditions’) set out on the reverse hereof and the terms thereunder.

RESEFTE R HES - Bmsa LRk - DEERHE ST - WksHL
HEERIERARAE

( "8fTAL ) ZEHIEERIHI—EL T - AR S S AT SR SRR - 27
Z a5 AR~ ASCEERUERRRRIRE ( TR D DURASIRGRETR > EAH
HoFlas -

The Issuer hereby certifies that
ST NFrIEEEH

[Name of bondholder] of [address]
[ ] (&R T A ST

is, at the date hereof, entered in the Issuer's Register of Bondholders as the holder of the Bonds
in the principal amount of HK$[e] (Hong Kong Dollars [e] Only). For value received, the
Issuer by such entry promises to pay the person who appears at the relevant time on the Register




of Bondholders as holder of the Bonds in respect of which this Certificate is issued such amount
or amounts as shall become due in respect of such Bonds in accordance with the Conditions
and each of the Issuer and the Bondholder mentioned above agree to comply with the Bond
Instrument and the Conditions.

WA A > E5AERT AREFRAANGEM » FRAAERlelET (ER[IHETT)
REZFFFAN - BIERIAR S > BB E A0 - BT AR M B ] HRAE 2R
AN EIE ARG TN EFRA ARG 2B B8 Easd T
MNAMEZRFA A E R BB OB -

This Certificate is evidence of entitlement only. Title to the Bonds passes only on due
registration in the Register of Bondholders and only the duly registered holder is entitled to
payments on the Bonds in respect of which this Certificate is issued.

KE%%@#% GRS - (AT AR B[RS R A NS s i T 2 Bac i il -
HAFZES ‘“EE’J%JE ANA A ATEE AT TR -

This Certificate is governed by, and shall be construed in accordance with, the laws of Hong
Kong.

AFEEZHBLEER - WENIR R AR R -

This Certificate has been executed and delivered by the Issuer as a deed on [e].

HERIL > 17 A B [o] ZBR T ATEE1E A3 > LIEEST -

SEALED with the COMMON SEAL of )
MEANE )
DIWANG INDUSTRIAL HOLDINGS LIMITED)
W EEEERARAE )
and SIGNED BY )
FEA )
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On the reverse:

£

TERMS AND CONDITIONS OF THE BONDS
(R Z Rk

The issue of the unsecured, unlisted, non-convertible bonds in an aggregate principal amount
of up to HK$250 million (the “Bonds”) of Diwang Industrial Holdings Limited 7 =& 4%
HEA TR\ E] (the “Issuer”) was authorized by resolutions of the board of directors of the Issuer
passed on [e]. The Issuer has executed a bond instrument by way of deed poll (the “Bond
Instrument”) constituting the Bonds. Unless otherwise defined, terms used in these terms and
conditions of the Bonds (these “Conditions”) have the meanings specified in the Bond
Instrument. The statements in these Conditions include summaries of, and are subject to, the
detailed provisions of the Bond Instrument which include the form of certificate of the Bonds.
Copy of the Bond Instrument is available for inspection during normal office hours at the
Designated Office. The Bondholder is entitled to the benefit of the Bond Instrument and is
bound by, and is deemed to have notice of, all the provisions of the Bond Instrument.

AREREAEE 2.5 @ATHEER - JE LT - AufER Y W T EEERARAE

C"8TAL ) 5% O T63F, ) BT T NESGRIEmBHRE - #1TA
SRR TR R SR (T BRSO ) - BRIESREER AR
FFRFRIGRT O TR ) T ERMITSE R A EGF BT HEN S - AR
AEITE S SR > R EEAFEEHHIRS - W2 EF R E SR -
B FHRIA TN IEE AN EREME R AR - ERRA VAR EST SR
hi2gs > WRFZFSURFTATREEIR > R EIEREZ 7 S HEHIFT A MUE -

1.  STATUS k&

The Bonds constitute direct, unsubordinated, unconditional and unsecured obligations of
the Issuer and shall at all times rank pari passu and without any preference or priority
among themselves. The Bonds shall rank pari passu with unsecured obligations of the
Issuer.

EIFERCE T ARV ERE ~ JEITIE - fEOROFAIIIE RV - FEEMIRHEIS A [H
T o L R A ETEIHE - EFEES T AIREIREHSZ A F S x

2. FORM, DENOMINATION AND TITLE 4% - E2ERIF G
2.1 Form and Denomination ZA& A1 HEI%H

The Bonds are issued in registered form in the minom denomination of HK$250,000 and
integral multiples of HK$250,000 in excess thereof (the “Authorised Denomination”).
A bond certificate (each a “Bond Certificate”) will be issued to each Bondholder in
respect of its registered holding of Bonds. Each Bond Certificate will be numbered
serially with an identifying number which will be recorded on the relevant Bond
Certificate and in the Register of Bondholders which the Issuer will keep.

11
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2.2

3.1

3.2

EZF LIS SRS T E/J M A Ry 250,000 T - #EHETARER 53 By 250,000 ETTHY
B (T IREEH J - ZEFFHA AR ES R ANEFEREFES
(Hhk "EFEE) ) - BhfEmSSHLEEE I E > &SRk
E*ﬁ%%ﬂ@fﬁ%:ﬁ%ﬁé* TARFRIES R A A S EC i -

Title AT

Title to the Bonds passes only by transfer and registration in the Register of Bondholders
as described in Condition 3. The registered holder of any Bond will (except as otherwise
required by law) be treated as its absolute owner for all purposes (whether or not it is
overdue and regardless of any notice of ownership, trust or any interest in it or any writing
on, or the theft or loss of, the Bond Certificate issued in respect of it) and no person will
be liable for so treating such holder.

EFFTAE SBT3 Frathy RN E Ao A A G h B EC s - (T
BRI A AN (BREIERESAME) R REFTA HAVR@EATA A (I
s e 3 A0~ e AL ARE - (Rt RAYEA - S S Ay E o
FHVEISGE ~ EREEEER) - B AIT A R TR ORIEE(E -

TRANSFERS OF BONDS; ISSUE OF BOND CERTIFICATES (&33A0i#:% ; &%
R EHIETT

Register of Bondholders {&5355H A &M

The Issuer will cause to be kept (1) at its registered office in the Cayman Islands a register
on which shall be entered the name and address of the holder of the Bonds and the
particulars of the Bonds held by it and of all transfers of the Bonds (the “Register of
Bondholders”); and (ii) at the Designated Office a copy of the Register of Bondholders.
The Issuer will cause Each Bondholder and any Person authorized in writing by the
Bondholder shall be at liberty, during normal office hours and upon prior written notice
to the Issuer, to inspect and, at the costs of the Bondholder, take copies of the Register of
Bondholders. The Issuer shall promptly notify the Bondholders of any change in the
Designated Office in accordance with Condition 13.

ST NRFLEHHEG) HALP B &8 5 Z SR R orfr— (& it - SEci LER

TR ARSI - BRPARIEZFNIFTA Bl (1 fFeE

AZET ) HG) fEEmSERNRE D EFRA NS MEIA - SO EZFT

AHNNEZFRA N EERZENET N A EE AR ERN - fEEAm ST

A?’"ﬁbﬂiﬁi_%ﬂ{ﬁ H &R ERA S > LhEFRFA AEEE - 3%
1T NIERRIR RO 13 HURRE - RS E R e A (L I8 S R IR A SR R A A

Transfers 223

The Bonds may be transferred without the consent of the Issuer by delivery of the
Certificate issued in respect of that Bond, with the form of transfer substantially in the
form set out in Schedule 2 hereto duly completed and signed by the holder or his attorney
duly authorised in writing, to the Designated Office, provided, however, that a Bond may
not be transferred unless the principal amount of the Bond transferred is an Authorised
Denomination. Where not all Bonds represented by the surrendered Certificate are the
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3.3

subject of the transfer, a new Certificate in respect of the balance of the Bonds will be

issued to the transferor. Save with the consent of the Hong Kong Stock Exchange, none

of the Bonds may be transferred to a connected person (as defined under the Listing Rules)
of the Issuer. No such transfer will be valid unless and until entered on the Register of
Bondholders.

B2 A AEARSS T AFERIIEI T - B A5 E I (T B (B H R RS
HELTHEGE  EEEE R LA AR 2 SENRR - B A NS E HIERK
FERVERAT SR 35 - ERRIFERNE R A S SR R A - AN
TR o AISCEREEE ATRAV SR E 2 B R ERAVERAY - AARI R aR Y
Frag SR TR o FREERISFTEIESN > (25 M SR T 54T AR
At CEZRR EMMAD - BRIESEAERTFRA GG > AR 5

Delivery of New Bond Certificates #r{& 48 E YA

(@)  Each new Bond Certificate to be issued upon a transfer or exchange of Bonds
shall, within five (5) Business Days of receipt by the Issuer of the Bond
Certificate evidencing the Bonds which are the subject of the transfer or
exchange, be made available for collection at the Designated Office or, if so
requested in writing to the Issuer, be mailed by uninsured mail at the risk of the
holder entitled to the Bonds to the address specified in writing to the Issuer.
FEAE 7 R AR B TR B 258 - JEAE 31T AR S e D
BRI ESFNEFEER O (5) #2EHN - FiEE R
SN E S 1T AR E I EOK - RS R REVE RS 2 A2 A A A
T NFETRENHHE - ER B ERRTA AKE -

(b)  Where only part of the principal amount of the Bonds in respect of which a Bond
Certificate is issued is to be transferred or redeemed, a new Bond Certificate in
respect of the Bonds not so transferred or redeemed will, within five (5) Business
Days of delivery of the original Bond Certificate to the Issuer, be made available
for collection at the Designated Office or, if so requested in writing to the Issuer,
be mailed by uninsured mail at the risk of the holder entitled to the Bonds not so
transferred or redeemed (but free of charge to the Issuer and at the holder’s
expense) to the address of such holder appearing on the Register of Bondholders.
IR BT EFEE P RV EZFASE R EE s ] APREEEE
[ EZRIV T E 276 B R E R G EFEE M GE T NMRINT. (5) 2
FEHW - R ERE R A HA - B E T AR F K » AEER
RV EMFE T 2R A REE BB N (EF N EFRA NEEFFAEAE
sofft baystal (EZ7 AAEEE N - B ERFA A ORE) - BiadZ
FiA NKIE -

(c)  The Issuer shall promptly update and make entries into the Register of
Bondholders to reflect any transfer or redemption of any Bond made pursuant to
these Conditions and shall provide copies of such updated Register of
Bondholders upon written request by the Bondholder.

ST NME R I SC BT A A SR - DASCH g It F R R
{2 P U 0] - WO FEAE (R 273 A\ & T 2K F2 (L B R Y (R 25 67
ANGECHEA -
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3.4 Formalities Free of Charge 45 NUYE

4.1

Registration of a transfer of Bonds and the issuance of new Bond Certificates will be
effected without charge by or on behalf of the Issuer, but only upon payment by the
relevant holder in respect of any tax or other governmental charges which may be
imposed in relation to such transfer.

E R S SO T B2 Faa S IR TR 38 1T A B UR AU et - (HELEM
B8 (A A S A B i A (T RO B BUR U B 1 A RE SE R -

INTEREST F&
Interest Commencement and Rate FI| 2 #Y A4 A1 F2R

(a)  Each Bond bears interest (calculated in accordance with Condition 4.1(b) below)
from and including its Issue Date at the Interest Rate payable annually in arrears
on 31 December in each year (each, an “Interest Payment Date””) commencing
from the next Interest Payment Date after the Issue Date. If any Interest Payment
Date would otherwise fall on a day which is not a Business Day, it shall be
postponed to the next day which is a Business Day unless it would thereby fall
into the next calendar month, in which case the Interest Payment Date will be
brought forward to the previous Business Day.

FREFEHTH (EEETH) £51E8 REB T XURA4.1 (b) 5HE)
EH#HTHRI T —EAE T HE - f£55F 12 A 31 HEFEHEXFE

(&R " MESZMH, ) o WREMHEZAEANZEEH - AlELEE
T—EERE > FRIFZHREEMEA T —AEH > FEEREEL T - HE
ST HERATE E—EEEE -

(b)  Interest payable by the Issuer to any Bondholder in accordance with Condition
4.1(a) in respect of a Bond shall be the amount calculated by applying the Interest
Rate to the outstanding principal amount of such Bond.
BT NRIBGRA 4.1 (2) SUEFEMGEMESRA ANWAE  BRAZE
TR AR BRG] R -

4.2 Cessation of Interest Accrual I 5 Z &[4 [

4.3

Unless otherwise provided for in these Conditions, each Bond will cease to bear interest
where such Bond is redeemed, from the due date for redemption or repayment thereof
unless, upon due presentation, payment of the full amount due is improperly withheld or
refused or default is otherwise made in respect of any such payment.

PRIESEZF GRS ARE » SRIEREEIESRE - S0 FEZHREIE [ 2 E = 2 H
E RS, > BRI 2 80T - N & AR BB 48 S ETHARY 2 828 - B¢
PAELA 5 2R SCAHE RIS RE -

Principal Amount Not Paid on Due Date FI[Hf H & (VA4
If, upon due presentation of any Bond Certificate in respect of any Bond on the due date

for redemption or repayment, payment of principal is improperly withheld or refused,
such Bond will continue to bear interest at the aggregate of the Interest Rate (both before
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44

5.1

and after judgment) until the day on which all sums due in respect of such Bond up to
that day are received by or on behalf of the relevant Bondholder.

ANSRAENE [ BB B B H 2 Z SR T AR S A (s E i > A B0
SAERESZ T - AR ET R AR (HIARTR AR ) BERETE - EEM
FAEFR A ASEARRWEE 2% H B - S0 TA IR0 -

Interest Amounts FI| 5 < %H

If interest is required to be paid in respect of a Bond on any other date than the Interest
Payment Date or on an Interest Payment Date but in respect of a period which does not
commence on an earlier Interest Payment Date, the interest in respect of a Bond shall be
the amount calculated by applying the Interest Rate to the outstanding principal amount
of such Bond, multiplying the product by the relevant Day Count Fraction and rounding
the resulting figure to the nearest cent (half a cent being rounded upwards), where “Day
Count Fraction” means, in respect of any period, the actual number of days elapsed in
the relevant period divided by 365.

WFRAE R ESZ A H PN H BRI B B YA ESZ A H Baary B 2 1S
S H PSR oAt B BRRR 25 SAE, ARSI A EE Rz (E 2 R E R
KA AR TR 28E » FRLVARRAYETH 28 WA AR U A 2 &
AT —Al () B AL BYRCEE - B TEFE 8 SUEIREN S - 2fEH
BARF AN B PR AR R EBR L 365 -

UNDERTAKINGS 7&&&
Undertakings &

The Issuer undertakes that so long as any Bond remains outstanding, save with the
approval of an extraordinary resolution of the Bondholders or the prior written approval
of Bondholders representing not less than 51% of the principal amount of the Bonds for
the time being outstanding:

FTNKGE - REEMERDARER - BRIPESEFRA IR it AR
KA VINERIRMEBEF RS S1%NEFFFA ANBESLEmAtE

(a) it will not make any reduction of its ordinary share capital or any uncalled
liability in respect thereof or of any share premium account or capital redemption
reserve fund (except, in each case, as permitted by law);

HA G ek D i i A B B AR BRI (R TR ARSI ~ (IO EIR =
EAME IS (BEEFEELT - ERETERIN)

(b) it will not grant external loans or credit support, provide external guarantee or
compensation unless such loan, credit support, guarantee or compensation is
granted to any third party company, whose controlling shareholder is the Issuer,
for their operation in the ordinary course of business; and

HAGESMER GBS E R - SEMEHEIREHE - FRIEFTZER
B Ry 3T NBYSE =5 A Bl i &K~ (E ST ~ BIRSGE AN E
EHFEGEE K
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(c) it will not incur new financial obligations unless such financial obligations are
incurred for the Issuer’s operation in ordinary course of business.

HAGHB B ES > FRIEZV B EBE R T \NAEE T SR EE
A T FE Y -

6.  PAYMENTS {2k
6.1 Principal, Premium, Interest and Additional Interest 44> ~ 238 ~ FIEFIMTHIF]E

(a)  Payment of principal, premium, interest (including any default interest) and all
other amounts payable under the Bonds shall be made by transfer to the
registered accounts of the Bondholder or by cheques drawn on a bank in Hong
Kong mailed to the registered addresses of the Bondholder at the risk of the
Bondholder if the Bondholder does not have a registered account. Payment of
principal and premium will only be made after surrender of the relevant Bond
Certificate at the Designated Office.

BRI ~ G -~ AR (EEEFEGFE) MPFTE HALEHOEE
PR B EFFPA AREEIRE - R EFFA NasEfRS > Jl
DIAE R BRI T B AV S B3 225 RPA ARYEE MRl - B R 255y
ANEIE - R E R R e E SR AR EFEH & ST

(b)  Interest on Bonds due on an Interest Payment Date or such other due date will
be paid on the due date for the payment of interest to the holder(s) shown on the
Register of Bondholders at the close of business on the second Business Day
before the due date for the payment of interest.

AR ST B e AR B 2R 25 AR > R ALE S H mpz H
ZATE = B U R A R A S SC M AT ay R A S 203 H e
YRS -

(c)  When making payments to the Bondholder, fractions of one HK$ cent will be
rounded down to the nearest Hong Kong cent.

EERFA ATREE - — B3 Bk TURE 7 A B B iy — A1l -
6.2 Registered Accounts - {ffHiEF

For the purposes of this Condition 6, a Bondholder's registered account means the
HKS$ account maintained by or on behalf of it with a bank in Hong Kong (or such other
HKS$ account as the Bondholder may notify to the Issuer from time to time), details of
which appear on the Register of Bondholders at the close of business on the second
Business Day before the due date for payment, and the Bondholder's registered address
means its address appearing on the Register of Bondholders at that time.
ST 6 = FEFRFA AREEINR F 2 e H s HA R B BRI 808
TeiRF (BUEZFRTA AR RE A A T ARV EAMETTIRE ) - EafiSESS1E
Hﬁam%“ﬂggaﬁ%hE%Hﬁkﬂfﬁéﬂﬁ MmiEzRA AR
HERFE BB AR A A oyt -
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6.3

6.4

6.5

Fiscal Laws A HEER]

All payments are subject in all cases to any applicable laws and regulations in the place
of payment, but without prejudice to the provisions of Condition 8. No commissions or
expenses shall be charged to the Bondholder in respect of such payments.
FEAERERT » A OB ARG 8 AVUE T » B Rt JTHIET
BANERER - BERA AN RIS A AT (B 25 A -

Payment Initiation {<f 3RS

Where payment is to be made by transfer to a registered account, payment instructions
(for value on the due date or, if that is not a Business Day, for value on the first following
day which is a Business Day) will be initiated and, where payment is to be made by
cheque, the cheque (for value on the due date) will be mailed (at the risk and, if mailed
at the request of the holder otherwise than by ordinary mail, expense of the holder) on
the date prior to the due date for payment (or, if it is not a Business Day, the immediately
following Business Day) or, in the case of a payment of principal, if later, on the Business
Day on which the relevant Bond Certificate is surrendered at the Designated Office.
WIS AR 2 RS - AdEn ERIEIH Ay EE - RIFE%EH - Al
Ry N EERHREE) Bt RDSCES > L8 (HFEIHAYEE)
RIREEIH 2 gy HF#ar (RIEFEED > AT —[E%EH) (Bmibis
NAKIE - AFERFA ANHVEOR LI @ E IR AN HE S - AR AKE)
WRA G BAEHALSAT - AT EFE E R B E S F0VERH -

Default Interest and Delay in Payment %471 5 F1IEE 7 (]

(a)  Ifthe Issuer fails to pay any sum when the same becomes due and payable under

these Conditions, interest shall accrue on the overdue sum at the Default Interest
from the due date and ending on the date on which full payment on such sum
and interest is made to the relevant Bondholder in accordance with these
Conditions (“Default Interest). Such Default Interest shall accrue on the basis
of the actual number of days elapsed and a 365-day year.
WIEREAT ARBEAERE T R T FE AT STHARIEIG STz woR - AllZE
A HIF IR NE B F1HA H R 2 AR L S5 e (4 m AR (F 27 A A 28 ez K
ERAME ( TEEFE ) ZHIE  HEGHERAEANE - BRI
EIEMRIZ IR A Sy KRB —4F 365 KatH -

(b)  Any Bondholder will not be entitled to any interest or other payment for any
delay after the due date in receiving the amount due if such delay is caused solely
because the due date is not a Business Day, if the Bondholder is late in
surrendering its Bond Certificate (if required to do so) or if a cheque mailed in
accordance with this Condition arrives after the due date for payment.
ERMESFTA AR AR EEI W IFEE ~ E5frA AEER
BEFEE (WHWERAE ) BEEF S EEMRB AR K E B 2
®EEE - EZRRTA AN G T H 12 R 5L E (S8R (] 2
BE IS AT -

() If an amount which is due on the Bonds is not paid in full, the Issuer will annotate
the Register of Bondholders with a record of the amount (if any) in fact paid.
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(d)

WMRREFFE Y SR 2RI > ST MR EEZ A A S L
SEHEMRC A HEE (AF) -

Notwithstanding anything herein to the contrary, any partial payment of
outstanding interest by the Issuer shall satisfy the obligations of the Issuer under
Condition 4.1(a) in inverse chronological order.

RIEEASCA AR AR SL » 31T NERA A SR EATT 3070 S FE R
MEIFFEI TR 4.1 (a) THYSRTT AR -

7.  REDEMPTION AND CANCELLATION fE[E[fIzF§H

7.1  Maturity FIJHA

Unless previously redeemed or purchased and cancelled as provided herein, the Issuer
will redeem each Bond at its outstanding principal amount together with any accrued
interest thereon on the Maturity Date.

PrIEZ Az A SOE Bl B AT - SRS T AR AR EE RS
B A e T H BB e — 5 -

7.2 Early Redemption f2Hif&E[o]

(2)

(b)

The Bondholders may not redeem the Bonds (in whole or in part) before the
Maturity Date. The Issuer may at its option at any time after the first anniversary
of the Issue Date of each Bond, by giving not less than one month’s notice to the
Bondholder, redeem any and all of the Bond, in whole or in part, at the Early
Redemption Amount (as defined below) on the Early Redemption Date (as
defined below).

EFFTA ANMFEEEIH AR (EEEm) (HE2x o 817 NS
FRAE 3T H —BFE RV - @ mESRA A S DR —(E
Huy@sl - DR EaiiEmE H CERRE T30 WiRREEEEE (EERA T
) fEEEEEE T (E SR

For the purposes of this Condition 7.2,
sLERAE 72105

(1) “Early Redemption Amount” of a Bond means the outstanding
principal amount of such Bond being redeemed together with all interest
accrued up to the Early Redemption Date in respect of such Bond
pursuant to Condition 4.1 (and any Default Interest pursuant to Condition
6.5).

B T IRRTEESER ) B fHERESIAREERSSH - KR
TR IRIT 4.1 BEIRATE ] Htaz Br Re A IS (RARERR
7 6.5 HIETELIFE) -

(i)  “Early Redemption Date” means the date of redemption set out in the

notice issued by the Issuer to the Bondholder falling not less than one
month after the date of service of such notice.
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7.3

7.4

7.5

9.1

9.2

?;z ARIEIE | JEiGs T A FURRA A Sk Rl P B e
H > ZHASERZ AR ERN—EH -

Cancellation ££§4

All Bonds which are purchased or redeemed by the Issuer or any of its Subsidiaries, will
forthwith be cancelled and such Bonds may not be reissued or resold.

)éf‘tﬁ)&jzﬁ{fﬁfﬁ% A EEE BB T BRI - B EEFAGE
e

Redemption Notices and Multiple Notices & [5] 78 F1H126 @A K]

If more than one notice of redemption is given, the first in time shall prevail.

WSR2 —RAVIE AT FELUR F 3% Vs A R AE -

Purchase [ E &4

The Issuer or any of its subsidiaries may at any time and from time to time purchase
Bonds at any price in the open market or otherwise.

AT NERHEALATTRE a5 2 = m] iy sl 5 A S B i S s Attty 5 DUE M ER IR E (R
# o

NO SECURITY iR

The obligations of the Issuer to the Bondholders under the Bonds are unsecured.

ST NI N EERRTA AN ARG S RIEREY -

SET-OFF AND TAXES &S5 7#5
Set-Off X34

All payments made by the Issuer under the Bonds shall be made in full without set-off or
counterclaim whatsoever.

ZT MNEBAES ZTFrAFIEE ST A AEREEEE TR RE -
Taxes F275

The Issuer shall be entitled to withhold from all payments of principal by the Issuer any
amounts required to be withheld under the applicable law, rule and regulations for or on
account of any present or future taxes, duties, assessments or governmental charges of
whatever nature (including without limitation, deduction or withholding on account of
taxation on the overall turnover, income, taxation income or capital gain of a Bondholder
imposed or levied by or on behalf of Hong Kong or other jurisdiction or any authority
thereof or therein having the power to tax). If the Issuer is so required to make such
withholdings or deductions, payment of the net amount after such deduction or
withholdings to the Bondholder will constitute full discharge of the Issuer’s obligations
to make such payments.
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10.

T NAEERE ST NPT A A S A thOFRARIE AR ~ TARURIRBITAR E 4330
GHIEARTRIOR > BUAME AR SR ARAE M HUBUE ~ BB ~ SPBEERBURFUCE
(BFEEARNAES « HALeAEREE - HAETIER S P AR E
FEEEZFRTA ARVEESEER ~ LA ~ BB ABE AU U IR T S AT
BCTRATD) o MRS T AWEESRATIREC TR » AR TR M (B2 A ST /Y
IR T A SR SRR 2 E SR B AR -

EVENTS OF DEFAULT EXNEH

If any of the following events (each an “Event of Default™) occurs and is continuing,
any Bondholder may give written notice to the Issuer at the Designated Office that the
Bonds are, and they shall immediately become, due and payable by the Issuer together
with accrued and unpaid interest at the Interest Rate, if:

RN MEMHEA G " BOEG ) ) FEWFRE  (EREFFFA A HEE
TERR PR A5 T NS E A - SRR EIIIEN » HREIL RIS T AT
HEFHFRET RN BETRRAHIE > R

(a)  there is a default in the payment of any principal or interest or premium due in
respect of the Bonds on the due date for such payment and in the case of interest
only, such default continues for a period of more than fourteen (14) Business
Days;

B E I H BIHARE T B A ~ AR EORIEAREE SN - al A # RAE
RFZIAf K P E 1 (14) {#=22EH

(b)  the Issuer does not perform or comply with or is in material breach of one or
more of its other warranties, representations, covenants or obligations in the
Bonds, the Bond Instrument which default is incapable of remedy in the
reasonable opinion of the Bondholder or, if capable of remedy in the reasonable
opinion of the Bondholder, is not remedied within thirty (30) days after written
notice of such default shall have been given to the Issuer by the Bondholder;

FT NAET ~ B s E R SR AR Ty — S TH H A RS
PRl ~ BATEEETS > HEFRA NGBS MEF R AV E S HEARR
BANMEZFRTA NG ERE Rk BB SRR > AERIEEZFRIA AR#ETA
SHHBEYFTHBANR =1 (30) RATLUHR

(c)  the Issuer is (or is, or could be, deemed by law or a court to be) insolvent,
bankrupt or dissolved or unable to pay its debts as they fall due, stops, suspends
or threatens to stop or suspend payment of all or a material part of (or of a
particular type of) its debts, proposes or makes any agreement for the deferral,
rescheduling or other readjustment of all of (or all of a particular type of) its
debts (or of any part which it will or might otherwise be unable to pay when due),
proposes or makes a general assignment or an arrangement or composition with
or for the benefit of the relevant creditors in respect of any of such debts or a
moratorium is agreed or declared in respect of or affecting all or any material
part of the debts of the Issuer;

ST AR (BERAE ~ KT REHUAEREOAR LRy ) A H A SR ]
B{F ~ BOEEEEL - (F 1L~ BHE SR F 1L O (55 L E s E S
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(d)

(e)

(®

(2

(h)

oy (EFFERAEY) B > giHArA (BATARPERED R (SR E
S R B T RE A AR (T ER 57 ) $E SRR ~ ¥ Lok
SCEHT R RS A IR E » LT 5% S (R S ek 2 — R e s R S e
(e NBYAZR I (F A LR % > Bt el BT AR = Bl s
BRSSO (55 BE P o e B E M AR BT

(1) the Issuer is unable to fulfill the public float requirement as required by the
Listing Rules, (ii) the shares of the Issuer are suspended from trading for more
than thirty (30) continuous Trading Days or (iii) the Issuer ceases to be listed on
the Hong Kong Stock Exchange;

(—) BT ARBES EHHRAFRENARRRE - () 37 AN
(riEREE = (30) ARG HME - 5 (=) #TAMEILETELS
P b s

(1) any other present or future indebtedness (whether actual or contingent) of the
Issuer for or in respect of moneys borrowed or raised becomes due and payable
prior to its stated maturity by reason of any actual or potential default, event of
default or the like (howsoever described); or (i1) any such indebtedness is not
paid when due or, as the case may be, within any applicable grace period,

(—) HREREEBCESEESL ~ ELEA SRS (5w 20
) o ST NS A BGE SR B IR BB 2 A R B A ] HoAth 3R A B2 (5
% (Him e EIREE AR ) fEHSRENEHH Z pi g HHERr 5 5

(=) A% FEB AR SIS B A E A = RN (RIERmE) K
S

a distress, attachment, execution, seizure before judgment or other legal process
is levied, enforced or sued out on or against any material part of the property,
assets or revenues of the Issuer and is not discharged or stayed within forty (40)
days;

HHag1T A ~ B SUX AN E ZEL o AU ~ ST ~ FRFTHIT
sl HAA AR Fr B0 ~ SR T SRS - HAEPU+ (40) RAGAR
R E

an order of any court of competent jurisdiction is made or an effective resolution
is passed for the liquidation, winding-up or dissolution of the Issuer (other than
a voluntary winding-up on a solvent basis), or the Issuer ceases to carry on all or
substantially all of its business or operations, except for the purpose of and
followed by a reconstruction, amalgamation, reorganisation, merger or
consolidation on terms approved by the Bondholders;

#1T AR - B (CEEEREDNEEERRIN) BEAAEE
FERERYADT NEar S BURB AU - B T A AME IEH TR SR E Y
EBEUEE - B RiETT RIEERIEF A AERRIOETER - &0
ARG QBB

an encumbrancer takes possession or an administrative or other receiver or an
administrator or other similar officer is appointed of the whole or a material part

of the property, assets or turnover of the Issuer (as the case may be) and is not
discharged within thirty (30) days;
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FTN (BERME) NEMERE IV E - RS RKEHEES
EARE - e EMEE A - BEEAREMSEASEE Ed - 1
LS E ~ BEBCESREE =1 (30) RAIARMER

(1) any step is taken by any person with a view to the seizure, compulsory
acquisition or expropriation of all or substantially all of the assets of the Issuer;

(A ABREUEATRE - BLOH ~ SRR 02 W 1T ARy 2= B8R ED

SYEE |

() any action, condition or thing (including the obtaining or effecting of any
necessary consent, approval, authorisation, exemption, filing, licence, order,
recording or registration) at any time required to be taken, fulfilled or done in
order to enable the Issuer lawfully (i) to enter into, exercise its rights and perform
and comply with its obligations under the Bonds, (ii) to ensure that those
obligations are legally binding and enforceable and (iii) to make the Bonds
admissible in evidence in the courts of Hong Kong is not taken, fulfilled or done;
By T E& 7 Ngesa & ast (—) %57 ~ {TREEAER] -« BT RIS HAR (R
ZFIE NI ~ (2 HERZERGEAERGR M 8T A (=)
[(EZ B EFET BRI RN HEEE - AR E PR - BT
SERRHMEMTE ~ FRAFEER (BEIRES SRR RRIE R - it
M ~ Bh0 ~ f7AE ~ FF 0]~ an ~ EsREGEM) o WREUS - B TEE
Gl

(k) it is or will become unlawful for the Issuer to perform or comply with any one
or more of its obligations under the Bonds;

FT NBTTEGEE AR ZRIE YR TH 255 8 R Rl Ry 2 AT

) the Issuer makes or has made any false or misleading representation in respect
of the Bonds;

ST N B2 1 i &L L AT AR B M R A

(m) the Issuer ceases or threatens to cease to carry on all or substantially all of its
business or operations; or

BT NE (BT (42 B B sR Bl o R B B

(n)  any event occurs which under the laws of any relevant jurisdiction has an
analogous effect to any of the events referred to in any of the foregoing
paragraphs.

RIBETHE R S BB EAYEAR: - MBS 4E R AH EAUEM S
e KA E RSB ARDAYROR -

11. MEETINGS OF THE BONDHOLDER, MODIFICATION AND WAIVER ¥
BAAEH - BUREEE
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11.1 Meetings &%

(2)

(b)

(©)

Subject to Condition 11.1(b), Bondholders may convene meetings to consider
any matter affecting their interests, including the sanctioning by extraordinary
resolution of a modification of the Bonds. The quorum at any such meeting for
passing an extraordinary resolution will be two or more persons holding or
representing over 50% of the principal amount of the Bonds for the time being
outstanding or, at any adjourned such meeting, two or more persons being or
representing Bondholders whatever the principal amount of the Bonds so held or
represented, unless the business of such meeting includes consideration of
proposals set out in Condition 11.1(b) below.

FERFErRAE 111 (b) BB > ERFFA AT AR ER - T B HA
wlERISEIH - fiEEEIEE R ERFEST - fEE e
HABIEE FEAEE NBR M AE FFF A SR ERIAREEESA
& 50%LA ERY AL BUEERES b A ES AR BB T ESF
KEEFFFA AN FRIEZ S E RS TR 111 (b) Pz

E

The necessary quorum for passing an extraordinary resolution in relation to the
matters below will be two or more persons holding or representing not less than
75%, or at any adjourned such meeting not less than 25%, of the principal
amount of the Bonds for the time being outstanding:

FLLL N BT A R T R A E N B A A B A BRE
AIARBEEBEEZ ARG AV TS% AL SEEEg L FFENRERE
AIARBEZFEZFAEADH 25%H N+

(1) to modify the due date for any payment in respect of the Bonds;
EBUEZE ARV R A

(i)  to reduce or cancel the amount of principal in respect of the Bonds;

TV EHUH IR A B8

(i11))  to change the currency of payment of the Bonds; or

RS T &R 2

(iv)  to modify the provisions concerning the quorum required at any meeting
of the Bondholders or the majority required to pass an extraordinary

resolution.
BERIE A ER A ANGEAT R ACE NEEURBIEE SRR
1A~ B E o

An extraordinary resolution passed at any meeting of Bondholders will be
binding on all Bondholders, whether or not they are present at the meeting. A
written resolution signed by or on behalf of the holders of not less than 90% of
the aggregate principal amount of Bonds for the time being outstanding shall be
as valid and effective as a duly passed extraordinary resolution.

AR ERRA A g Lismny IR S R A Er R A AR AR
7o A e & L g - s A ERAREREZ AR DR
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11.2

11.3

11.4

12.

13.

90%HIFFA NEHARRFZBRIF IR - HATT R F B EUE B IR
e AlE o

Modification &7

The provisions of these Conditions and the rights of the Bondholder may from time to
time be modified, abrogated or compromised as agreed by the Bondholder and the Issuer
in accordance with Conditions set forth herein.

AR RSO E 27 A ARYRER RIS B3R A AR T AMRIBASOR BRIt
FRROEARHERT ~ BE1E 2 -

Form of Modification {ZZJTE=,

Any modification to the terms of the Bonds shall be effected by way of deed poll executed
by the Issuer. A copy of such deed poll will be sent by the Issuer to the Bondholders in
accordance with Condition 13 as soon as practicable thereafter.

HEZFEETES TR RS T ADIBHBRY TS BT - IR - 81T FIREE
R 13 PR EIF A AR AL FIRAVEIA -

Waiver FEfE

No failure to exercise, nor any delay in exercising, on the part of any Bondholder, any
right or remedy under these Conditions shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise or the
exercise of any other right or remedy. The rights and remedies herein are cumulative and
not exclusive to any rights or remedies provided by law.

EATEZFRIA ARRETTEE SR TE L F R T BT HEA B R S i 2
fE > AT B — a3 TR A S BN A G L3 —28 ~ DAL 7 (T (EHEA]
SRR T (AT HARE R iR o AP RRERINIfROE B ARHY - A FERA
AR E AL AT R AR

REPLACEMENT OF BOND CERTIFICATES 41 i

If any Bond Certificate is mutilated, defaced, destroyed, stolen or lost, it may be replaced
at the Designated Office upon payment by the claimant of such costs as may be incurred
in connection therewith and on such terms as to evidence and indemnity as the Issuer
may reasonably require. Mutilated or defaced Bond Certificates must be surrendered
before replacements will be issued.

WIFRAEEZFEF IR ~ T8 ~ B8R~ gl sk - R AN AE ST ARE &
PR T NG HEORAVESIR MR - e e SRR F R Esres - eseT
BHEZFEE VAR RIS -

NOTICES X1
(a)  Each Bondholder shall register with the Issuer an address either in Hong Kong

or elsewhere to which notices can be sent and if the Bondholder shall fail to do
so, notice may be given to the Bondholder by sending the same in any of the
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manners hereinafter mentioned to its last known place of business or residence
or, if there be none, by posting up the same for three days at the Designated
Office for the time being of the Issuer.

t%ﬁﬁ%ﬁkﬁﬁﬁ A%1T¥iLﬂ%§%ﬁﬁwmﬁmmm%

IR > dfEzefra AOREETR AL - 817 ARl s DU e S R 7
[ BT A ANHERR s AT AR E %&F@W%ﬁ M1 MEILH
AR B RISRAG T 36T N E R E R FE =K -

(b) A notice shall be given by personal delivery or prepaid registered mail
(registered airmail in the case of an overseas address to where airmail service is
available).

ABFIE LR N R R TR SR E IR E  (20J&E T (8 A= S I iy e
HMIE > Al Btz k(s ) 38t -

(c)  Notices sent by personal delivery or prepaid registered mail or the posting of the
same at the Designated Office as provided by paragraph 13(a) of this Condition
shall be deemed to have been served on the first day after such delivery or the
deposit of the letter with postal authorities or in a post-box or, as the case may
be, the first day after the first posting up of such notice.

HEEIREE 13 (a) HUSUE  MEBEE ) B DESCTE N B0t (S St im
S BEI | BALEES AR S R BB AT I
TR Rk STITE - LB AR
ki

(d)  All notices to the Bondholders shall be validly given if mailed to them at its
address in the Register of Bondholders.

FrA#GEZRIA AREN > WEF 267 rA NGt EAYHLE > B
RREREE T, -

(¢)  Any communication to the Issuer shall be by letter delivered personally or by
facsimile transmission to it at the Designated Office or fax no. (+852) 2362 8738
(or such other number as shall be notified in writing by the Issuer to the
Bondholders), Attention: Company Secretary. Any such communication will
take effect, in the case of delivery, at the time of delivery or, in the case of
facsimile transmission, at the time of despatch.

ERSET N (] 28 SR 5 e 2 8 B A R 265 (1 Bl A 1 e M S Y [ LB
EHEHS (+852) 2362 8738 (=& {T AZFHBEAFEZFRFA ANHMEE
Hell) FIREGHIT A > BB - AFEIRE o (LSRR AR
T FEAIR AR > AR E SR N » FESR AR AR -

14.  GOVERNING LAW AND JURISDICTION R AR S EERE

14.1 The Bonds and the Instrument shall be governed by and construed in accordance with
the laws of Hong Kong.

AEZFNIFHEIEZ B AE R E RIS &R R -

14.2 Any dispute, controversy, difference or claim arising out of or relating to this contract,
including the existence, validity, interpretation, performance, breach or termination
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15.

thereof or any dispute regarding non-contractual obligations arising out of or relating to
it shall be referred to and finally resolved by arbitration administered by the Hong Kong
International Arbitration Centre (“HKIAC”) under the HKIAC Administered Arbitration
Rules in force when the Notice of Arbitration is submitted. The law of this arbitration
clause shall be Hong Kong law. The seat of arbitration shall be Hong Kong. The number
of arbitrators shall be one. The arbitration proceedings shall be conducted in English
language.

HAEL5 [ Z AR R FE - Fim -~ D EEERE - BEEIIFE - 3
03~ R~ JETT  ELUEER IR > BN A B Y MR ERIIE S FER S T
JEAE TR AP OB R Rt F BB R0 ( THKIAC ) ) fRIEE R AR
HKIACE MNP AIEIT P - ZEOL BN o AP RENERER T
A o (PR EE AT - P B NBIER— A o MERE P IELIILEE#LT -

LANGUAGE &S

These Conditions are written in both Chinese and English language. In case of any
conflict or inconsistency between the Chinese version and the English version, the
English version shall prevail.

BEFRAF AP ORISR R A S URAE (R E 28 s —2  DIRSCHRA Ry

[The remainder of the page is intentionally left blank.]
[P HEIEX]
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Schedule 2: Form of Transfer fise 2« fEgEsE

DIWANG INDUSTRIAL HOLDINGS LIMITED
W LERIERAIRAE

8% coupon, unsecured, unlisted, non-convertible bonds
in an aggregate principal amount of up to HK$250 million

R 8% ~ EIELR - JEET - R EASEFNES 2.5 BE T2

TRANSFER NOTICE
MRS

(Name) (#%) of
(Address) (14))
(the “Transferor”) ( "EZEA | )

(Please print or typewrite name and address of transferor)

(55 SE 2 H A BB Y25 R )

hereby transfers to
RIS

(Name) (#£5) of
(Address) (1hf)
(the “Transferee”) ( "3ZFEA | )

(Please print or typewrite name and address of transferee)

(G5 SVEECH A A TS )

HKS$ principal amount of the Bonds in respect of which the enclosed
Bond Certificate is issued, and all rights in respect thereof.

STHEMS IR R (BT Ky ATTHIESEE - DAL AHRAMIAT
HHER -

All payments in respect of the Bonds hereby transferred are to be made (unless otherwise
instructed by the transferee) to the following account or, if no account is specified, by cheque
posted to the address above:

B XEREF AR T RIEZ N 2UTIRE (BIEFZBASARET) @ 25K
fEEWRF > AlEE 7 Sy 2 LAtk -

Name of bank:
IRTT AT -

HKS$ account number:

SRS -

For the account of:
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RPN

The Transferee hereby agrees to take the Bonds transferred hereunder subject to the terms of
the Bond Instrument and be bound by the terms and conditions of the Bonds set out therein.

2R NFFILFEEAER & B SR REIE L N R AR (555 - =2 A
BlE TR Z AR LT -

The Bond Certificate in respect of the Bonds hereby transferred shall be [dispatched by
registered post at the risk and expense of the Transferee to the Transferee to the above address
/ made available for collection at the specified office of the Issuer.]*

B KRR A2 aa S M DU SR ED IR V5 o ar i 2 2 s ARy B iath il Jfe A& A
2R NOKIE | T NHFEE SRR HEL - 1*

Where applicable, the new Bond Certificate in respect of the Bonds registered in the name of
the Transferor and not hereby transferred shall be [dispatched by registered post at the risk and
expense of the Transferor to the Transferor to the above address / made available for collection
at the specified office of the Issuer.]*

WA > DU A 232550 EORAE IR A (2R M (R 2556 5 HE [ DU e R 7 = ar ik
R\ AL > R AR A EEE A ORIE /ST AHFEE R R AL - 1*

Unless otherwise defined herein, terms defined in the bond instrument executed by DIWANG
INDUSTRIAL HOLDINGS LIMITED 77 =& Z£#240: 5 TR 2\ 5] constituting the Bonds dated

[¢] (the “Bond Instrument”) shall have the same meaning when used in this transfer form.
PRIFASSSARE » BRI EEERRAIR AT R[S FESE (T E3dg ) )
HE R TE B AECEE B AMHEN &%

* Delete as appropriate

MR = A2

Dated:

HEA -
For and on behalf of For and on behalf of
[name of Transferor] [name of Transferee]
R rERFE
[EE PN & INGED
Name: Name:
i W

Notes:

st

(a) A representative of the holder of the Bonds should state the capacity in which he signs,
€.g. executor.

28



EFFPA ANWRRESRIHEEZ S0 FIaEdTA -

(b)  This form of transfer should be dated as of the date it is deposited with the Issuer.
EEENH A HERR ST AZH -

(c) The above Chinese translation is a translation of its English version. If there is any
inconsistency, the English version shall prevail.

ARSI SRSy HIS AR EIRE > AR IEEE > BEPATESORA e -

[The remainder of the page is intentionally left blank.
LLUNFEIES ]
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IN WITNESS whereof the Issuer has executed and delivered this Instrument by way of deed
poll on the day and year first above written.

HERIL - #17 ANER Bl I Z I DR A S ASTE - DIHEEST -

THE ISSUER

FTA

SEALED with the COMMON SEAL of

EAE

DIWANG INDUSTRIAL HOLDINGS LIMITED

)
)
)
W EERIERATRAE )
and SIGNED BY )
- ZZUNE )
)
)
)

in the presence of:-

£ AL AT -

Name of witness 55 A A4

Address of witness 25 A fHk:
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REGISTRATION FORM/DELIVERY INSTRUCTIONS

All sections must be completed in full.
(PLEASE USE BLOCK LETTERS)

Name of Placee (in full):

Address of Placee:

Passport No./Hong Kong I.D. Card No. of Placee:

Bond certificate will be issued in the name of the Placee for delivery against payment to the address
as set out below.

Address:

Contact Name:

Telephone No.:

Facsimile No.:

Details of my/our bank accounts

Name of bank

Account name

Account number

Reference




Schedule 3: Form of Subscription Letter

14



SUBSCRIPTION LETTER

Private & Confidential

To:

Date:

Diwang Industrial Holdings Limited

Dear Sirs,

SUBSCRIPTION (THE “SUBSCRIPTION”) OF 8% FIXED COUPON UNSECURED AND
NON-CONVERTIBLE BOND (THE “BOND”) ISSUED BY DIWANG INDUSTRIAL
HOLDINGS LIMITED (THE “COMPANY”)

1.

We hereby agree to subscribe in cash for the following principal amount of the Bond (the
“Subscribed Principal Amount of the Bond”) and to make payment for the full amount of
the Subscribed Principal Amount of the Bond on and subject to the terms and conditions of
the placing agreement between the Company and CNI Securities Group Limited as placing
agent (‘“Placing Agent”) dated [®] (the “Placing Agreement”).

Subscribed Principal Amount of the Bond: HK$[e]

We will effect payment to the Placing Agent by either the delivery of one of more cashier’s
orders(s) issued by a licensed bank in Hong Kong or payment of an amount in immediately
available funds in such manner as the Placing Agent shall in its reasonable opinion to be
acceptable equal to the Subscribed Principal Amount of the Bond we subscribed. For the
purpose of this letter, if we are subscribing for the Subscribed Principal Amount of the Bond
on behalf of our nominees, “we” shall mean we, our nominees and the persons on whose
behalf we are acting as nominee, as well as each of such persons’ respective ultimate

beneficial owners (the “Other Subscribers™), and “we”, “our”, “us” shall be construed
accordingly.

By agreeing to subscribe for the Subscribed Principal Amount of the Bond, we represent and
acknowledge that:

(a) since no action has been taken to permit an offering of the Subscribed Principal
Amount of the Bond in any jurisdiction, we will not offer or sell any of the
Subscribed Principal Amount of the Bond which may be acquired by us in any
jurisdiction or in any circumstances in which such offer or sale is not authorised or
to any person to whom it is unlawful to make such offer, sale or invitation except
under circumstances that will result in compliance with any applicable laws and/or
regulations;

(b) we have the ability to bear the economic risk of our investment in the Subscribed
Principal Amount of the Bond, have adequate means of providing for our current and
contingent needs, have no need for liquidity with respect to our investment in the
Subscribed Principal Amount of the Bond, and are able to sustain a complete loss of
our investment in the Subscribed Principal Amount of the Bond;

(© we acknowledge that (a) the Company’s ordinary shares are listed on The Stock
Exchange of Hong Kong Limited and the Company is therefore required to publish
certain business and financial information in accordance with the rules and practices
of such exchange (the “Exchange Information”), which includes, amongst other



(d)

(e)

®

(2)

(h)

(@)

0

things, a description of the Company’s principal activities and the Company’s
balance sheet, income statement and cash flow statement and any information
relating to the Company and its subsidiaries (if any) which is necessary to enable the
holders of the shares of the Company and the public to appraise the position of the
Company and its subsidiaries (if any), and that we are able to obtain or access the
Exchange Information without undue difficulty; (b) we have conducted our
investigation with respect to the Bond; (c) we have received all information that we
believe is necessary or appropriate in connection with our subscription for the
Subscribed Principal Amount of the Bond; (d) we have consulted our own
independent advisors or otherwise have satisfied yourselves concerning, without
limitation, the tax, legal, currency and other economic considerations related to the
investment in the Bond, and have only relied on the advice of, or have only consulted
with, such independent advisers; and (e) we have such knowledge and experience in
financial and business matters that we are capable of evaluating the merits and risks
of the prospective investment in the Bond;

we understand that no disclosure or offering document has been prepared in
connection with the placing of the Bond;

we will not hold the Company or any of our affiliates responsible for any
misstatements in or omissions from any publicly available information concerning
the Company, including any Exchange Information;

we may not rely, and agree that we have not relied, on any investigation or due
diligence that the Placing Agent, any of their affiliates or any person acting on their
behalf, may have conducted with respect to the Bond, business and properties of the
Company, and none of such persons has made any representation to us, express or
implied, with respect to the Bond, business and properties of the Company and the
accuracy, completeness or adequacy of any publicly available information;

we had at all relevant times and still have full power and authority to enter into the
contract recorded in this letter to subscribe for the Subscribed Principal Amount of
the Bond for our own account and/or for the account of one or more persons or Other
Subscribers for whom we exercise investment discretion as recorded herein
constitutes our valid and legally binding obligation and is enforceable in accordance
with its terms;

we have obtained or will before the completion of the subscription of the Subscribed
Principal Amount of the Bond obtain any consent, approval or authorisation required
for our agreement to subscribe for and accept delivery of the Subscribed Principal
Amount of the Bond. We have also warranted that the subscription by us of the
Subscribed Principal Amount of the Bond comply with the laws and regulations in
any jurisdiction to which we are subject;

we will comply strictly with the terms of this letter in subscribing for the Subscribed
Principal Amount of the Bond;

we are not, and will not immediately after completion of the Subscription, be a
“connected person” of the Company (for the purpose of this paragraph, “connected
person” shall have the meaning ascribed thereto in the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”)).
In addition, we are, and will immediately after completion of the Subscription be,
independent of and not acting in concert with, any of such connected persons in
relation to the control of the Company; the subscription by us of the Subscribed
Principal Amount of the Bond is not and will not be funded or backed by any
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connected person of the Company or the Company or any of its subsidiaries and we
are not accustomed to taking instructions from any such person in relation to the
acquisition, disposal, voting or other disposition of securities of the Company
registered in our name or otherwise held by us or registered in the name of, or
otherwise held by the Other Subscribers;

we will accept the Subscribed Principal Amount of the Bond on and subject to the
terms and conditions of the memorandum and articles of association of the Company
and the instrument constituting the Bonds;

the Placing Agent has drawn to our attention, and we understand, the risks associated
with subscribing for the Subscribed Principal Amount of the Bond, including the
liquidity risks of the Bond and the lack of availability of secondary market, and the
Placing Agent have explained to us , and we understand, the key complex features
of the Bond;

subject to (1) above, the Placing Agent neither makes nor have made any warranty,
representation or recommendation as to the merits of the Bond, the subscription for
or offer thereof, or as to the condition, financial or otherwise, of the Company or its
subsidiaries or as to any other matter relating thereto or in connection therewith.
Nothing herein shall be construed as a recommendation to us to subscribe for the
Subscribed Principal Amount of the Bond. Our confirmation of our agreement will
constitute our acknowledgement that we have not relied on any statement, opinion
or representation made by the Placing Agent or on their behalf to induce us to
subscribe for the Subscribed Principal Amount of the Bond and that we have and
will continue to make our own appraisal of the placing and the other matters referred
to in this letter. Subject to (1) above, no information has been supplied by the Placing
Agent or the Company and we confirm that we have relied upon our own
investigations and resources in deciding to invest in the Bond;

We acknowledge that the Placing Agent, the Company and others will rely upon the
truth and accuracy of our representations and acknowledgments set forth herein, and
we agree to notify you promptly in writing if any of our representations or
acknowledgments herein ceases to be accurate and complete. We irrevocably
authorize the Placing Agent and/or the Company to produce this letter to any
interested party in any administrative or legal proceeding or official inquiry with
respect to the matters set forth herein;

we are subscribing for the Subscribed Principal Amount of the Bond for investment
purposes;

if we are subscribing for the Subscribed Principal Amount of the Bond on behalf of
our nominees, we confirm that we have been acting in strict compliance with the
SFO and the Code of Conduct for Persons Licensed by or Registered with the
Securities and Futures Commission;

we will promptly supply and will procure the prompt supply of such information
about ourself as the Hong Kong Stock Exchange, the Securities and Futures
Commission (“SFC”) or other regulatory authorities may require in connection with
the Subscription and consent to all information about this letter being supplied to
the Hong Kong Stock Exchange, the SFC or other regulatory authorities; we also
irrevocably authorize the Company and the Placing Agent to produce this letter to
any interested party in any administrative or legal proceeding or official inquiry with
respect to the matters set forth herein; and



9] we and any of our respective affiliates will have and will bring no claim whatsoever
against the Company, the Placing Agent or your respective subsidiaries, holding
companies or subsidiaries of such holding companies or affiliates or directors,
officers, employees or agents of any of them (“Relevant Persons”) in relation to the
Subscription or the contract in respect of any and all losses, damages, claims,
proceedings, judgments, liabilities, fees, costs and expenses (including, without
limitation, legal expenses) (collectively, “Losses”) suffered or incurred howsoever
arising and including, but not limited to, all Losses arising as a result of or in
connection with any document, announcement or communication relating to the
Subscription or the contract whether or not made or delivered by the Company and/or
the Placing Agent, not containing or being alleged not to contain all information
required to be stated therein or any statement therein being or being alleged to be
untrue, inaccurate, incomplete or misleading or as having been made negligently,
provided always that the foregoing shall not extend or apply to any Losses arising
out of the breach by you of your express obligations set out in this letter. In no
circumstances whatsoever will the Company or any other Relevant Persons be liable
for any indirect or consequential losses or special damages.

We are aware of your rights and obligations under the Personal Data (Privacy) Ordinance
(Cap 486 of the Laws of Hong Kong). Information and personal data provided by us to you
in connection with the Subscription are required to enable the Placing Agent and the
Company to perform services connected with the Subscription and to observe any rules,
legal or regulatory requirements including the disclosure of such data to certain regulatory
bodies (including The Stock Exchange of Hong Kong Limited and the SFC). Our agreement
to subscribe for the Subscribed Principal Amount of the Bond constitutes our authorisation
to you to disclose all information and personal data provided by us to you in connection with
the Subscription and the Placing Agent and the Company may provide such data to any agent,
representative and associate which provides services in connection with the Subscription and
to regulatory bodies. We may also be requested by the regulatory bodies, the Company and
the Placing Agent (including for submission to regulatory bodies) to provide reasonable
evidence that such information and personal data as well as matters referred to in this letter
are true and correct.

Time shall be of the essence in the contract concluded between us. All times referred to in
this letter shall be references to Hong Kong time.

This letter constitutes our agreement to subscribe for the Subscribed Principal Amount of
the Bond as recorded in this letter is governed by, and shall be construed in accordance with,
the laws of the Hong Kong Special Administrative Region of the People’s Republic of China.
The submission to the jurisdiction of the courts of Hong Kong shall not (and shall not be
construed so as to) limit the Company’s rights to bring legal proceedings in any other court
of competent jurisdiction, including without limitation the courts in the jurisdictions where
our assets are located or which have jurisdiction by reason of our domicile. Legal
proceedings brought by you in any one or more jurisdictions shall not preclude legal
proceedings by you in any other jurisdiction, whether by way of substantive action, ancillary
relief, enforcement or otherwise.

Unless expressly provided to the contrary in this letter, a person who is not a Party has no
right under the Contracts (Rights of Third Parties) Ordinance (Cap 623 of the laws of Hong

Kong) to enforce or to enjoy the benefit of any term of this letter.

Enclosed is the registration form/delivery instructions completed by us.



Yours faithfully,
For and on behalf of

[e]

Name:
Title:



SIGNED for and on behalf of
DIWANG INDUSTRIAL HOLDINGS
LIMITED

SIGNED for and on behalf of
CNI SECURITIES GROUP LIMITED

Signature Page to Placing Agreement

For and on behalf of

Diwang Industrial Holdings Limited
Se 1 B 41 8 4 6

} Name: Tse\c/hu n Cher:or/._t d S'lgnature(s)
) Title: Executive Director



SIGNED for and on behalf of
DIWANG INDUSTRIAL HOLDINGS
LIMITED

SIGNED for and on behalf of
CNI SECURITIES GROUP LIMITED

Signature Page to Placing Agreement

) Name: Tse Chun Chung
) Title: Executive Director

)
)
)
)
)} Name:
) Title:



	1. DEFINITIONS
	1.1 In this Agreement, the following expressions shall (except where the context otherwise requires) have the respective meanings set out below:
	1.2 In this Agreement, including the Recitals:
	(a) references to Recitals, Clauses and Schedules are to recitals, clauses of and schedules to this Agreement;
	(b) a reference to a statute or statutory provision includes a reference:
	(i) to that statute or statutory provision as from time to time modified or re-enacted;
	(ii) to any repealed statute or statutory provision which it re-enacts (with or without modification); and
	(iii) to any subordinate legislation made under the relevant statute;

	(c) references to the singular include a reference to the plural and vice versa;
	(d) references to any gender include a reference to all genders;
	(e) references to persons include a reference to bodies corporate, unincorporated associations and partnerships; and
	(f) headings to clauses are for convenience only and do not affect interpretation.

	1.3 References to a document being “in the agreed form” means such documents in the form agreed and initialled for the purposes of identification by and on behalf of the Placing Agent and the Issuer.

	2. APPOINTMENT OF THE PLACING AGENT
	2.1 Subject to the terms of this Agreement, the Issuer hereby appoints the Placing Agent, as its non-exclusive placing agent and the Placing Agent, relying on the representations, warranties and undertakings of the Issuer, accepts the appointment as p...
	2.2 Subject as specifically provided in this Agreement, any transaction legally and properly carried out by the Placing Agent pursuant to this Agreement shall constitute a transaction carried out by the Placing Agent at the request of the Issuer and a...
	2.3 The Issuer hereby confirms that the foregoing appointment confers on the Placing Agent in accordance with the provisions hereof all powers, authorities and discretions on its behalf which are necessary for, or reasonably incidental to, the Placing...
	2.4 The Bonds shall be offered in specified denominations of HK$250,000 and integral multiples of HK$250,000 in excess thereof. The choice of Placees shall solely be determined by the Placing Agent provided that such Placees shall not be identified to...
	2.5 The Placing Agent shall not be responsible for any functions to be carried out by the other parties or any other documents nor shall it be responsible for monitoring the performance of the other parties under the Transaction Documents.
	2.6 The Issuer agrees and acknowledges that the Placing Agent, in connection with the issue of the Bonds, is not acting as, nor should it be considered as, a financial adviser as described under the Listing Rules in relation to equity transactions.

	3. PlACING CONDITIONS
	3.1 The obligation of the Placing Agent under this Agreement is conditional upon the fulfilment of each sub-clause under Clauses 3.2. The Placing Agent may waive all or any of such conditions at any time by notice in writing to the Issuer.
	3.2 Each Closing is conditional upon:
	(a) the Issuer having performed all of its obligations under this Agreement to be performed on or before the respective Closing Date, and the representations and warranties of the Issuer being accurate in all material respects on the respective Closin...
	(b) the Issuer having the necessary internal approval to issue such Bonds and the Issuer having complied with the Transaction Documents and all relevant laws and directives and all consents and approvals of any court, governmental department or other ...


	4. CLOSING
	4.1 Subject to the fulfilment of the conditions set out in Clause 3 and the Placing Agent having served a notice in writing on the Issuer in the form set out in Schedule 2 (each a “Closing Notice”) during the Placing Period, Closing shall take place i...
	(a) shall require the issue of Bonds in an aggregate principal amount in integral multiples of HK$250,000;
	(b) shall not specify an aggregate principal amount that when aggregated with the principal amount of Bonds then issued or required to be issued under other Closing Notices exceeding HK$250,000,000;
	(c) shall state the names and addresses of the Placees;
	(d) shall be irrevocable, save that in the event that the conditions set out in Clause 3 are not fulfilled or waived (as the case may be) immediately before Closing take place and/or the Placing Agent has exercised its right to terminate this Agreemen...

	4.2 In respect of each Closing,
	(a) the Placing Agent shall:-
	(i) by no later than 2:00 p.m. on the second business day preceding the Closing Date, deliver to the Issuer subscription letter for the Bonds in the form set out in Schedule 3 (or in such other form as may be agreed by the Issuer and the Placing Agent...
	(ii) by no later than 4:00 p.m. on the Closing Date and subject to deduction of fees, costs and expenses in accordance with Clause 8, effect payment equal to the aggregate principal amount of the Bonds which are set out in the Closing Notice less fees...

	(b)  the Issuer shall, by no later than 5:00 p.m. on the Closing Date:-
	(i) issue the Bonds in accordance with the details set out in the Closing Notice;
	(ii) procure the names of the Placees to be entered into the register of bondholders of the Issuer and deliver to the Placing Agent a certified copy of the updated register of bondholders; and
	(iii) deliver to the Placing Agent definitive certificates for the Bonds in the names of the respective Placees (or their respective nominees) in accordance with instructions given in the subscription letter referred to in Clause 4.2(a)(i) above.



	5. REPRESENTATIONS AND WARRANTIES BY THE ISSUER
	5.1 In consideration of the Placing Agent entering into this Agreement and agreeing to perform its obligations hereunder, the Issuer hereby represents, warrants and undertakes to the Placing Agent that:
	(a) subject to the conditions set out in Clause  3, all authorities necessary to enable the issue of the Bonds has been obtained;
	(b) the creation and issue of the Bonds will be within its powers and in accordance with its memorandum of association and articles and will comply with all applicable laws and statutory requirements, including the rules and regulations of the Stock E...
	(c) the Issuer has power to enter into this Agreement and this Agreement has been duly authorised and executed by, and constitutes legally binding obligations of the Issuer and the creation and issue of the Bonds pursuant to this Agreement will not ca...

	5.2 The Issuer further represents and warrants to the Placing Agent that:
	(a) no application has been or will be made for the listing and permission to deal in the Bonds; and
	(b) it is intended that the proceeds of the Bonds will be used for working capital for daily operation and for business development of the Group’s Chinese liquor business.

	5.3 Any stamp duty, if payable, in respect of a transfer of Bonds shall be borne by the transferor and the transferee as separately agreed between themselves. The Issuer shall not have any responsibility or liability to pay any such stamp duty or any ...
	5.4 The representations and warranties contained in this Clause 5 are deemed to be given as at the date hereof and repeated on each Closing Date. The Issuer undertakes to notify the Placing Agent of any matter or event coming to its attention prior to...

	6. REPRESENTATIONS AND WARRANTIES BY THE PLACING AGENT
	6.1 The Placing Agent represents, warrants and undertakes to the Issuer as follows:
	(a) it will use its best endeavours to procure Placees to subscribe for the Bonds;
	(b) it has full power, authority and possess all necessary licenses as may be required under the applicable laws and regulations to enter into and perform its obligations under this Agreement and this Agreement will, when executed, constitute binding ...
	(c) it has not offered or sold and will not offer or sell, by means of any document, any Bonds other than in circumstances which do not result in the document being a prospectus as defined in the Companies (Winding Up and Miscellaneous Provisions) Ord...
	(d) it will use its best endeavours to procure each Placee to sign written confirmations that the Placee and its/his ultimate beneficial owners are third parties independent of and not connected with the Issuer and its connected persons (as defined un...
	(e) it will make available and promptly supply, or procure the relevant Placee(s) to make available and promptly supply, to the Stock Exchange, the SFC and other regulatory authorities (if applicable) all information in relation to itself and the Plac...
	(f) it will not to, directly or indirectly:
	(i) distribute or publish any document (including, without limitation, any prospectus, form of application, offering circular, advertisement or other offering material or any report or other document calculated to invite or lead to offers or agreement...
	(ii) make any representation or statement in relation to the Placing in any country or jurisdiction except where such offer, sale or delivery is made under circumstances that shall not result in or constitute a breach of any applicable law or give ris...

	(g) it will make available and promptly supply, or to procure its sub-placing agents, if any, to make available and promptly supply, to the Issuer:
	(i) such information to enable the Issuer to publish any announcement required under the Listing Rules, including the details required thereunder, and other applicable provisions of the Listing Rules as are or should be within the knowledge of the Pla...
	(ii) such information relating to the Placing and other transactions contemplated under this Agreement as are or should be within the knowledge of the Placing Agent to enable the Issuer to comply with its obligations under all applicable laws, rules a...

	(h) it has not made and will not make to any person to whom Bonds may be offered any representation or statement regarding the Issuer, the Group or the financial or business position or prospects of the Issuer or the Group which was not or is not, at ...

	6.2 The representations and warranties contained in this Clause 6 are deemed to be given as at the date hereof and shall remain in full force and effect up to each Closing Date. The Placing Agent hereby undertakes to notify the Issuer of any matter or...

	7. FURTHER UNDERTAKINGS AND COVENANTS BY THE ISSUER
	7.1 The Issuer will pay any stamp, issue, registration, documentary or other taxes and duties, including interest and penalties in Hong Kong and all other relevant jurisdictions payable on or in connection with the creation, issue and offering of the ...
	7.2 The Issuer shall not amend, alter or modify the terms and conditions of the Bonds or any of the Transaction Documents without prior written notice to the Placing Agent.
	7.3 The Issuer undertakes to the Placing Agent that it shall take all necessary actions to ensure that it is permitted to issue such Bonds under, and that it will comply with, all relevant laws and directives and all consents and approvals of any cour...
	7.4 The Issuer undertakes to the Placing Agent that, if at any time during the duration of the Programme there is a significant change affecting any matter contained in the Published Information or a significant new matter has arisen, or in the event ...
	7.5 The Issuer undertakes to procure that no disclosure or public announcement or communication concerning the Programme and/or the Issuer which is material in relation to the Programme shall be made or despatched during the Placing Period without the...

	8. FEEs, COSTS AND EXPENSES
	8.1 In consideration of the services of the Placing Agent in relation to the Placing, the Issuer shall pay to the Placing Agent, and hereby authorises the Placing Agent to deduct from the payment to be made by the Placing Agent under Clause 4.2(a) a p...
	8.2 The Issuer shall be liable for its own costs and expenses (including fees of its legal and other professional advisers) incurred in connection with the Placing.

	9. ANNOUNCEMENTS
	Subject to the publication of the Placing Announcement and any requirements of the Listing Rules and/or the SFO and any enquiry or request by the relevant regulators including the Stock Exchange and the SFC, none of the parties hereto shall, directly ...

	10. TERMINATION
	10.1 This Agreement may be terminated by either party by giving 3 months’ prior written notice to the other party.
	10.2 The Placing Agent may terminate the arrangements set out in this Agreement by notice in writing at any time prior to the expiry date of the Placing Period if, in its reasonable opinion:-
	(a) if there shall have come to the notice of the Placing Agent any breach of, or any event rendering untrue or incorrect in any material respect, any of the warranties and representations contained in this Agreement or any failure to perform any of t...
	(b) if any of the conditions specified in Clause 3 has not been satisfied or waived by the Placing Agent on or prior to the expiry of the Placing Period; or
	(c) if in the reasonable opinion of the Placing Agent, there shall have been, since the date of this Agreement, any change, or any development involving a prospective change, in the international or local regulatory, fiscal or economic conditions (inc...
	(d) there is or will be any event or development of any event which is materially adverse to the general affairs, management, business, financial, trading or prospects of the Issuer or any event of force majeure events beyond the control of the Placin...
	(e) there is or will be implementation of any new law or change in existing laws or any change in the interpretation or application thereof by any court or other competent authority in the PRC or Hong Kong which materially affects the performance or i...

	10.3 Unless otherwise agreed by the Issuer and the Placing Agent in writing, this Agreement shall terminate upon the expiry of the Placing Period.
	10.4 Upon termination of this Agreement pursuant to this Clause 10, all obligations of the Issuer and the Placing Agent hereunder shall cease and terminate and no party shall have any claim against any other parties in respect of any matter or thing a...

	11. INDEMNITY
	11.1 The Issuer undertakes with the Placing Agent on demand to hold the Placing Agent fully  indemnified against all losses, claims, costs, charges and expenses (except those arising out of or as a result of any fraud, wilful default or gross negligen...
	11.2 No claim shall be made against the Placing Agent by the Issuer to recover any damage, cost, charge or expense which the Issuer may suffer or incur by reason of or arising from the carrying out by the Placing Agent of the work to be done by it pur...

	12. GENERAL PROVISIONS RELATING TO AGREEMENT
	12.1 Any date or period in this Agreement may be changed by written agreement of the parties but as regards any date or period (whether or not amended or changed as aforesaid) time shall be of the essence of this Agreement.
	12.2 Each of the parties hereto undertakes to the other to execute all such documents and to do or procure to be done all such other acts and things as may be necessary to give the other party the full benefit of this Agreement.
	12.3 This Agreement shall be binding on and enure for the benefit of the successors of the parties hereto but shall not be assignable otherwise than with the prior written consent of the other party.
	12.4 Any right or remedy conferred on any party for breach of this Agreement (including the breach of any representations and warranties) shall be in addition and without prejudice to all other rights and remedies available to it in respect of that br...
	12.5 Any provision of this Agreement which is capable of being performed after completion of issue of the Bonds but which has not been performed at or before completion of issue of the Bonds and all the representations and warranties contained in this...
	12.6 This Agreement constitutes the entire agreement between the parties hereto with respect to its subject matter (no party having relied on any representation or warranty made by the other party with respect thereto which is not contained in this Ag...
	12.7 No variation of this Agreement shall be effective unless made in writing and signed by each of the parties.
	12.8 If at any time any provision of this Agreement is or becomes illegal, void or unenforceable in any respect, the remaining provisions hereof shall in no way be affected or impaired thereby.
	12.9 This Agreement may be executed by the parties hereto in any number of counterparts and on separate counterparts, each of which when so executed shall be deemed an original but all of which shall constitute one and the same instrument and be bindi...

	13. NOTICES
	13.1 All notices, requests and other communications required to be given to a party under or in connection with this agreement shall be in writing and delivered by hand or sent by registered post or by email to the address or email address shown below:
	13.2 Any such notice or communication shall be deemed to have been received by the party to whom they were addressed upon delivery by hand or by registered mail when received.
	13.3 Nothing in this Clause 13 shall preclude the service of communication or the proof of such service by any mode permitted by law.

	14. GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS
	14.1 This Agreement shall be governed by, and construed in accordance with, the laws of Hong Kong.
	14.2 Any dispute, controversy, difference or claim arising out of or relating to this contract, including the existence, validity, interpretation, performance, breach or termination thereof or any dispute regarding non-contractual obligations arising ...

	Schedule 1: Form of Instrument
	Schedule 2: Form of Closing Notice
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	Schedule 3: Form of Subscription Letter
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	1. DEFINITIONS 定義
	1.1 In this Instrument and the Bonds, unless the context otherwise requires, capitalized terms used herein shall have the meanings ascribed to them as follows:
	(a) those which have been redeemed in accordance with the terms of this Instrument;
	(b) those in respect of which the date for redemption has occurred and the redemption monies and all accrued default interest and premium (if any) have been duly paid to the relevant Bondholder(s);
	(c) those mutilated or defaced Bonds which have been surrendered and cancelled and in respect of which replacements have been issued pursuant to Condition 12; and
	(d) (for the purpose only of determining how many Bonds are outstanding and without prejudice to their status for any other purpose) those Bonds alleged to have been lost, stolen or destroyed and in respect of which replacement Bonds have been issued ...

	1.2 In this Instrument and the Bonds, and unless the context otherwise requires:
	(a) Headings used in this Instrument are for ease of reference only and shall be ignored in interpreting this Instrument.
	(b) References to Clauses and Schedules are references to Clauses of, and Schedules to, this Instrument.
	(c) Words and expressions in the singular include the plural and vice versa and words and expressions importing one gender include every gender.
	(d) Reference to a “person” or any other person includes its successors in title, permitted assigns and permitted transferees.
	(e) References to a contract or document is to that contract or document as amended, novated, supplemented, restated or replaced from time to time.
	(f) References to times of the day are, unless otherwise specified, to Hong Kong time.
	(g) References to any ordinance, statute, legislation or enactment shall be construed as a reference to such ordinance, statute, legislation or enactment as may be extended, applied, amended or reenacted from time to time and for the time being in force.
	(h) Terms defined in the Conditions shall, unless otherwise defined herein, have the same meaning when used in the main body of this Instrument.
	(i) The Conditions shall be binding on the Issuer and the Bondholders.  The provisions contained in the Conditions shall have the effect in the same manner as if herein set forth.


	2. AMOUNT AND ISSUE OF BONDS 債券的金額和發行
	2.1 The Issuer hereby creates and constitutes the Bonds, in the denomination of HK$250,000 each (the “Authorised Denomination”) in aggregate principal amount of up to HK$250,000,000, in accordance with the Conditions.
	2.2 The Issuer will on any date when the Bonds or any of them become due to be redeemed, and upon surrender of the relevant Bond Certificate in accordance with the Conditions, and on any date on which any amounts in respect of the Bonds become due und...

	3. FORM AND ISSUE OF THE BONDS 債券的形式和發行
	4. COVENANTS 契諾
	5. COMMUNICATIONS 通訊
	5.1 Contact details 聯繫方式
	Any communications to the Issuer shall be by letter sent by registered post or courier or by fax:
	DIWANG INDUSTRIAL HOLDINGS LIMITED
	帝王實業控股有限公司

	5.2 Effectiveness 效力

	Suites 4404-10, 44/F, One Island East, 18 Westlands Road, Taikoo Place, Hong Kong
	Address 地址:
	(852) 2362 8738
	Facsimile 傳真:
	Board of Directors 董事會
	For the attention of 收件人:
	6. GOVERNING LAW 管轄法律
	6.1 This Instrument is governed by the laws of Hong Kong.
	6.2 Any dispute, controversy, difference or claim arising out of or relating to this contract, including the existence, validity, interpretation, performance, breach or termination thereof or any dispute regarding non-contractual obligations arising o...

	7. LANGUAGE 語言
	7.1 This Instrument is written in both Chinese and English language. In case of any conflict or inconsistency between the Chinese version and the English version, the English version shall prevail.

	Schedule 1: Form of Bond Certificate   附表1 ：債券證書表格
	DIWANG INDUSTRIAL HOLDINGS LIMITED
	DIWANG INDUSTRIAL HOLDINGS LIMITED
	1. STATUS 狀態
	2. FORM, DENOMINATION AND TITLE 表格、面額和所有權
	2.1 Form and Denomination 表格和面額
	2.2 Title 所有權
	3. TRANSFERS OF BONDS; ISSUE OF BOND CERTIFICATES 債券的轉讓；債券證書的發行
	3.1 Register of Bondholders 債券持有人登記冊
	3.2 Transfers 轉讓
	3.3 Delivery of New Bond Certificates 新債券證書的交付
	(a) Each new Bond Certificate to be issued upon a transfer or exchange of Bonds shall, within five (5) Business Days of receipt by the Issuer of the Bond Certificate evidencing the Bonds which are the subject of the transfer or exchange, be made avail...
	(b) Where only part of the principal amount of the Bonds in respect of which a Bond Certificate is issued is to be transferred or redeemed, a new Bond Certificate in respect of the Bonds not so transferred or redeemed will, within five (5) Business Da...
	(c) The Issuer shall promptly update and make entries into the Register of Bondholders to reflect any transfer or redemption of any Bond made pursuant to these Conditions and shall provide copies of such updated Register of Bondholders upon written re...
	3.4 Formalities Free of Charge 手續不收費
	4. INTEREST 利息
	4.1 Interest Commencement and Rate 利息的生效和利率
	(a) Each Bond bears interest (calculated in accordance with Condition 4.1(b) below) from and including its Issue Date at the Interest Rate payable annually in arrears on 31 December in each year (each, an “Interest Payment Date”) commencing from the n...
	(b) Interest payable by the Issuer to any Bondholder in accordance with Condition 4.1(a) in respect of a Bond shall be the amount calculated by applying the Interest Rate to the outstanding principal amount of such Bond.
	4.2 Cessation of Interest Accrual 利息累算的終止
	4.3 Principal Amount Not Paid on Due Date 到期日未支付的本金
	4.4 Interest Amounts 利息金額
	5. UNDERTAKINGS 承諾
	5.1 Undertakings 承諾
	(a) it will not make any reduction of its ordinary share capital or any uncalled liability in respect thereof or of any share premium account or capital redemption reserve fund (except, in each case, as permitted by law);
	(b) it will not grant external loans or credit support, provide external guarantee or compensation unless such loan, credit support, guarantee or compensation is granted to any third party company, whose controlling shareholder is the Issuer, for thei...
	(c) it will not incur new financial obligations unless such financial obligations are incurred for the Issuer’s operation in ordinary course of business.
	6. PAYMENTS 付款
	6.1 Principal, Premium, Interest and Additional Interest 本金、溢價、利息和附加利息
	(a) Payment of principal, premium, interest (including any default interest) and all other amounts payable under the Bonds shall be made by transfer to the registered accounts of the Bondholder or by cheques drawn on a bank in Hong Kong mailed to the ...
	(b) Interest on Bonds due on an Interest Payment Date or such other due date will be paid on the due date for the payment of interest to the holder(s) shown on the Register of Bondholders at the close of business on the second Business Day before the ...
	(c) When making payments to the Bondholder, fractions of one HK$ cent will be rounded down to the nearest Hong Kong cent.
	6.2 Registered Accounts 註册帳戶
	6.3 Fiscal Laws 財政法例
	6.4 Payment Initiation 付款啟動
	6.5 Default Interest and Delay in Payment 違約利息和延遲支付
	(a) If the Issuer fails to pay any sum when the same becomes due and payable under these Conditions, interest shall accrue on the overdue sum at the Default Interest from the due date and ending on the date on which full payment on such sum and intere...
	(b) Any Bondholder will not be entitled to any interest or other payment for any delay after the due date in receiving the amount due if such delay is caused solely because the due date is not a Business Day, if the Bondholder is late in surrendering ...
	(c) If an amount which is due on the Bonds is not paid in full, the Issuer will annotate the Register of Bondholders with a record of the amount (if any) in fact paid.
	(d) Notwithstanding anything herein to the contrary, any partial payment of outstanding interest by the Issuer shall satisfy the obligations of the Issuer under Condition 4.1(a) in inverse chronological order.
	7. REDEMPTION AND CANCELLATION 贖回和註銷
	7.1 Maturity 到期
	7.2 Early Redemption 提前贖回
	(a) The Bondholders may not redeem the Bonds (in whole or in part) before the Maturity Date. The Issuer may at its option at any time after the first anniversary of the Issue Date of each Bond, by giving not less than one month’s notice to the Bondhol...
	(b) For the purposes of this Condition 7.2,
	(i) “Early Redemption Amount” of a Bond means the outstanding principal amount of such Bond being redeemed together with all interest accrued up to the Early Redemption Date in respect of such Bond pursuant to Condition 4.1 (and any Default Interest p...
	(ii) “Early Redemption Date” means the date of redemption set out in the notice issued by the Issuer to the Bondholder falling not less than one month after the date of service of such notice.
	7.3 Cancellation 註銷
	7.4 Redemption Notices and Multiple Notices 贖回通知和多次通知
	7.5 Purchase 購買債券
	8. NO SECURITY無擔保
	9. SET-OFF AND TAXES  抵銷和稅務
	2.
	3.
	4.
	5.
	6.
	7.
	8.
	8.1.
	8.2.

	9.1 Set-Off 抵銷
	9.2 Taxes 稅務
	10. EVENTS OF DEFAULT 違約事件
	(a) there is a default in the payment of any principal or interest or premium due in respect of the Bonds on the due date for such payment and in the case of interest only, such default continues for a period of more than fourteen (14) Business Days;
	(b) the Issuer does not perform or comply with or is in material breach of one or more of its other warranties, representations, covenants or obligations in the Bonds, the Bond Instrument which default is incapable of remedy in the reasonable opinion ...
	(c) the Issuer is (or is, or could be, deemed by law or a court to be) insolvent, bankrupt or dissolved or unable to pay its debts as they fall due, stops, suspends or threatens to stop or suspend payment of all or a material part of (or of a particul...
	(d) (i) the Issuer is unable to fulfill the public float requirement as required by the Listing Rules, (ii) the shares of the Issuer are suspended from trading for more than thirty (30) continuous Trading Days or (iii) the Issuer ceases to be listed o...
	(e) (i) any other present or future indebtedness (whether actual or contingent) of the Issuer for or in respect of moneys borrowed or raised becomes due and payable prior to its stated maturity by reason of any actual or potential default, event of de...
	(f) a distress, attachment, execution, seizure before judgment or other legal process is levied, enforced or sued out on or against any material part of the property, assets or revenues of the Issuer and is not discharged or stayed within forty (40) d...
	(g) an order of any court of competent jurisdiction is made or an effective resolution is passed for the liquidation, winding-up or dissolution of the Issuer (other than a voluntary winding-up on a solvent basis), or the Issuer ceases to carry on all ...
	(h) an encumbrancer takes possession or an administrative or other receiver or an administrator or other similar officer is appointed of the whole or a material part of the property, assets or turnover of the Issuer (as the case may be) and is not dis...
	(i) any step is taken by any person with a view to the seizure, compulsory acquisition or expropriation of all or substantially all of the assets of the Issuer;
	(j) any action, condition or thing (including the obtaining or effecting of any necessary consent, approval, authorisation, exemption, filing, licence, order, recording or registration) at any time required to be taken, fulfilled or done in order to e...
	(k) it is or will become unlawful for the Issuer to perform or comply with any one or more of its obligations under the Bonds;
	(l) the Issuer makes or has made any false or misleading representation in respect of the Bonds;
	(m) the Issuer ceases or threatens to cease to carry on all or substantially all of its business or operations; or
	(n) any event occurs which under the laws of any relevant jurisdiction has an analogous effect to any of the events referred to in any of the foregoing paragraphs.
	11. MEETINGS OF THE BONDHOLDER, MODIFICATION AND WAIVER 債券持有人會議、修改和棄權
	11.1 Meetings 會議
	(a) Subject to Condition 11.1(b), Bondholders may convene meetings to consider any matter affecting their interests, including the sanctioning by extraordinary resolution of a modification of the Bonds. The quorum at any such meeting for passing an ex...
	(b) The necessary quorum for passing an extraordinary resolution in relation to the matters below will be two or more persons holding or representing not less than 75%, or at any adjourned such meeting not less than 25%, of the principal amount of the...
	(i) to modify the due date for any payment in respect of the Bonds;
	(ii) to reduce or cancel the amount of principal in respect of the Bonds;
	(iii) to change the currency of payment of the Bonds; or
	(iv) to modify the provisions concerning the quorum required at any meeting of the Bondholders or the majority required to pass an extraordinary resolution.
	(c) An extraordinary resolution passed at any meeting of Bondholders will be binding on all Bondholders, whether or not they are present at the meeting. A written resolution signed by or on behalf of the holders of not less than 90% of the aggregate p...
	11.2 Modification 修訂
	11.3 Form of Modification 修訂形式
	11.4 Waiver 棄權
	12. REPLACEMENT OF BOND CERTIFICATES 債券的更換
	13. NOTICES 通知
	(a) Each Bondholder shall register with the Issuer an address either in Hong Kong or elsewhere to which notices can be sent and if the Bondholder shall fail to do so, notice may be given to the Bondholder by sending the same in any of the manners here...
	(b) A notice shall be given by personal delivery or prepaid registered mail (registered airmail in the case of an overseas address to where airmail service is available).
	(c) Notices sent by personal delivery or prepaid registered mail or the posting of the same at the Designated Office as provided by paragraph 13(a) of this Condition shall be deemed to have been served on the first day after such delivery or the depos...
	(d) All notices to the Bondholders shall be validly given if mailed to them at its address in the Register of Bondholders.
	(e) Any communication to the Issuer shall be by letter delivered personally or by facsimile transmission to it at the Designated Office or fax no. (+852) 2362 8738 (or such other number as shall be notified in writing by the Issuer to the Bondholders)...
	14. GOVERNING LAW AND JURISDICTION 適用法律和管轄權
	14.1 The Bonds and the Instrument shall be governed by and construed in accordance with the laws of Hong Kong.
	14.2 Any dispute, controversy, difference or claim arising out of or relating to this contract, including the existence, validity, interpretation, performance, breach or termination thereof or any dispute regarding non-contractual obligations arising ...
	15. LANGUAGE 語言
	These Conditions are written in both Chinese and English language. In case of any conflict or inconsistency between the Chinese version and the English version, the English version shall prevail.

	Schedule 2: Form of Transfer    附表2： 轉讓書
	帝王實業控股有限公司
	年利率8%、無擔保、非上市、不可轉換及本金總額不超過2.5億港元之債券
	轉讓書

	ADP522B.tmp
	1. We hereby agree to subscribe in cash for the following principal amount of the Bond (the “Subscribed Principal Amount of the Bond”) and to make payment for the full amount of the Subscribed Principal Amount of the Bond on and subject to the terms a...
	2. We will effect payment to the Placing Agent by either the delivery of one of more cashier’s orders(s) issued by a licensed bank in Hong Kong or payment of an amount in immediately available funds in such manner as the Placing Agent shall in its rea...
	3. By agreeing to subscribe for the Subscribed Principal Amount of the Bond, we represent and acknowledge that:
	4. We are aware of your rights and obligations under the Personal Data (Privacy) Ordinance (Cap 486 of the Laws of Hong Kong). Information and personal data provided by us to you in connection with the Subscription are required to enable the Placing A...
	5. Time shall be of the essence in the contract concluded between us. All times referred to in this letter shall be references to Hong Kong time.
	6. This letter constitutes our agreement to subscribe for the Subscribed Principal Amount of the Bond as recorded in this letter is governed by, and shall be construed in accordance with, the laws of the Hong Kong Special Administrative Region of the ...
	7. Unless expressly provided to the contrary in this letter, a person who is not a Party has no right under the Contracts (Rights of Third Parties) Ordinance (Cap 623 of the laws of Hong Kong) to enforce or to enjoy the benefit of any term of this let...
	8. Enclosed is the registration form/delivery instructions completed by us.

	ADP7E2F.tmp
	1. DEFINITIONS 定義
	1.1 In this Instrument and the Bonds, unless the context otherwise requires, capitalized terms used herein shall have the meanings ascribed to them as follows:
	(a) those which have been redeemed in accordance with the terms of this Instrument;
	(b) those in respect of which the date for redemption has occurred and the redemption monies and all accrued default interest and premium (if any) have been duly paid to the relevant Bondholder(s);
	(c) those mutilated or defaced Bonds which have been surrendered and cancelled and in respect of which replacements have been issued pursuant to Condition 12; and
	(d) (for the purpose only of determining how many Bonds are outstanding and without prejudice to their status for any other purpose) those Bonds alleged to have been lost, stolen or destroyed and in respect of which replacement Bonds have been issued ...

	1.2 In this Instrument and the Bonds, and unless the context otherwise requires:
	(a) Headings used in this Instrument are for ease of reference only and shall be ignored in interpreting this Instrument.
	(b) References to Clauses and Schedules are references to Clauses of, and Schedules to, this Instrument.
	(c) Words and expressions in the singular include the plural and vice versa and words and expressions importing one gender include every gender.
	(d) Reference to a “person” or any other person includes its successors in title, permitted assigns and permitted transferees.
	(e) References to a contract or document is to that contract or document as amended, novated, supplemented, restated or replaced from time to time.
	(f) References to times of the day are, unless otherwise specified, to Hong Kong time.
	(g) References to any ordinance, statute, legislation or enactment shall be construed as a reference to such ordinance, statute, legislation or enactment as may be extended, applied, amended or reenacted from time to time and for the time being in force.
	(h) Terms defined in the Conditions shall, unless otherwise defined herein, have the same meaning when used in the main body of this Instrument.
	(i) The Conditions shall be binding on the Issuer and the Bondholders.  The provisions contained in the Conditions shall have the effect in the same manner as if herein set forth.


	2. AMOUNT AND ISSUE OF BONDS 債券的金額和發行
	2.1 The Issuer hereby creates and constitutes the Bonds, in the denomination of HK$250,000 each (the “Authorised Denomination”) in aggregate principal amount of up to HK$250,000,000, in accordance with the Conditions.
	2.2 The Issuer will on any date when the Bonds or any of them become due to be redeemed, and upon surrender of the relevant Bond Certificate in accordance with the Conditions, and on any date on which any amounts in respect of the Bonds become due und...

	3. FORM AND ISSUE OF THE BONDS 債券的形式和發行
	4. COVENANTS 契諾
	5. COMMUNICATIONS 通訊
	5.1 Contact details 聯繫方式
	Any communications to the Issuer shall be by letter sent by registered post or courier or by fax:
	DIWANG INDUSTRIAL HOLDINGS LIMITED
	帝王實業控股有限公司

	5.2 Effectiveness 效力

	Suites 4404-10, 44/F, One Island East, 18 Westlands Road, Taikoo Place, Hong Kong
	Address 地址:
	(852) 2362 8738
	Facsimile 傳真:
	Board of Directors 董事會
	For the attention of 收件人:
	6. GOVERNING LAW 管轄法律
	6.1 This Instrument is governed by the laws of Hong Kong.
	6.2 Any dispute, controversy, difference or claim arising out of or relating to this contract, including the existence, validity, interpretation, performance, breach or termination thereof or any dispute regarding non-contractual obligations arising o...

	7. LANGUAGE 語言
	7.1 This Instrument is written in both Chinese and English language. In case of any conflict or inconsistency between the Chinese version and the English version, the English version shall prevail.

	Schedule 1: Form of Bond Certificate   附表1 ：債券證書表格
	DIWANG INDUSTRIAL HOLDINGS LIMITED
	DIWANG INDUSTRIAL HOLDINGS LIMITED
	1. STATUS 狀態
	2. FORM, DENOMINATION AND TITLE 表格、面額和所有權
	2.1 Form and Denomination 表格和面額
	2.2 Title 所有權
	3. TRANSFERS OF BONDS; ISSUE OF BOND CERTIFICATES 債券的轉讓；債券證書的發行
	3.1 Register of Bondholders 債券持有人登記冊
	3.2 Transfers 轉讓
	3.3 Delivery of New Bond Certificates 新債券證書的交付
	(a) Each new Bond Certificate to be issued upon a transfer or exchange of Bonds shall, within five (5) Business Days of receipt by the Issuer of the Bond Certificate evidencing the Bonds which are the subject of the transfer or exchange, be made avail...
	(b) Where only part of the principal amount of the Bonds in respect of which a Bond Certificate is issued is to be transferred or redeemed, a new Bond Certificate in respect of the Bonds not so transferred or redeemed will, within five (5) Business Da...
	(c) The Issuer shall promptly update and make entries into the Register of Bondholders to reflect any transfer or redemption of any Bond made pursuant to these Conditions and shall provide copies of such updated Register of Bondholders upon written re...
	3.4 Formalities Free of Charge 手續不收費
	4. INTEREST 利息
	4.1 Interest Commencement and Rate 利息的生效和利率
	(a) Each Bond bears interest (calculated in accordance with Condition 4.1(b) below) from and including its Issue Date at the Interest Rate payable annually in arrears on 31 December in each year (each, an “Interest Payment Date”) commencing from the n...
	(b) Interest payable by the Issuer to any Bondholder in accordance with Condition 4.1(a) in respect of a Bond shall be the amount calculated by applying the Interest Rate to the outstanding principal amount of such Bond.
	4.2 Cessation of Interest Accrual 利息累算的終止
	4.3 Principal Amount Not Paid on Due Date 到期日未支付的本金
	4.4 Interest Amounts 利息金額
	5. UNDERTAKINGS 承諾
	5.1 Undertakings 承諾
	(a) it will not make any reduction of its ordinary share capital or any uncalled liability in respect thereof or of any share premium account or capital redemption reserve fund (except, in each case, as permitted by law);
	(b) it will not grant external loans or credit support, provide external guarantee or compensation unless such loan, credit support, guarantee or compensation is granted to any third party company, whose controlling shareholder is the Issuer, for thei...
	(c) it will not incur new financial obligations unless such financial obligations are incurred for the Issuer’s operation in ordinary course of business.
	6. PAYMENTS 付款
	6.1 Principal, Premium, Interest and Additional Interest 本金、溢價、利息和附加利息
	(a) Payment of principal, premium, interest (including any default interest) and all other amounts payable under the Bonds shall be made by transfer to the registered accounts of the Bondholder or by cheques drawn on a bank in Hong Kong mailed to the ...
	(b) Interest on Bonds due on an Interest Payment Date or such other due date will be paid on the due date for the payment of interest to the holder(s) shown on the Register of Bondholders at the close of business on the second Business Day before the ...
	(c) When making payments to the Bondholder, fractions of one HK$ cent will be rounded down to the nearest Hong Kong cent.
	6.2 Registered Accounts 註册帳戶
	6.3 Fiscal Laws 財政法例
	6.4 Payment Initiation 付款啟動
	6.5 Default Interest and Delay in Payment 違約利息和延遲支付
	(a) If the Issuer fails to pay any sum when the same becomes due and payable under these Conditions, interest shall accrue on the overdue sum at the Default Interest from the due date and ending on the date on which full payment on such sum and intere...
	(b) Any Bondholder will not be entitled to any interest or other payment for any delay after the due date in receiving the amount due if such delay is caused solely because the due date is not a Business Day, if the Bondholder is late in surrendering ...
	(c) If an amount which is due on the Bonds is not paid in full, the Issuer will annotate the Register of Bondholders with a record of the amount (if any) in fact paid.
	(d) Notwithstanding anything herein to the contrary, any partial payment of outstanding interest by the Issuer shall satisfy the obligations of the Issuer under Condition 4.1(a) in inverse chronological order.
	7. REDEMPTION AND CANCELLATION 贖回和註銷
	7.1 Maturity 到期
	7.2 Early Redemption 提前贖回
	(a) The Bondholders may not redeem the Bonds (in whole or in part) before the Maturity Date. The Issuer may at its option at any time after the first anniversary of the Issue Date of each Bond, by giving not less than one month’s notice to the Bondhol...
	(b) For the purposes of this Condition 7.2,
	(i) “Early Redemption Amount” of a Bond means the outstanding principal amount of such Bond being redeemed together with all interest accrued up to the Early Redemption Date in respect of such Bond pursuant to Condition 4.1 (and any Default Interest p...
	(ii) “Early Redemption Date” means the date of redemption set out in the notice issued by the Issuer to the Bondholder falling not less than one month after the date of service of such notice.
	7.3 Cancellation 註銷
	7.4 Redemption Notices and Multiple Notices 贖回通知和多次通知
	7.5 Purchase 購買債券
	8. NO SECURITY無擔保
	9. SET-OFF AND TAXES  抵銷和稅務
	2.
	3.
	4.
	5.
	6.
	7.
	8.
	8.1.
	8.2.

	9.1 Set-Off 抵銷
	9.2 Taxes 稅務
	10. EVENTS OF DEFAULT 違約事件
	(a) there is a default in the payment of any principal or interest or premium due in respect of the Bonds on the due date for such payment and in the case of interest only, such default continues for a period of more than fourteen (14) Business Days;
	(b) the Issuer does not perform or comply with or is in material breach of one or more of its other warranties, representations, covenants or obligations in the Bonds, the Bond Instrument which default is incapable of remedy in the reasonable opinion ...
	(c) the Issuer is (or is, or could be, deemed by law or a court to be) insolvent, bankrupt or dissolved or unable to pay its debts as they fall due, stops, suspends or threatens to stop or suspend payment of all or a material part of (or of a particul...
	(d) (i) the Issuer is unable to fulfill the public float requirement as required by the Listing Rules, (ii) the shares of the Issuer are suspended from trading for more than thirty (30) continuous Trading Days or (iii) the Issuer ceases to be listed o...
	(e) (i) any other present or future indebtedness (whether actual or contingent) of the Issuer for or in respect of moneys borrowed or raised becomes due and payable prior to its stated maturity by reason of any actual or potential default, event of de...
	(f) a distress, attachment, execution, seizure before judgment or other legal process is levied, enforced or sued out on or against any material part of the property, assets or revenues of the Issuer and is not discharged or stayed within forty (40) d...
	(g) an order of any court of competent jurisdiction is made or an effective resolution is passed for the liquidation, winding-up or dissolution of the Issuer (other than a voluntary winding-up on a solvent basis), or the Issuer ceases to carry on all ...
	(h) an encumbrancer takes possession or an administrative or other receiver or an administrator or other similar officer is appointed of the whole or a material part of the property, assets or turnover of the Issuer (as the case may be) and is not dis...
	(i) any step is taken by any person with a view to the seizure, compulsory acquisition or expropriation of all or substantially all of the assets of the Issuer;
	(j) any action, condition or thing (including the obtaining or effecting of any necessary consent, approval, authorisation, exemption, filing, licence, order, recording or registration) at any time required to be taken, fulfilled or done in order to e...
	(k) it is or will become unlawful for the Issuer to perform or comply with any one or more of its obligations under the Bonds;
	(l) the Issuer makes or has made any false or misleading representation in respect of the Bonds;
	(m) the Issuer ceases or threatens to cease to carry on all or substantially all of its business or operations; or
	(n) any event occurs which under the laws of any relevant jurisdiction has an analogous effect to any of the events referred to in any of the foregoing paragraphs.
	11. MEETINGS OF THE BONDHOLDER, MODIFICATION AND WAIVER 債券持有人會議、修改和棄權
	11.1 Meetings 會議
	(a) Subject to Condition 11.1(b), Bondholders may convene meetings to consider any matter affecting their interests, including the sanctioning by extraordinary resolution of a modification of the Bonds. The quorum at any such meeting for passing an ex...
	(b) The necessary quorum for passing an extraordinary resolution in relation to the matters below will be two or more persons holding or representing not less than 75%, or at any adjourned such meeting not less than 25%, of the principal amount of the...
	(i) to modify the due date for any payment in respect of the Bonds;
	(ii) to reduce or cancel the amount of principal in respect of the Bonds;
	(iii) to change the currency of payment of the Bonds; or
	(iv) to modify the provisions concerning the quorum required at any meeting of the Bondholders or the majority required to pass an extraordinary resolution.
	(c) An extraordinary resolution passed at any meeting of Bondholders will be binding on all Bondholders, whether or not they are present at the meeting. A written resolution signed by or on behalf of the holders of not less than 90% of the aggregate p...
	11.2 Modification 修訂
	11.3 Form of Modification 修訂形式
	11.4 Waiver 棄權
	12. REPLACEMENT OF BOND CERTIFICATES 債券的更換
	13. NOTICES 通知
	(a) Each Bondholder shall register with the Issuer an address either in Hong Kong or elsewhere to which notices can be sent and if the Bondholder shall fail to do so, notice may be given to the Bondholder by sending the same in any of the manners here...
	(b) A notice shall be given by personal delivery or prepaid registered mail (registered airmail in the case of an overseas address to where airmail service is available).
	(c) Notices sent by personal delivery or prepaid registered mail or the posting of the same at the Designated Office as provided by paragraph 13(a) of this Condition shall be deemed to have been served on the first day after such delivery or the depos...
	(d) All notices to the Bondholders shall be validly given if mailed to them at its address in the Register of Bondholders.
	(e) Any communication to the Issuer shall be by letter delivered personally or by facsimile transmission to it at the Designated Office or fax no. (+852) 2362 8738 (or such other number as shall be notified in writing by the Issuer to the Bondholders)...
	14. GOVERNING LAW AND JURISDICTION 適用法律和管轄權
	14.1 The Bonds and the Instrument shall be governed by and construed in accordance with the laws of Hong Kong.
	14.2 Any dispute, controversy, difference or claim arising out of or relating to this contract, including the existence, validity, interpretation, performance, breach or termination thereof or any dispute regarding non-contractual obligations arising ...
	15. LANGUAGE 語言
	These Conditions are written in both Chinese and English language. In case of any conflict or inconsistency between the Chinese version and the English version, the English version shall prevail.

	Schedule 2: Form of Transfer    附表2： 轉讓書
	帝王實業控股有限公司
	年利率8%、無擔保、非上市、不可轉換及本金總額不超過2.5億港元之債券
	轉讓書


