




















































































































































































































































































































日期︰2022 年 5 月 17 日 
 
 

 
成悦控股有限公司 

（Successful Joy Holdings Limited） 
（「买方」） 

 
 

艺时发展有限公司 
（Skill Time Developments Limited） 

（「卖方」） 
 
 

时领企业有限公司 
（Time Lead Enterprises Limited） 

（「目标公司」） 
 

 
深圳市时代信创新技术有限公司 

（「时代信创」） 
 
 

海南时代信创新技术有限公司 
（「海南时代」） 

 
 

廖政辑 
（「廖先生」） 

 
 

吴嘉昌 

（「吴先生」） 
 
 

及 
 
 

吴怡萱 

（「吴女士」） 
 

 
_____________________________________________________ 

 
有关 Time Lead Enterprises Limited 
已发行股份的 16.67%的补充买卖协议 

_____________________________________________________ 
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本补充协议由以下各方于 2022 年 5 月 17 日订立： 
 
立约方︰ 
 
(1) 成悦控股有限公司（Successful Joy Holdings Limited），一家根据英属维

尔京群岛注册成立的有限责任公司，其注册地址位于 Vistra Corporate 
Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British 
Virgin Islands（「买方」）； 
 

(2) 艺时发展有限公司（Skill Time Developments Limited），一家根据英属维

尔京群岛注册成立的有限责任公司，其注册地址位于 Vistra Corporate 
Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British 
Virgin Islands（「卖方」）； 
 

(3) 时领企业有限公司（Time Lead Enterprises Limited），一家根据英属维尔

京群岛注册成立的有限责任公司，其注册地址位于 Vistra Corporate Services 
Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands 
（「目标公司」）； 

 
(4) 深圳市时代信创新技术有限公司，一家根据中国法律设立的有限责任公司，其

注册地址位于深圳市南山区粤海街道高新区社区科技南十二路 010 号中电照

明研发中心北座 2E（「时代信创」）；  
 

(5) 海南时代信创新技术有限公司，一家根据中国法律设立的有限责任公司，其注

册地址位于海南省陵水黎族自治县英州镇乐活大道 1 号清水湾国际信息产业

园 1 号 D1-005（「海南时代」）； 
 

(6) 廖政辑，持有台湾身份证编号：A123707512，其联系地址为台湾台北市内湖

区紫云里 5 邻康宁路一段 171 号五楼（「廖先生」）； 
 

(7) 吴嘉昌，持有台湾身份证编号：E121976022，其联系地址为台湾金门县金宁

乡榜林村 4 邻榜林 100 之 5 号（「吴先生」）；及 
 

(8) 吴怡萱，持有台湾身份证编号：A224114424，其联系地址为台湾金门县金宁

乡榜林村 4 邻榜林 100 之 5 号 （「吴女士」，与廖先生及吴先生合称「担保

人」） 
 
（以上各方单独称为「一方」，统称「各方」）。 
 
(A) 于 2022 年 4 月 21 日，各方签署有关时领企业有限公司（Time Lead Enterprises 

Limited）已发行股份的 16.67%买卖协议（「该协议」，连同本补充协议统称「本

协议」）。根据该协议，买方同意收购目标公司已发行股份的 16.67%，以其中

一个先决条件为上市委员会批准可转换股份及奖励股份上市及买卖。 
 

(B) 各方同意订立本补充协议，以修订相关先决条件，而买方将于相关财务年度的业

绩目标获达成后，才会促成上市公司向上市委员会申请奖励股份上市及买卖。 
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现本协议各方同意于如下： 

 

1. 定义 

 

除文义另有所指外，本补充协议所用词汇与该协议所界定者具有相同涵义。 

 

2. 修订先决条件 

 

该协议项下第 3.1(c)条整条删除并更改如下： 
 
“上市委员会批准可转换股份上市及买卖后方可作实；” 

 

3. 奖励股份的上市申请 

 

3.1. 该协议项下第 8.6 条整条删除并更改如下： 

 
“如相关财政年度的业绩目标根据第 8.3(a)条、第 8.4(a)条及／或第 8.5 条获达

成后，于买方收悉相关的财政年度审计账目后的 10 个营业日内，促使上市公

司向上市委员会申请批准奖励股份上市及买卖。” 
 

3.2. 该协议项下第 8.6 条后新增如下条款： 

 
“8.7  如相关财政年度的业绩目标根据第 8.3(a)条、第 8.4 (a)条及／或第 8.5

条获达成及取得上市委员会批准奖励股份上市及买卖后，于买方收悉相

关的财政年度审计账目后的 30 天内，促使上市公司： 
 

(a) 向卖方配发及发行第 8.3 (a)条、第 8.4 (a)条及／或第 8.5 条所述

（在适用的情况下）的奖励股份数目； 
 

(b) 将卖方于上市公司股东名册登记为相关奖励股份的持有人；及 
 

(c) 向卖方交付或安排交付奖励股份的股票或按照卖方的指示，将相

关奖励股份存入中央结算系统。” 
 

4. 一般条款 

 

4.1. 除上述条款作补充协议外，该协议内之其他条款维持有效及具法律约束力。 

 

4.2. 如本补充协议的任何条款已经或随后成为无效、不能被执行或非法，本补充协

议其他条款的有效性执行性或合法性将不受影响。 

 

4.3. 除了该协议，本补充协议构成双方之间有关本补充协议主旨的全部协议，并取

代所有之前有关该主旨（无论口头或书面）的协议和谅解。除非各方书面签署

同意，本补充协议的任何修改或补充将无效。 

 

4.4. 本补充协议可由各方在不同签字页上签署，每一份签字页应视为原件，所有签

字页共同构成一份签字原件。 

 
4.5. 各方在任何时候都尽其最大努力将任何可能于现在或签订本补充协议后而拥

有有关本补充协议、另一方的业务及事务的任何资料保密；除了得到另一方的

同意，将不会披露该资料；及除了得到另一方的同意，将不会为其自身的利益
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使用任何保密资料。本条款将不受时间限制继续有效，并将于本补充协议终止

后继续生效。 

 

5. 管辖法律及管辖区 
 

5.1. 本补充协议受香港法律管辖并须按其解释。 
 

5.2. 各方同意，因本补充协议产生或与本补充协议有关的任何争议应通过友好协商

解决。如友好协商不成，则任何一方可将争议提交香港国际仲裁中心，按照其

届时有效的规则进行仲裁，仲裁地点在香港。 
 

 
 

 

 
 

 

 

[以下无正文] 

 



















日期：2022 年 9 月 30 日 
 

成悦控股有限公司 
（Successful Joy Holdings Limited） 

（「买方」） 
 
 

艺时发展有限公司 
（Skill Time Developments Limited） 

（「卖方」） 
 
 

时领企业有限公司 
（Time Lead Enterprises Limited） 

（「目标公司」） 
 
 

深圳市时代信创新技术有限公司 
（「时代信创」） 

 
 

海南时代信创新技术有限公司 
（「海南时代」） 

 
 

廖政辑 
（「廖先生」） 

 
 

吴嘉昌 
（「吴先生」） 

 
 

及 
 
 

吴怡萱 
（「吴女士」） 

_____________________________________________________ 
 

有关 Time Lead Enterprises Limited 
已发行股份的 16.67%的第二份补充买卖协议 

_____________________________________________________ 



1 

本第二份补充协议（「本补充协议二」）由以下各方于 2022 年 9 月 30 日订立 
 
立约方︰ 
 
(1) 成悦控股有限公司（Successful Joy Holdings Limited），一家根据英属维尔京群岛

注册成立的有限责任公司，其注册地址位于 Vistra Corporate Services Centre, 
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands（「买方」）； 

  
(2) 艺时发展有限公司（Skill Time Developments Limited），一家根据英属维尔京群岛

注册成立的有限责任公司，其注册地址位于 Vistra Corporate Services Centre, 
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands（「卖方」）； 

 
(3) 时领企业有限公司（Time Lead Enterprises Limited），一家根据英属维尔京群岛注

册成立的有限责任公司，其注册地址位于 Vistra Corporate Services Centre, 
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands（「目标公司」）； 

 
(4) 深圳市时代信创新技术有限公司，一家根据中国法律设立的有限责任公司，其注册地

址位于深圳市南山区粤海街道高新区社区科技南十二路 010 号中电照明研发中心北座

2E（「时代信创」）；  
 

(5) 海南时代信创新技术有限公司，一家根据中国法律设立的有限责任公司，其注册地址

位于海南省陵水黎族自治县英州镇乐活大道 1 号清水湾国际信息产业园 1 号 D1-005
（「海南时代」）； 

 
(6) 廖政辑，持有台湾身份证编号：A123707512，其联系地址为台湾台北市内湖区紫云里

5 邻康宁路一段 171 号五楼（「廖先生」）；  
 

(7) 吴嘉昌，持有台湾身份证编号：E121976022，其联系地址为台湾金门县金宁乡榜林村

4 邻榜林 100 之 5 号（「吴先生」）；及 
 

(8) 吴怡萱，持有台湾身份证编号：A224114424，其联系地址为台湾金门县金宁乡榜林村

4 邻榜林 100 之 5 号（「吴女士」，与廖先生及吴先生合称「担保人」）。 
 

（以上各方单独称为「一方」，统称「各方」。） 
 
鉴于： 
 
(a) 于 2022 年 4 月 21 日，各方签署有关 Time Lead Enterprises Limited 已发行股份的

16.67%的买卖协议（「原协议」）。根据该协议，（i）买方同意收购目标公司已发行股份

的 16.67%，以其中一个先决条件为目标集团完成买方同意的架构重组；及（ii）除非

买方所放弃或豁免外，所有先决条件须于最后截止日达成。 
 
(b) 于 2022 年 5 月 17 日，各方签署第一份补充协议，以修订其中一个有关可转换股份及

奖励股份的先决条件（「补充协议一」，与原协议，统称「该协议」）。 
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(c) 因买方需要更多时间完成目标集团的架构重组，各方同意订立本补充协议二，以修订

（i）「最后截止日」的定义；及（ii）保证人有关目标集团完成架构重组时限的承诺。 
 
现本补充协议二各方同意于如下： 

 
1. 定义 

 
除文义另有所指外，本补充协议二所用词汇与该协议所界定者具有相同涵义。 

2. 修订「最后截止日」的定义 
 
该协议项下第 1.1 条中有关「最后截止日」的定义删除，并修订为如下： 
 
“「最后截止日」指 2022 年 10 月 31 日” 

 
3. 修订保证人有关目标集团完成架构重组时限的承诺 

 
该协议项下第 14.3 条整条删除，并修订为如下： 
 
“保证人承诺及促成其他保证人尽快及不迟于最后截止日完成第 3.1(b)条所述的架构

重组。”  
 
4. 一般条款 

 
4.1. 除上述条款作补充协议外，该协议内之其他条款维持有效及具法律约束力。 

 
4.2. 如本补充协议二的任何条款已经或随后成为无效、不能被执行或非法，本补充协议二其

他条款的有效性执行性或合法性将不受影响。 
 

4.3. 除了该协议，本补充协议二构成双方之间有关本补充协议二主旨的全部协议，并取代所

有之前有关该主旨（无论口头或书面）的协议和谅解。除非各方书面签署同意，本补充

协议二的任何修改或补充将无效。 
 

4.4. 本补充协议二可由各方在不同签字页上签署，每一份签字页应视为原件，所有签字页共

同构成一份签字原件。 
 

4.5. 各方在任何时候都尽其最大努力将任何可能于现在或签订本补充协议二后而拥有有关

本补充协议二、另一方的业务及事务的任何资料保密；除了得到另一方的同意，将不会

披露该资料；及除了得到另一方的同意，将不会为其自身的利益使用任何保密资料。本

条款将不受时间限制继续有效，并将于本补充协议二终止后继续生效。 
 
5. 管辖法律、管辖区及独立法律意见 

 
5.1. 本补充协议二受香港法律管辖并须按其解释。 

 
5.2. 各方同意，因本补充协议二产生或与本补充协议二有关的任何争议应通过友好协商解决。

如友好协商不成，则任何一方可将争议提交香港国际仲裁中心，按照其届时有效的规则

进行仲裁，仲裁地点在香港。 
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5.3. （a）在签署本补充协议二，各保证人已获建议就本补充协议二及其所指文件的目的、

效用、后果及影响寻求独立的法律意见、就上述事项已寻求独立的法律意见或有机会就

上述事项寻求独立法律意见。（b）各保证人签署本补充协议二，表示各保证人已小心阅

读本补充协议二的条款，完全理解并得悉本补充协议二及其所指文件的目的、效用、后

果及影响；各保证人是自由并自愿地签署本补充协议二，并没有受到他方任何人的威迫

或不当影响。 
 
 

[以下无正文] 
 
 
 



























































































































































































































































  

 

 

Dated 19 June 2023 
 
 
 

IBO Technology Company Limited 
(艾伯科技股份有限公司)  

(THE COMPANY) 
 

and 
 

Yuet Sheung International Securities Limited 
(粵商國際證券有限公司) 

 
 

________________________________________________ 
 

PLACING AGREEMENT 
RELATING TO A TOTAL OF UP TO 30,000,000 SHARES OF PAR VALUE OF 

HK$0.01 EACH  
IN THE ISSUED SHARE CAPITAL OF 

IBO TECHNOLOGY COMPANY LIMITED 
(艾伯科技股份有限公司) 

 ________________________________________________ 
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THIS PLACING AGREEMENT is made on 19 June 2023 
 
AMONG: 
 
(1) IBO Technology Company Limited (艾伯科技股份有限公司), a company incorporated in 

the Cayman Islands with limited liability, whose registered office at Cricket Square, Hutchins 
Drive, PO Box 2581, Grand Cayman, KY1-1111, Cayman Islands and its principal place of 
business in Hong Kong at 23/F, Sunshine Plaza, 353 Lockhart Road, Hong Kong (the 
“Company”); and 

 
(2) Yuet Sheung International Securities Limited (粵商國際證券有限公司), a company 

incorporated in Hong Kong with limited liability having its registered office at 8/F Central 88, 
88-98 Des Voeux Road Central, Central, Hong Kong, which is a corporation licensed with the 
SFC to carry out Type 1 (dealing in securities) and Type 4 (advising on securities) regulated 
activities under the SFO in Hong Kong (the “Placing Agent”) 

  
 
WHEREAS: 
 

(A) As at the date of this Agreement, (i) the Company has an authorised share capital of 
HK$10,000,000, (ii) there are outstanding options granted by the Company under the share 
option scheme(s) of the Company entitled the option holders to subscribe for 68,070,524 Shares 
and (iii) there are outstanding convertible bonds (the “Convertible Bonds”) issued by the 
Company on 2 May 2023 pursuant to which 34,800,000 conversion shares (the “Conversion 
Shares”) will be allotted and issued by the Company upon exercise in full of the conversion 
rights attaching to the convertible bonds based on the initial conversion price of HK$1.54 per 
conversion share (subject to adjustments). The Shares are listed on the Main Board of the Stock 
Exchange (stock code 2708).  

 
(B) At the annual general meeting of the Company held on 20 September 2022, a resolution was 

passed by the shareholders of the Company pursuant to which a general mandate (the “General 
Mandate”) was granted to the Directors to allot, issue and deal with up to 20% of the number 
of issued Shares as at the date of the passing of the relevant ordinary resolution (being 
128,063,754 new Shares). As at the date of this Agreement, 34,800,000 out of such 128,063,754 
Shares which may be issued under the General Mandate have been utilized for the issue of the 
Convertible Bonds. 

 
(C) The Company has agreed to appoint the Placing Agent and the Placing Agent has agreed to act 

as placing agent on a best effort basis, as agent of the Company, to procure not less than six (6) 
independent Placees to subscribe for the Placing Shares on the terms and subject to the 
conditions set out in this Agreement. 

 
IT IS HEREBY AGREED: 
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1. DEFINITIONS AND INTERPRETATION 
 
1.1 In this Agreement, including the recitals and schedule hereto, unless the context otherwise 

requires: 
 

“acting in concert” has the meaning ascribed thereto under the 
Takeovers Code 
 

“affiliate” any person that directly or indirectly, through one or 
more intermediaries, controls or is controlled by, or 
is under common control with the Company; and 
“control” (including the terms controlling, 
controlled by and under common with) means the 
possession, direct or indirect, of the power to direct 
or cause the direction of the management and 
policies of a person, whether through the ownership 
of voting securities, by contract, or otherwise 
 

“Agreement” this placing agreement (as may be amended or 
varied in writing from time to time) 

  
“Announcement(s)” the announcement(s) in the agreed form proposed 

and in the form to be agreed between the Parties to 
be issued by or on behalf of the Company as soon 
as possible following the execution of this 
Agreement pursuant to the Listing Rules 
 

“Articles” the articles of association for the time being of the 
Company 
 

“associate” has the meaning ascribed thereto in the Listing 
Rules 

  
“Business Day” any day (excluding Saturdays, Sundays and public 

holidays in Hong Kong or days on which a 
tropical cyclone warning No. 8 or above or a 
“black rainstorm warning signal” is hoisted in 
Hong Kong at any time between 9:00 a.m. and 
5:00 p.m.) on which licensed banks generally are 
open for business and the Stock Exchange is open 
for trading of securities in Hong Kong;  
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“CCASS” the Central Clearing and Settlement System 
established and operated by Hong Kong Securities 
Clearing Company Limited 
 

“Companies Ordinance” the Companies Ordinance (Cap. 622 of the Laws of 
Hong Kong) for the time being in force 
 

“Completion” 
 

the completion of the Placing on the terms and 
subject to the conditions set out in this Agreement 

  
“Completion Date” the third Business Day after the date upon which the 

Conditions shall have been fulfilled or waived but 
in any event no later than no later than 14 days from 
the date of this Agreement, or such other date as 
may be agreed in writing between the Placing Agent 
and the Company  
 

“connected person(s)” has the meaning ascribed to it under Chapter 14A of 
the Listing Rules  
 

“Conditions” the conditions precedent to Completion set out in 
Clause 3.1 
 

“core connected person(s)” 
 

has the meaning ascribed to it under the Listing 
Rules 
 

“Directors” the directors of the Company for the time being 
 

“disclosed”  with respect to a specific matter, fact or 
circumstance means the matter, fact or circumstance 
concerned which was disclosed to the Placing Agent 
in documents supplied by the Company, or its 
agent(s) to the Placing Agent or its  agent(s), 
correspondences and any other forms of 
communications in writing between the Company 
or its agent(s) and the Placing Agent or its agent(s) 
and publicly available information and records 
(including announcements, circulars, listing 
documents and financial statements) published by 
the Company any time prior to the date of this 
Agreement and matter, fact or circumstance which 
may be reasonably inferred therefrom 
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“Encumbrance” 
 

any interest or equity of any person (including any 
right to acquire, option or right of pre-emption), 
voting arrangement, mortgage, charge, pledge, bill 
of sale, lien, claims, deposit, hypothecation, 
assignment or any other encumbrance, priority or 
security interest or arrangement or interest under 
any contract or trust or any other third party interest 
of whatsoever nature over or in the relevant shares, 
assets or property 
 

“General Mandate” has the meaning ascribed to it under Recital (B) 
 

“Group” the Company and its subsidiaries and the expression 
“member of the Group” shall be construed 
accordingly 
 

“HK$” or “Hong Kong dollars” Hong Kong dollars, the lawful currency of Hong 
Kong 
 

“Hong Kong” the Hong Kong Special Adminstrative Region of the 
PRC 
 

“Indemnified Person(s)” 
 

has the meaning ascribed to it under Clause 6.1 
 

“Listing Rules” the Rules Governing the Listing of Securities on 
The Stock Exchange of Hong Kong Limited for the 
time being in force 
 

“Listing Approval” 
 

the written confirmation issued by the listing 
committee of the Stock Exchange granting the 
listing of, and permission to deal in, the Placing 
Shares 
 

“Material Adverse Effect” 
 

a material adverse effect on the condition, financial, 
trading or otherwise, or the earnings, business 
affairs or prospects (whether or not arising in the 
ordinary course of business) of the Group as a whole 
or which is material in the context of the Placing 
 

“Parties” the named parties to this Agreement and their 
respective successors and permitted assigns and 
“Party” means each one of them 
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“Placee” any independent individual, professional or 
institutional investor whom the Placing Agent 
and/or any of their sub-placing agent(s), delegate(s) 
and/or affiliate(s) has procured to subscribe for any 
of the Placing Shares under the Placing 
 

“Placing” the placing of the Placing Shares by or on behalf of 
the Placing Agent on the terms and subject to the 
conditions of this Agreement 

  
“Placing Period” the period commencing upon the execution of this 

Agreement and ending at 6:00 p.m.. on the 
Completion Date (or such other date as the 
Company and the Placing Agent may agree in 
writing) 
 

“Placing Price” HK$1.14 per Placing Share (exclusive of any 
brokerage, Hong Kong stamp duty, Stock Exchange 
trading fees, SFC transaction levy and Accounting 
and Financial Reporting Council transaction levy as 
may be payable) 
 

“Placing Shares” a total of up to 30,000,000 new Shares to be issued 
by the Company pursuant to this Agreement  
 

“PRC”  the People’s Republic of China and for the purposes 
of this Agreement, excludes Hong Kong, Macau 
Special Administrative Region, and Taiwan 
 

“Securities Act” the U.S. Securities Act of 1933, as amended 
 

“SFC” the Securities and Futures Commission of Hong 
Kong 
 

“SFO” the Securities and Futures Ordinance (Cap. 571 of 
the Laws of Hong Kong) for the time being in force 
 

“Share Registrar” Computershare Hong Kong Investor Services 
Limited 
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“Share(s)” ordinary share(s) in the share capital of the 
Company of par value of HK$0.01 each, which are 
listed on the Main Board of the Stock Exchange 
 

“Stock Exchange” The Stock Exchange of Hong Kong Limited 
 

“subsidiary” or “subsidiaries” has the meaning ascribed to it under Section 15 of 
the Companies Ordinance 
 

“substantial shareholder(s)” has the meaning ascribed to it under the Listing 
Rules 
 

“Takeovers Code” the Code on Takeovers and Mergers issued by the 
SFC  
 

“Taxation” or “Tax” all forms of taxation whether of Hong Kong or 
elsewhere in the world whenever imposed and all 
statutory, governmental, state, provincial, local 
governmental or municipal impositions, duties and 
levies and all penalties, charges, costs and interests 
relating thereto in connection with the Placing, this 
Agreement and any transactions contemplated 
hereunder 

“U.S.” The United States of America 
 

  
 
1.2 In this Agreement, references to “Clauses”, “sub-Clauses” and the “Schedule” are references 

to clauses and sub-clauses of, and the schedule to, this Agreement. 
 
1.3 In this Agreement, references to any statute, statutory provision, Listing Rule or a rule of the 

Takeovers Code include a reference to that statute, statutory provision, Listing Rule or a rule 
of the Takeovers Code as from time to time amended, extended or re-enacted. 

 
1.4 In this Agreement, unless the context requires otherwise, references to the singular includes 

references to the plural and vice versa, words importing one gender include the other gender 
and the neuter and references to persons include bodies corporate or unincorporated, in each 
case vice versa. 

 
1.5 Headings of this Agreement are for convenience only and shall not affect the interpretation of 

this Agreement. 
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1.6 In this Agreement, references in relation to any time, date or period shall mean Hong Kong 
time. 

 
1.7 Any reference to a document being “in the agreed form” means in the form of the document 

or the draft thereof signed for identification on behalf of each of the Parties with (in the case of 
a draft) such alterations (if any) as may be agreed between the Parties. 

 
2. PLACING 
 
2.1 Subject to the conditions set out this Agreement, the Company hereby appoints the Placing 

Agent to the exclusion of all others, and the Placing Agent, relying on the representations, 
warranties and undertakings given by the Company in this Agreement and subject to the 
conditions set out this Agreement, agrees to act as agent for the Company and on a best effort 
basis to procure not less than six (6) independent Placees to subscribe for the Placing Shares at 
the Placing Price (together with such brokerage, Hong Kong stamp duty, SFC transaction levy, 
Accounting and Financial Reporting Council transaction levy and Stock Exchange trading 
fee to the extent payable by the Placees) during the Placing Period on the terms and conditions 
set out in this Agreement, subject to the provisions under the constitutional documents of the 
Company. For the avoidance of doubt, the Placing Agent is not underwriting the Placing Shares 
and the Placing Agent shall not be obliged to purchase as principal any of the Placing Shares if 
all or any part of the Placing Shares are not purchased by the Placees. 
 

2.2 Notwithstanding Clause 2.1, the Placing Agent may at any time elect that some or all of the 
Placing Shares be subscribed by it and/or its nominees as principal at the Placing Price and, in 
that event, the Placing Shares may subsequently be sold by the Placing Agent and/or its 
nominees (each, a “Seller”) as principal to purchasers on or after the Completion Date at any 
price(s) as the Seller in its discretion may determine, without being under any obligation to 
notify the Company of such election or of the number of Placing Shares so subscribed for as 
principal, or of the price(s) at which those Shares are sold to purchasers; provided that any 
seller’s stamp duty payable and/or any charges and fees incurred in respect of such sale by such 
Seller as principal made after the Completion Date shall not be borne by the Company. For the 
avoidance of doubt, this Clause 2.2 does not impose an obligation on the Placing Agent to 
purchase the Placing Shares as principal or underwriter. 
 

2.3 The Company hereby acknowledges that in performing its functions under Clauses 2 and 7, the 
Placing Agent is authorised to appoint one or more sub-placing agent(s), delegate(s) and 
affiliate(s) and that such agents shall be agents of the Company in despatching documents 
which are reasonably and properly necessary for the Placing to Placees and the Company 
hereby authorises and confirms that it will, on the terms of and subject to the provisions of this 
Agreement, as soon as practicable upon request which are reasonably and properly necessary 
for the Placing by the Placing Agent, ratify and approve all actions taken or to be taken by such 
agent or Placing Agent and such agents appointed by it lawfully and properly in connection 
with the Placing in accordance with or in anticipation of the terms of this Agreement. All fees 
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of such agents shall be paid and borne by the Placing Agent which appointed such agents out 
of the commissions, costs, charges and expenses payable by the Company under Clause 8.  

 
2.4 Any transaction carried out by the Placing Agent and any of their respective sub-placing 

agent(s), delegate(s) and affiliate(s) referred to in Clause 2.3 (other than any subscription by 
the Placing Agent or any such agents or their respective nominees of Placing Shares as principal) 
pursuant to this Agreement shall constitute a transaction carried out by the Placing Agent at the 
request of or for and on behalf of the Company and as its placing agent and not in respect of or 
for the benefit of the Placing Agent’s own accounts and the Placing Agent shall not be 
responsible to the Company or any third parties for any loss or damage as well as cost, fee, 
charge or expense which the Company or any third party may suffer or incur by reason of or 
arising out of the carrying out by the Placing Agent of any work pursuant to the Placing Agent’s 
obligations hereunder or for any alleged insufficiency of the Placing Price or otherwise in 
connection with the Placing (except for (i) any loss or damage, directly, arising out of any fraud, 
wilful default or gross negligence on the part of the Placing Agent and/or its respective sub-
placing agent(s), delegate(s) and affiliate(s); or (ii) any loss or damage as a result directly or 
indirectly, from breaches of or non-compliance by the Placing Agent and/or its respective sub-
placing agent(s), delegate(s) and affiliate(s) with its/their obligations under this Agreement or 
with any applicable laws or regulations or rules, including but not limited to Listing Rules and 
Takeovers Code, as finally judicially determined by a court of competent jurisdiction and/or 
any regulatory authorities). 
 

 
2.5 The Placing Shares shall be offered by the Placing Agent (and/or their respective sub-placing 

agent(s), delegate(s) and affiliate(s)) as placing agent for the Company at the Placing Price 
(together with such brokerage, SFC transaction levies, Financial Reporting Council 
transaction levy and Stock Exchange trading fees (if any) as may be payable by the Placees) 
in board lots of 2,000 Shares. 
 

2.6 In addition, the Placing Agent shall not be liable for any default of the proposed Placees 
procured by it in making payment to the Company and in no circumstances shall such Placing 
Agent have any obligation to make advance payment for or on behalf of such Placees to the 
Company.  
 

2.7 The Placing Agent shall take, and/or procure its respective agents to take, all appropriate and 
reasonable steps, including but not limited to conducting necessary due diligence enquiries, 
with respect to the independence of the placee(s) and obtain (and the Company shall provide 
reasonable assistance at the request of the Placing Agent in obtaining or providing relevant 
information) the written confirmations of the Placees that the Placees, (where applicable) 
together with their respective principal and ultimate beneficial owners:-  
(a) are and will continue to immediately after Completion, be independent of and not 

directly or indirectly connected with the Company and its connected persons;  
(b) are not and will not be, immediately after Completion, (i) a substantial shareholder of, 
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(ii) otherwise a connected person of or (iii) acting in concert with the Company, any of 
its directors, substantial shareholders, chief executive and subsidiaries, or any of their 
respective associates, and the Placees are independent of any of the above persons; and  

(c) any other information as requested by the Stock Exchange and/or other relevant 
regulatory authorities in accordance with applicable laws, regulations and rules as 
soon as practicable. 

 
2.8 The Placing Agent shall provide and/or procure its agents and/or selected brokers of their choice 

to provide to the Stock Exchange a placee list with the particulars of the Placees and any such 
information or confirmation relating to the Placing in accordance with the requirements of the 
Listing Rules or as otherwise required by the Stock Exchange and/or the relevant regulatory 
authority or governmental agency in Hong Kong, in each case, in respect of the Placees directly 
procured by the Placing Agent, as requested by the Stock Exchange and/or the relevant 
regulatory authority or governmental agency in Hong Kong in the context of Placing.  

 
2.9 The Placing Agent shall itself arrange allocation of the Placing Shares among the Placees 

procured by it. The choice of Placees shall be solely determined by the Placing Agent, subject 
to prior consultation with the Company as deemed necessary by the Placing Agent and the 
requirements of the Listing Rules and the Company shall inform the Placing Agent as soon as 
reasonably practicable in writing if it is aware of any of its connected person’s intention to 
acquire the Placing Shares in the Placing. 
 

2.10 The Company confirms that the Placing Shares shall be allotted and issued by the Company 
under the General Mandate and, when allotted and issued by the Company, shall rank pari 
passu in all respects with other Shares then in issue and be free and clear from all Encumbrances 
and with all rights attaching thereto as at date of issue of the Placing Shares, including the right 
to receive all dividends and other distributions which may be declared, made or paid in respect 
of the Placing Shares, the record date for which shall fall on or after the date of issue of the 
Placing Shares. 

 
2.11 The Company acknowledges and agrees that the Placing Agent is acting solely pursuant to a 

contractual relationship with the Company on an arm's length basis with respect to the Placing 
(including in connection with determining the terms of the Placing) and that in connection with 
the Placing and the process leading to such transaction, the Placing Agent has not acted as and 
is not a financial adviser or a fiduciary of the Company or the Company's stockholders, creditors, 
employees, affiliates or any other party. The Placing Agent has not assumed and will not assume 
an advisory or fiduciary responsibility in favour of the Company with respect to the Placing or 
the process leading to the Placing (irrespective of whether the Placing Agent has advised or is 
currently advising the Company on other matters) and the Placing Agent has no obligation to 
the Company with respect to the Placing except the obligations expressly set out in this 
Agreement. The Company further acknowledges and agrees that the Placing Agent and its 
affiliates may be engaged in a broad range of transactions that involve interests that differ from 
those of the Company and that the Placing Agent has not provided any legal, accounting, 



10 

regulatory or tax advice with respect to the Placing. The Company confirms that it has consulted 
its own legal, accounting, regulatory and tax advisers to the extent it deemed appropriate.  
 

3. CONDITIONS PRECEDENT 
 
3.1 Completion is conditional upon the fulfillment or waiver (if applicable) of the following 

Conditions: 
 
 

(a) the Listing Approval having been granted by the Stock Exchange and such Listing 
Approval not subsequently being revoked prior to the delivery of the definitive share 
certificate(s) representing the Placing Shares;  

 
(b) the Placing Agent’s representations and warranties made pursuant to this Agreement 

being true and accurate and not misleading as of the date of this Agreement and the 
Completion Date; and 

 
(c) the Company’s representations and warranties made pursuant to this Agreement being 

true and accurate and not misleading as of the date of this Agreement and the 
Completion Date. 

 
3.2 The Company shall, as soon as is reasonably practicable, apply to the Stock Exchange for the 

granting of the Listing Approval, and will inform the Placing Agent promptly following the 
granting of the same. The Company undertakes with the Placing Agreement to furnish such 
information, supply such documents, pay such fees and do all such acts and things as may 
lawfully and reasonably be required by the Placing Agent, the SFC, the Stock Exchange and/or 
the other relevant regulatory bodies in connection with the fulfillment of the Conditions and 
effecting the Placing. With the view to facilitating the Company’s application to list the Placing 
Shares, the Placing Agent shall promptly submit to the Stock Exchange and SFC (if applicable) 
all details of Placees, as requested by the Stock Exchange, the SFC and/or the relevant 
regulatory authority or governmental agency in Hong Kong in relation to the Placing, in any 
event no later than the Completion Date. 
 

3.3 Save as Conditions 3.1(b), which are waivable by the Placing Agent, all other Condition(s) are 
not waivable at all time. In the event of any of the Conditions referred to in Clause 3.1 above 
not having been fulfilled or not waived (as the case may be) on or prior to 4:00 p.m. (Hong 
Kong time) on the Completion Date or such later time as may be agreed in writing between the 
Company and the Placing Agent, all rights, obligations and liabilities of the Parties in relation 
to the Placing shall cease and determine and none of the Parties shall have any claim against 
any other, save for antecedent breaches.  

 
4. COMPANY’S REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS 
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4.1 In consideration of the Placing Agent entering into this Agreement and agreeing to perform 
their respective obligations under this Agreement, save as disclosed and as set out in this 
Agreement, the Company hereby represents and warrants to the Placing Agent that as at the 
date of this Agreement and as at the Completion Date: 

 
(a) the Placing Shares will be allotted and issued in accordance with the Articles, all 

relevant laws of Hong Kong and the rules and regulations of the Stock Exchange and 
will rank pari passu in all respects inter se and with all other Shares in issue as at the 
date of such allotment and issue and upon the delivery of the Placing Shares to the 
Placee(s) procured by the Placing Agent, good and valid title to the Placing Shares will 
pass to the Placee(s) procured by the Placing Agent and the Placing Shares will be 
freely transferrable; 

 
(b) save as set out in Clause 3.1, all authorities necessary to enable the Placing Shares to 

be allotted and issued by the Company to the Placees and the Placing Shares to be 
subscribed by the Placees have been obtained; 

 
(c) save as set out in Clause 3.1, the Company has full power and authority to enter into 

this Agreement and this Agreement has been duly authorised and executed by, and 
constitutes legally binding obligations of the Company and the allotment and issue of 
the Placing Shares and such allotment and issue of the Placing Shares will not require 
the consent of any other party or cause any breach of any material agreement to which 
the Company and/or any of its subsidiaries is a party or by which any of them is bound 
and will not infringe or exceed any limits on, powers of, or restrictions on or the terms 
of any material contract, obligations or commitment whatsoever of, the Company 
and/or any of its subsidiaries and/or their respective boards of directors; 

 
(d) to the best of knowledge of the Company, the Company is not in breach of any rules, 

regulations or requirements of the Stock Exchange and the SFC or any listing 
agreement made with the Stock Exchange (and, without limitation to the foregoing, all 
announcements required to be made by the Company under or in accordance with any 
such rules, regulations or requirements, or pursuant to any such listing agreement, are 
duly made) which in any such case would have a Material Adverse Effect; the 
Company complies and will comply with all other applicable rules, regulations and 
other requirements material or relevant to the transactions contemplated by this 
agreement (including rules governing restrictions on and/or disclosure of dealings) and 
is not aware of any breach of any such rule, regulation or other requirement by any 
person which has a Material Adverse Effect;  

 
(e) the business of the Group is carried on in the ordinary and normal course and no 

contracts or commitments of an unusual or unduly onerous nature is entered into by 
any member of the Group; there is no material depletion in the net assets of the Group 
taken as a whole; and there is no material adverse change, nor any development 
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reasonably likely to involve a prospective material adverse change, in the condition, 
financial, trading position or otherwise, or in the earnings, business, operations or 
prospects of the Group taken as a whole since 31 March 2022 which has not been fully 
and properly disclosed by the Company in accordance with the Listing Rules; no 
member of the Group is in material breach of or in default of its constitutional 
documents or any contract or agreement or subject to any investigation or legal 
proceeding which has a Material Adverse Effect;  

 
(f) the particulars of the Company as set out in this Agreement are true and complete in 

all materials respects and all statements of fact contained in the Announcement or other 
relevant announcements are true and accurate and not misleading in all material 
respects and all statements of opinion, intention or expectation of the directors in 
relation to the Company or the Group contained therein (if any) are truly and honestly 
held and have been made on reasonable grounds after due and careful consideration, 
and there is no other fact or matter omitted therefrom the omission of which would 
make any statement therein misleading in any material respect or which is otherwise 
material in the context of the Placing ;  

 
(g) the copy of the annual report of the Group for the financial year ended on 31 March 

2022: 
 

(i) have been prepared on a recognised and consistent basis and in accordance 
with generally accepted accounting principles, standards and practice in Hong 
Kong; 

(ii) comply in all material respects with all applicable ordinances, statutes and 
regulations and show a true and fair view of the state of affairs of the Group 
and its results; and 

(iii) are not affected by any unusual or non-recurring items and do not include 
transactions not normally undertaken by the relevant member of the Group 
(save as disclosed in the said relevant reports);  

 
(h) each of the Company and its subsidiaries has been duly incorporated and is validly 

existing and in good standing (where applicable) under the laws of its place of 
incorporation or establishment, has conducted its business in accordance with its 
respective constitutional documents and all applicable laws and regulations in all 
material respects, and has the requisite power, right and authority to own, use, lease 
and operate its respective assets and to conduct its respective business and is duly 
qualified to transact business in each jurisdiction in which the conduct of its business 
or its ownership, use or leasing of property requires such qualification in all material 
respects;  

 
(i) the Company is not in possession of any material non-public and price-sensitive 

information relating to the Company or its subsidiaries or their respective businesses 
the release of which could materially affect the market activity in, or the trading price 
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of, the Shares and there is not in existence any material or information relating to the 
Company which will be required to be disclosed by the Company under the Listing 
Rules and/or any other requirements of the Stock Exchange; and the Company has not 
been, is not and will not be at any time engaged in insider dealing as prescribed under 
the SFO in connection with the Placing and the related transactions entered into or to 
be entered into pursuant to the Agreement; none of the Company or its subsidiaries nor 
any person acting on its or their behalf or under its or their control (other than the 
Placing Agent and its affiliates) has taken or will take, directly or indirectly, any action 
designed or which was designed, or which constitutes or has constituted or might 
reasonably be or have been expected to cause or result in, stabilisation or manipulation 
of the price of any Shares or other securities of the Company; 

 
(j) it has read and understood the Professional Investor Treatment Notice contained in 

Schedule 1 and acknowledge and agree to the representations, waivers and consents 
contained in the Professional Investor Treatment Notice, in which the expressions “you” 
or “your” shall mean “the Company” (in the case of the Company) and “us” and “our” 
shall mean the Placing Agent; 

 
(k) all information (whether oral, written, electronic or in any other form) supplied by or 

on behalf of the Company and/or any of its respective officers, directors, employees or 
advisers, for the purpose of or in connection with the Placing (including but not limited 
to all submission to SFC and the Stock Exchange), and all publicly available 
information and records of the Company (including information contained in annual 
reports, statutory filings and registrations) is and was, when supplied or published, true 
and accurate and not misleading in all material respects and there is no other fact or 
matter omitted therefrom the omission of which would make any statement therein 
misleading in any material respect; 

 
 

(l) save as already disclosed in the Recital (A), no person has an outstanding option, 
warrant, pre-emptive right or any other right of any description to require Shares to be 
allotted or issued by the Company; 
 

(m) the Company will use the net proceeds from the Placing in the manner specified in the 
Announcement; 
 

(n) the Company is not a party to any other agreement or arrangement relating to the 
ownership or allotment and issue of the Placing Shares other than this Agreement; 
 

(o) to the best of the knowledge of the Company, (i) none of the Company’s connected 
persons (as defined in the Listing Rules), and (ii) no person with whom the Company 
can be said to be acting in concert, has participated in the Placing nor are there any 
reasons or circumstances known to the Company which have made or would make the 
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Company believe that any of such persons would participate in the Placing and (iii) 
none of the Company or any of its connected persons has funded or backed (directly or 
indirectly) the purchase of the Placing Shares by any Placee nor have the Company or 
any of its connected persons instructed any Placee in relation to the acquisition, 
disposal, voting or other disposition of securities of the Company; 

  
(p) to the best of the knowledge of the Company, no order has been made and no resolution 

has been passed for the winding up of, or for a provisional liquidator to be appointed 
in respect of, the Company or any of their subsidiaries, and no petition has been 
presented and no meeting has been convened for the purpose of winding up any of the 
same; no receiver has been appointed in respect of the Company or any of their 
subsidiaries or all or any of their assets, which in any such case would have or have 
had a Material Adverse Effect; none of the Company or any of their subsidiaries is 
insolvent, or unable to pay its debts within the meaning under the Companies 
Ordinance or any analogous legislation elsewhere, or has stopped paying its debts as 
they fall due; and no unsatisfied judgment which is material to the financial position or 
prospects of the Group is outstanding against the Company or any of their subsidiaries; 
 

(q) no material outstanding indebtedness of the Group has become payable or repayable 
by reason of any default of any member of the Group; and to the best of the knowledge 
of the Company, no material adverse event has occurred which, with the lapse of time 
or the fulfillment of any condition or the giving of notice or the compliance with any 
formality, may result in such indebtedness becoming payable or repayable prior to its 
maturity date or in a demand being made for such indebtedness to be paid or repaid; 

 
(r) during the 12 months preceding the date of this Agreement, there is no litigation, 

arbitration, prosecution or other legal proceedings in progress or pending against, the 
Company and/or its subsidiaries which if decided adversely to the relevant entity would 
have or have had a Material Adverse Effect; 

 
(s) during the 12 months preceding the date of this Agreement, otherwise than in the 

ordinary course of business, the Company and/or its subsidiaries have not entered into 
a material contract or commitment of an unusual or onerous nature which, in the context 
of the Placing, might be material for disclosure and each such company has carried on 
its business in the ordinary and usual course; 

 
(t) there are no contracts, agreements or understandings between the Company and any 

person that would give rise to a claim against the Company or the Placing Agent for a 
brokerage, commission, finder’s fee or other like payment in connection with the 
Placing; 

 
(u) to the best of the knowledge of the Company, subject to fulfilment of the conditions as 

set out in this Agreement, the compliance by the Company with all the provisions and 
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the consummation of the transactions contemplated under this Agreement will not 
conflict with or result in a breach or violation of, or result in any third party consent 
being required under, the constitutional documents of the Company, any of the terms 
or provisions of any indenture, mortgage, deed of trust, loan agreement or other 
agreement or instrument to which the Company or by which the Company is a party or 
to which any of the property or assets of the Company is subject, or any statute or any 
rule or regulation, including, without limitation, to the extent applicable, the Listing 
Rules or any order of any court or governmental agency or body having jurisdiction 
over the Company or the property or assets of the Company and the Placing will not 
have any implications under the Takeovers Code; 
 

(v) the Company is a “foreign issuer” (as defined in Regulation S under the Securities Act 
(“Regulation S”)); 
 

(w) there is no substantial U.S. market interest (as defined in Regulation S) in the Shares 
of the Company; 
 

(x) none of the Company, and to the best of the knowledge of the Company, any of its 
affiliates or any person acting on its or their behalf (except for the Placing Agent, as to 
which no representation is made), directly or indirectly, has made or will make any 
offers or sales of any security, or has solicited or will solicit offers to buy, or otherwise 
has negotiated or will negotiate in respect of, any security, under circumstances that 
would require the registration of the Placing Shares under the Securities Act; 
 

(y) none of the Company, any of its affiliates or any person acting on its or their behalf 
(except for the Placing Agent, as to which no representation is made) has engaged or 
will engage in any “directed selling efforts” (within the meaning of Regulation S); 
  

(z) none of the Company and, and to the best of the knowledge of the Company, any 
member of the Group nor any director, officer, has, in connection with all or any part 
of the business of any member of the Group, as appropriate, engaged in any activity or 
conduct that would constitute an offence under any Anti-Corruption Law (as defined 
below), and all members of the Group have instituted and maintain policies and 
procedures designed to ensure, and which are reasonably expected to continue to ensure, 
continued compliance with all Anti-Corruption Laws. “Anti-Corruption Law” means 
(i) the OECD Convention of Combating Bribery of Foreign Public Officials in 
International Business Transactions, 1997, (ii) the Foreign Corrupt Practice Act of 
1977 of the United States of America, as amended, and the rules and regulations 
thereunder, (iii) the Bribery Act 2010 of the United Kingdom, and (iv) any similar 
applicable laws or regulations in any jurisdiction; 
 

(aa) to the best of knowledge of the Company, the operations of each member of the Group 
are and have been conducted at all times in compliance with applicable financial 
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recordkeeping and reporting requirements of the Currency and Foreign Transactions 
Reporting Act of 1970, as amended, the anti-money laundering statutes of all 
jurisdictions (including but not limited to the Organised and Serious Crimes Ordinance 
(Chapter 455 of the Laws of Hong Kong), and the Anti-Money Laundering and 
Counter-Terrorist Financing (Financial Institutions) Ordinance (Chapter 615 of the 
Laws of Hong Kong), where applicable), the rules and regulations thereunder and any 
related or similar rules, regulations or guidelines, issued, administered or enforced by 
any governmental entity (collectively, the “Anti-Money Laundering Laws”); and no 
action, suit or proceeding by or before any court or government agency, authority or 
body or any arbitrator involving the Seller or any member of the Group with respect to 
the Anti-Money Laundering Laws is pending or, to the best knowledge of the Company, 
threatened; 
 

(bb) neither any member of the Group nor any director, officer, or, to the best knowledge of 
the Company, employee, affiliate, agent or other person acting for or on behalf of any 
member of the Group is an individual or entity (“Person”) that is, or is owned or 
controlled by a Person that is: (i) the subject of any sanctions administered or enforced 
by the United States Government, including, without limitation, the U.S. Department 
of the Treasury's Office of Foreign Assets Control, the United Nations Security Council, 
the European Union, Her Majesty's Treasury or other relevant sanctions authority 
(collectively, “Sanctions”), or (ii) located, organised or resident in a country or 
territory that is, or whose government is, the subject of comprehensive Sanctions; and 
 

(cc) the Company will not, directly or indirectly, use the proceeds of the sale of the Placing 
Shares, or lend, contribute or otherwise make available such proceeds to any 
subsidiaries, joint venture partner or other Person (i) to fund or facilitate any activities 
or business of or with any Person or in any country or territory, that, at the time of such 
funding or facilitation, is, or whose government is, the subject of Sanctions, or (ii) in 
any other manner that would result in a violation of Sanctions by any Person (including 
any Person participating in the Placing, whether as underwriter, placing agent, adviser, 
investor or otherwise). 

 
4.2 The representations and warranties contained in Clause 4.1 are deemed to be given from the 

date of this Agreement up to and including the time for Completion and shall remain in full 
force and effect notwithstanding the Completion.  
 

4.3 The Company hereby undertakes to the Placing Agent that:- 
 

(a) the Company will as soon as practicable, provide the Placing Agent, at its request, with 
all such information known to it or which on reasonable enquiry ought to be known to 
it relating to the Group as may be reasonably required by the Placing Agent in 
connection with the Placing for the purpose of complying with any applicable law, 
regulation or direction (including the establishment of any defence to any action under 
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any of the same, whether relating to due diligence or otherwise) or any requirement of 
the Stock Exchange, the SFC or any other applicable regulatory body;  
 

(b) the Company shall procure that particulars of every significant new factor known to it 
which is capable of materially affecting assessment of the Placing Shares in the context 
of the Placing which arises between the date of this Agreement and the Completion 
Date shall be as soon as practicable provided to the Placing Agent; 
 

(c) the Company shall make all appropriate disclosures pursuant to, and will comply in all 
respects with all applicable law, regulation, rule or direction (including without 
limitation the Listing Rules, the Takeovers Code and the SFO) in connection with the 
Placing; 
 

(d) the Company shall use its reasonable endeavours to procure that the Share Registrar 
shall do all such acts and things as may be reasonably required to be done by it in 
relation to or in connection with the consummation of the transactions under the Placing; 

 
(e) as soon as practicably notify the Placing Agent of any matter or event coming to its 

attention prior to Completion which shows or that is likely to render any relevant 
representation or warranty to be or to have been untrue, inaccurate or the omission of 
which renders such representation or warranty untrue or inaccurate or misleading in 
any material respect at the date of this Agreement or at any time prior to or as at 
Completion Date; and  
 

(f) without prejudice to the foregoing obligations, shall do all such other acts and things 
as may be reasonably required to be done by it to carry into effect the Placing in 
accordance with the terms of this Agreement. 

 
4.4 Each Party hereby undertakes to the other Party to procure that no disclosure or public 

announcement or communication (other than the Announcements) concerning the Placing and 
the Company which is material in relation to the Placing shall be made or despatched without 
the prior written consent of the other Party as to the context, timing and manner of making or 
despatch thereof save as required by the applicable laws, the Stock Exchange, the SFC or other 
regulatory authorities. In addition, the Company hereby authorises the Placing Agent to make 
references to the Placing as is customary in the Placing Agent’s business provided that the 
Placing Agent may only disclose information relating to the Placing that has been previously 
publicly disclosed by, or otherwise agreed to be so disclosed by, the Company. 
 

4.5 The Company shall not, and shall procure that no member of the Group shall, at any time prior 
to or at the Completion on the Completion Date, do or omit to do anything which may cause 
any of the representations, warranties and undertakings set out in this Clause 4 to be untrue in 
any material respect. The Company acknowledges that in entering into of this Agreement, the 
Placing Agent has fully relied upon the representations, warranties and undertakings given 
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under this Agreement. 
 

5. PLACING AGENT’S REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS 
 
5.1 The Placing Agent represents, warrants and undertakes to the Company that as at the date of 

this Agreement and at the Completion: 
 

(a) it has the power to enter into this Agreement and this Agreement has been duly 
authorised and executed by and constitutes legal, valid and binding obligations of it; 

 
(b) it has and will make available and as soon as practicable supply, or use its best 

endeavours to procure the relevant Placees to make available and promptly supply, to 
the Stock Exchange and the SFC or any other relevant authority all information in 
relation to the Placees which may be required by the Stock Exchange, the SFC and/or 
such other authority; 

 
(c) it has and will ensure the compliance with all applicable rules and regulations of the 

Stock Exchange and if applicable, the rules and codes of the SFC in relation to its role 
as placing agent for the Placing, and will issue appropriate written confirmation of such 
fulfillment and compliance upon request by the Company, the Stock Exchange, the 
SFC and/or the relevant competent authority; 
 

(d) no action has been or will be taken directly or indirectly in any jurisdiction that would 
result in a public offering of the Placing Shares and neither it nor persons acting on its 
behalf will offer or sell any Placing Shares otherwise than in compliance with 
applicable laws and regulations in each jurisdiction in which any such offer or sale 
takes place; 

 
(e) it has not offered or sold, and will not offer or sell, any Placing Shares within the United 

States as part of their distribution at any time except in accordance with Rule 903 of 
Regulation S; and 
 

(f) neither it, nor any of its affiliates nor any person acting on its or their behalf has engaged 
or will engage in any directed selling efforts (within the meaning of Regulation S) with 
respect to the Placing Shares. 

 
6. INDEMNITY 

 
6.1 The Company undertakes to the Placing Agent on demand to hold the Placing Agent (for itself, 

its sub-placing agent(s), delegate(s), subsidiaries and affiliate(s) and on trust for their respective 
directors, officers, employees and agents) (collectively, the “Indemnified Persons”) fully and 
effectively indemnified and keep indemnified from and against or otherwise involving any of 
the Indemnified Persons, by any person, directly or indirectly, arising out of or in connection 
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with the Placing or any transactions contemplated under this Agreement and against all losses, 
costs, charges, expenses and liabilities (including legal fees as they are reasonably incurred) 
reasonably and actually incurred by any of the Indemnified Persons may suffer or incur relating 
to or arising out of (a) any breach of the representations, warranties and undertakings of the 
Company contained in this Agreement; (b) any failure of the Company to perform their 
respective obligations under this Agreement; or (c) any Indemnified Person's role in connection 
herewith (including actions arising out of the Placing contemplated by this agreement) (save 
and except in the case of (c) above in this Clause only, any losses, claims, damages, liabilities 
or expenses finally judicially determined by a court of competent jurisdiction or regulatory 
authority to have resulted directly and solely from (and then only to the extent of) (i) any fraud, 
gross negligence, wilful default or fraud on the part of such Indemnified Person and/or their 
respective agent(s) or (ii) breaches of or non-compliance by the Indemnified Persons and/or 
their respective agent(s) with its/their obligations under this Agreement or with any applicable 
laws or regulations or rules, including but not limited to Listing Rules and Takeovers Code). 

 
6.2 If a payment by the Company to the Indemnified Persons under Clause 6.1 will be or has been 

subject to tax, the indemnifying party shall pay the relevant Indemnified Persons on demand 
the amount (after taking into account any tax payable in respect of the amount and treating for 
these purposes as payable any tax that would be payable but for a relief, clearance, deduction 
or credit) that will ensure that the relevant Indemnified Persons receives and retains a net sum 
equal to the sum it would have received had the payment not been subject to tax. 
 

6.3 The indemnities given by the Company under Clause 6.1 shall remain in full force and effect 
notwithstanding Completion or the termination of this Agreement in accordance with their 
respective terms, and shall be in addition to any liability which the Company may have under 
the applicable law. The Company shall not settle or compromise or consent to the entry of any 
judgment with respect to any pending or threatened proceeding in respect of which 
indemnification or contribution may be sought hereunder (whether or not the Indemnified 
Persons are actual or potential parties to such claim or action) unless with the prior written 
consent of the relevant Placing Agent and/or such settlement, compromise or consent includes 
an unconditional release or discharge of each Indemnified Person from all liability arising out 
of such proceeding. 
 

7. COMPLETION 
 

7.1 Subject to the fulfilment or waiver (as the case may be) of the Conditions pursuant to Clause 
3.1, the Completion shall take place at or before 4:00 p.m. on the Completion Date. On 
Completion, all of the following businesses shall be transacted:-  

 
(a)  the Company shall allot and issue in the name of HKSCC Nominees Limited for credit 

into the CCASS participant’s stock account designated by the Placees the Placing 
Shares and deliver to the Placing Agent on the Completion Date:-  
(i) a certified copy of the board resolution of the Company approving and 



20 

authorising the execution of, and performance of the obligations under, this 
Agreement, the issue and allotment of the Placing Shares to the Placees (or its 
nominee(s) per instruction) and other transactions as contemplated under this 
Agreement in order to give full effect to the provisions of this Agreement; 

(ii) copies of written instruction letters, placement forms and other documents 
issued by the Company to the Share Registrar for the deposit by the Placing 
Agent of the Placing Shares into CCASS and update the register of members 
to reflect the issue of the Placing Shares; and  

(iii) a copy of the Listing Approval. 
 

(b) against the compliance by the Company with its obligations pursuant to Clause 7.1(a) 
above and subject to Clause 9, the Placing Agent (or its nominee(s) or agent(s)) shall 
make or procure the making of payment in Hong Kong dollars in immediately available 
funds to the Company of an aggregate amount equal to the Placing Price multiplied by 
the number of the Placing Shares actually placed by such Placing Agent (less the 
amounts payable to such Placing Agent referred to in Clause 8 which the Placing Agent 
shall be entitled to deduct and pay) to the bank account notified by the Company at 
least one Business Day before the Completion Date/the following bank account of the 
Company: 

 
Name of bank  : Bank of China (Hong Kong) Limited 
Account name  : IBO Technology Company Limited 
Account number :  012 586 002 2039 6 
Swift code  :  BKCHHKHHXXX 
 
The payment pursuant to this Clause 7.1(b) shall constitute a complete discharge of the 
obligations of such Placing Agent under this Agreement. 

 
8. COMMISSIONS AND EXPENSES 

 
8.1 In consideration of the Placing Agent agreeing to act as the agents of the Company to procure 

Placees to subscribe the Placing Shares, the Company shall, conditional upon the Completion 
taking place in accordance with this Agreement: 

 
(a) pay to the Placing Agent a placing commission in Hong Kong dollars, of 2 per cent. 

(2%) of the amount which is equal to the Placing Price multiplied by the number of the 
Placing Shares actually placed by the Placing Agent and an incentive payment in Hong 
Kong dollars based on the Company’s discretion which shall be determined at least one 
(1) Business Day prior to the Complete Date and the Placing Agent is hereby authorised 
to deduct from the payment to be made by it to the Company pursuant to Clause 7.1(b); 
and  
 

(b) pay the Placing Agent all costs and expenses (including, without limitation, legal and 
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other professional fees and other out-of-pocket expenses such as printing, 
communications and local travelling expenses which have been previously agreed by 
the Company) as reasonably, properly and actually incurred by such Placing Agent in 
relation to the Placing and such Placing Agent is hereby authorised to deduct from the 
payment to be made by it to the Company pursuant to Clause 7.1(b). 

 
8.2 The Company shall be liable for the costs and expenses of its own and the Placing Agent’s legal 

and other professional advisers and out-of-pocket expenses incurred by them in connection with 
the Placing.  

 
8.3 The Company hereby acknowledges that, in addition to the commissions, costs, charges and 

expenses referred to in Clause 8.1, the Placing Agent shall be entitled to keep for its own 
account any brokerage fees or commission that it may receive from the Placees. 

 
8.4 If this Agreement is terminated pursuant to Clause 9 or if for any reason the Completion does 

not take place, the Company shall remain liable to the Placing Agent for the payment of the 
amounts referred to in Clause 8.1(b) to the extent already and reasonably, properly and actually 
incurred, which shall be payable by the Company to the Placing Agent within 10 (ten) Business 
Days after the scheduled Completion Date or the date of receipt of the notice with 
corresponding supporting documents from the Placing Agent to the Company (whichever later) . 
For avoidance of doubt, the Company shall not be required to pay any placing commission 
referred to in Clause 8.1(a) if the Completion does not take place.  

 
8.5 All payments to be made by the Company to the Placing Agent pursuant to Clause 8.1 shall be 

dominated in Hong Kong dollars free and clear of, and without set-off, deduction or 
withholding whatsoever. If the Company is required by applicable law to make payment subject 
to the deduction or withholding of Tax, in which case, the amount payable to the Placing Agent 
shall be increased to the extent necessary to ensure that, after making such deduction or 
withholding, the Placing Agent receives and retains a net sum equal to the sum which it would 
have received and retained had no such deduction or withholding been made or required to be 
made.  

 
9. TERMINATION 
 
9.1 Notwithstanding anything contained in this Agreement, the Placing Agent may terminate this 

Agreement without any liability to the Company, by notice in writing given to the Company at 
any time prior to 4:00 p.m. (Hong Kong time) on the Completion Date upon the occurrence of 
the following events which, in the reasonable opinion of the Placing Agent, has an Material 
Adverse Effect on the full placement of all of the Placing Shares or otherwise makes it 
inappropriate, inadvisable or inexpedient to proceed with the Placing on the terms and in the 
manner contemplated in this Agreement:- 

 
(a) there develops, occurs or comes into force: 
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(i) any new law or regulation or any change or development which is materially 

adverse to the success of the Placing, or makes it impracticable or inadvisable 
or inexpedient to proceed therewith; or 

(ii) any change in relation to an existing state of affairs of a political, military, 
industrial, financial, economic, fiscal, regulatory, currency or other nature, 
resulting in a material change in political, economic, fiscal, financial, 
regulatory, currency or stock market conditions (including, without limitation, 
conditions in the stock and bond markets, money and foreign exchange markets, 
interbank markets and credit markets) in Hong Kong and the PRC; or 

(iii) any event, or series of events beyond the reasonable control of the Placing 
Agent (including, without limitation, any calamity, act of government, strike, 
labor dispute, lock-out, fire, explosion, flooding, earthquake, civil commotion, 
economic sanctions, epidemic, pandemic, outbreak of infectious disease, 
outbreak or escalation of hostilities, act of terrorism and act of God) involving 
Hong Kong and the PRC, or the declaration by Hong Kong and the PRC of war 
or a state of emergency or calamity or crisis; or 

(iv) the imposition of any moratorium, suspension or material restriction on trading 
in securities generally on the Stock Exchange occurring due to exceptional 
financial circumstances or otherwise; or 

(v) any suspension of dealings in the Shares during the Placing Period whatsoever 
(other than as a result of or in relation to the Placing) for five (5) consecutive 
trading days or more or any material change in conditions of local, national or 
international securities markets adversely affecting the proposed investments 
in the Placing Shares;  

(vi) a change of taxation or exchange control (or the implementation of exchange 
control) in Hong Kong adversely affecting the proposed investments in the 
Placing Shares;  

(vii) any material litigation or claim being instituted against any member of the 
Group which would have a Material Adverse Effect on the Group; or 

(viii) the commencement by any state, governmental, judicial, regulatory or political 
body or organization in Hong Kong or the PRC of any action against any of 
the Directors or an announcement by any state, governmental, judicial, 
regulatory or political body or organization in Hong Kong or the PRC that it 
intends to take any such action; or 
 

(b) there has been a material breach by the Company of any of its representations, 
warranties and undertakings under this Agreement or any obligations imposed on the 
Company under this Agreement; or 

 
(c) there is any change materially affecting the business, general affairs, management, 

assets and liabilities, shareholders’ equity, results of operations or position, financial 
or otherwise, of the Group (other than those already disclosed to the public on or before 
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the date of this Agreement) as a whole. 
 
9.2 Without prejudice to any other provisions of this Agreement, the Placing Agent shall have the 

right exercisable at any time by notice in writing to the Company to terminate this Agreement 
if any of the Placing Shares are not delivered by or on behalf of the Company in accordance 
with Clause 7.1. 
 

9.3 Upon the giving of notice pursuant to Clause 9.1, all obligations of each of the Parties under 
this Agreement shall cease and determine and no Party shall have any claim against any other 
Party in respect of any matter arising out of or in connection with this Agreement except for :- 

 
(a) any antecedent breach of any obligation under this Agreement; and 
 
(b) liabilities under Clauses 4, 5, 6 and 8. 

 
10. MISCELLANEOUS 
 
10.1 This Agreement constitutes the entire agreement and understanding between the Parties in 

connection with the subject matter of this Agreement and supersedes all previous proposals, 
representations, warranties, agreements or undertakings relating thereto whether oral, written 
or otherwise and neither Party has relied on any such proposals, representations, warranties, 
agreements or undertakings. 
 

10.2 This Agreement may be executed in any number of counterparts and on separate counterparts, 
each of which shall be binding on the Parties who shall have executed it but which shall together 
constitute but one agreement. 
 

10.3 Time shall be of the essence of this Agreement. 
 

10.4 No time or indulgence given by any Party to the other shall be deemed or in any way be 
construed as a waiver of any of its rights and remedies under this Agreement. 
 

10.5 If at any time any one or more of the provisions in this Agreement is or becomes invalid, illegal, 
unenforceable or incapable of performance in any respect, the validity, legality, enforceability 
or performance of the remaining provisions hereof shall not thereby in any way be affected or 
impaired. 
 

10.6 The Parties hereto shall execute all such documents and do all such acts and things as shall be 
required by the Stock Exchange or are reasonably necessary or desirable to effect or give all 
Parties the full benefit of this Agreement. 
 

10.7 Any variation to this Agreement shall be binding only if it is recorded in a document signed by 
all Parties. 
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10.8 Any right or remedy conferred by this Agreement on any Party for breach of this Agreement 

by the other Party (including but without limitation 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.  

 
10.9 This Agreement shall be binding on and ensure to the benefit of each Party’s respective 

successors and permitted assigns. The Company and the Placing Agent shall not assign any of 
their rights under this Agreement (all of which shall be incapable of assignment) or purport to 
do so. 
 

10.10 No failure or delay by any Party in exercising any right, power or remedy under this Agreement 
shall operate as a waiver thereof, nor shall any single or partial exercise of the same preclude 
any further exercise thereof or the exercise of any other right, power or remedy. Without 
limiting the foregoing, no waiver by any Party of any breach of any provision hereof shall be 
deemed to be a waiver of any subsequent breach of that or any other provision hereof. 

 
11. NOTICES 
 
11.1 Any notice, claim, demand, court process, document or other communication to be given under 

this Agreement (collectively “communication” in this Clause 11) shall be in writing in the 
English language and may be served or given personally or sent to the address (including cable 
address), telex or facsimile numbers (if any) stated as follows:- 

 
If to the Company, to:- 
Address :  23/F., Sunshine Plaza, 353 Lockhart Road, Wanchai, Hong 

Kong  
Fax No. : 2789 4532 
For the attention of :  Yu Kin Keung   
 
If to the Placing Agent, to:- 
 
Address : 8/F Central 88, 88-98 Des Voeux Road Central, Central, 

Hong Kong  
   
Fax No. : (852) 2832 9688 
For the attention of : Responsible officer 
 
 

11.2 Any such notice shall take effect in the case of delivery by hand upon delivery; in the case of 
despatch by local mail 24 hours after posting; and in the case of facsimile, on production of a 
transmission report by the machine from which the facsimile was sent which indicates that the 
facsimile was sent in its entirety to the facsimile number of the recipient. 
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12. GOVERNING LAW 
 
12.1 This Agreement is governed by and shall be construed in accordance with the laws of Hong 

Kong and the Parties irrevocably submit to the non-exclusive jurisdiction of the Hong Kong 
courts in connection herewith. 

 
12.2 Except as expressly provided elsewhere in this Agreement, a person who is not a party under 

this Agreement shall not have any rights under the Contracts (Rights of Third Parties) 
Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce, or enjoy the benefit of, any term 
of this Agreement. Where any clause of this Agreement entitles any third party to enforce any 
term of this Agreement under the Contracts (Rights of Third Parties) Ordinance, the parties to 
this Agreement reserve the right to mutually vary that term or any other term of this Agreement 
without the consent of that third party.  

 
 

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK 
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SCHEDULE 1 

PROFESSIONAL INVESTOR TREATMENT NOTICE 

1. You are a Professional Investor by virtue of being either an Institutional Professional Investor 
or having been assessed by us as an Eligible Corporate Professional Investor. 

2. An “Institutional Professional Investor” is a person described in paragraphs (a) to (i) of the 
definition of "professional Investors" set out in section 1 of Part 1 of Schedule 1 to the SFO, 
as follows: 

(a) any recognized exchange company, recognized clearing house, recognized exchange 
controller or recognized investor compensation company, or any person authorized to 
provide automated trading services under section 95(2) of the SFO; 

(b) any intermediary, or any other person carrying on the business of the provision of 
investment services and regulated under the law of any place outside Hong Kong; 

(c) any authorized financial institution, or any bank which is not an authorized financial 
institution but is regulated under the law of any place outside Hong Kong; 

(d) any insurer authorized under the Insurance Companies Ordinance (Cap 41), or any other 
person carrying on insurance business and regulated under the law of any place outside 
Hong Kong; 

(e) any scheme which- 

(i) is a collective investment scheme authorized under section 104 of this Ordinance; 
or 

(ii) is similarly constituted under the law of any place outside Hong Kong and, if it 
is regulated under the law of such place, is permitted to be operated under the 
law of such place, 

or any person by whom any such scheme is operated; 

(f) any registered scheme as defined in section 2(1) of the Mandatory Provident Fund 
Schemes Ordinance (Cap 485), or its constituent fund as defined in section 2 of the 
Mandatory Provident Fund Schemes (General) Regulation (Cap 485 sub. leg. A), or any 
person who, in relation to any such registered scheme, is an approved trustee or service 
provider as defined in section 2(1) of that Ordinance or who is an investment manager 
of any such registered scheme or constituent fund;  

(g) any scheme which- 

(i) is a registered scheme as defined in section 2(1) of the Occupational Retirement 
Schemes Ordinance (Cap 426); or 

(ii) is an offshore scheme as defined in section 2(1) of that Ordinance and, if it is 
regulated under the law of the place in which it is domiciled, is permitted to be 
operated under the law of such place, 
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or any person who, in relation to any such scheme, is an administrator as  defined in 
section 2(1) of that Ordinance; 

(h) any government (other than a municipal government authority), any institution which 
performs the functions of a central bank, or any multilateral agency; and 

(i) except for the purposes of Schedule 5 to the SFO, any corporation which is- 

(i) a wholly owned subsidiary of- 

(A) an intermediary, or any other person carrying on the business of the 
provision of investment services and regulated under the law of any place 
outside Hong Kong; or 

(B) an authorized financial institution, or any bank which is not an authorized 
financial institution but is regulated under the law of any place outside 
Hong Kong; 

(ii) a holding company which holds all the issued share capital of- 

(A) an intermediary, or any other person carrying on the business of the 
provision of investment services and regulated under the law of any place 
outside Hong Kong; or 

(B) an authorized financial institution, or any bank which is not an authorized 
financial institution but is regulated under the law of any place outside 
Hong Kong; or 

(iii) any other wholly owned subsidiary of a holding company referred to in 
subparagraph (ii); 

3. An “Eligible Corporate Professional Investor” is a trust corporation, corporation or partnership 
which is assessed by us as satisfying the criteria in paragraph 15.3A(b) of the Code of Conduct 
for Persons Licensed by or Registered with the Securities and Futures Commission and which 
falls under section 3(a), (c) and (d) of the Securities and Futures (Professional Investor) Rules, 
as follows: 

(a) a trust corporation having been entrusted with total assets of not less than HK$40 
million (or equivalent) as stated in its latest audited financial statements prepared within 
the last 16 months, or in the latest audited financial statements prepared within the last 
16 months of the relevant trust or trusts of which it is trustee, or in custodian statements 
issued to the trust corporation in respect of the trust(s) within the last 12 months; 

(b) a high net worth corporation or partnership having total assets of at least HK$40 million 
(or equivalent) or a portfolio of at least HK$8 million (or equivalent) in securities and/or 
currency deposits, as stated in its latest audited financial statements prepared within the 
last 16 months or in custodian statements issued to the corporation or partnership within 
the last 12 months; and 

(c) a corporation the sole business of which is to hold investments and which is wholly 
owned by any one or more of the following persons (i) a trust corporation that falls 
within paragraph (a) above; (ii) a high net worth individual having, alone or with 
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associates on a joint account, a portfolio of at least HK$8 million (or equivalent) in 
securities and/or currency deposits, as stated in a certificate from an auditor or 
professional accountant or in custodian statements issued to the individual within the 
last 12 months; and (iii) a corporation or partnership that falls within paragraph (b) 
above. 

We have categorised you as a Professional Investor based on information you have given us.  
You will inform us promptly in the event any such information ceases to be true and accurate. 

4. As a consequence of your categorisation as a Professional Investor, certain requirements may 
not be applicable (or may be waived or may be agreed otherwise) under the Code and other 
Hong Kong regulations.  While we may in fact do some or all of the following in providing 
services to you, we have no regulatory responsibility to do so: 

4.1 Client agreement 

We are not required to enter into a written agreement complying with the Code relating to the 
services that are to be provided to you. 

4.2 Risk disclosures 

We are not required to provide you with written risk warnings in respect of the risks involved 
in any transactions entered into with you, or to bring those risks to your attention. 

4.3 Information about us 

We are not required to provide you with information about our business or the identity and 
status of employees and others acting on our behalf with whom you will have contact. 

4.4 Prompt confirmation 

We are not required to promptly confirm with you the essential features of a transaction after 
effecting a transaction for you. 

4.5 Information about clients 

We are not required to establish your financial situation, investment experience or investment 
objectives, except where we are providing advice on corporate finance work. 

4.6 Nasdaq–Amex Pilot Program 

If you wish to deal through the Hong Kong Stock Exchange in securities admitted to trading 
on the Hong Kong Stock Exchange under the Nasdaq-Amex Pilot Program, we shall not 
provide you with documentation on that program. 

4.7 Suitability 

We are not required to ensure that a recommendation or solicitation is suitable for you in the 
light of your financial situation, investment experience and investment objectives. 

4.8 Investor characterisation/disclosure of sales related information 
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We shall not be subject to the requirements of paragraph 5.1A of the Code relating to know 
your client investor characterisation and paragraph 8.3A of the Code relating to disclosure of 
sales related information. 

5. You have the right to withdraw from being treated as a Professional Investor at any time in 
respect of all or any investment products or markets on giving written notice to us. 

6. By entering into this Agreement, you represent and warrant to us that you are knowledgeable 
and have sufficient expertise in the products and markets that you are dealing in and are aware 
of the risks in trading in the products and markets that you are dealing in. 

7. By entering into this Agreement, you hereby agree and acknowledge that you have read and 
understood and have been explained the consequences of consenting to being treated as a 
Professional Investor and the right to withdraw from being treated as such as set out herein and 
that you hereby consent to being treated as a Professional Investor. 

8. By entering into this Agreement, you hereby agree and acknowledge that we will not provide 
you with any contract notes, statements of account or receipts under the Hong Kong Securities 
and Futures (Contract Notes, Statements of Account and Receipts) Rules where such would 
otherwise be required. 

 

 
 













































































 

[Signature Page to Placing Agreement] 

IN WITNESS whereof the Parties or their duly authorised representatives have executed this 
Agreement on the date first before appearing. 

 
 
 

THE COMPANY 
 
SIGNED by Li Yang     ) 
for and on behalf of       ) 
IBO Technology Company Limited   ) 
in the presence of: Pang Chun Yip   ) 
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IN WITNESS whereof the Parties or their duly authorised representatives have 
executed this Supplemental Agreement on the date first before appearing. 

 

THE COMPANY 
 
SIGNED by Li Yang    ) 
for and on behalf of     ) 
IBO Technology Company Limited  ) 
in the presence of: Pang Chun Yip  ) 
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DATED this  28th day of  November  2023 
 
 
 
 

 
IBO TECHNOLOGY COMPANY LIMITED  

艾伯科技股份有限公司 
(as the Company) 

 
 

  and 
 
 

VC BROKERAGE LIMITED 
(滙盈證劵有限公司) 
 (as the Underwriter) 

 
 
 

    ______________           
 
 

UNDERWRITING AGREEMENT 
 

relating to the Rights Issue of 
 up to 2,313,613,998 Rights Shares in 
IBO Technology Company Limited 

at HK$0.11 per Rights Share payable in full on application 
in the proportion of three (3) Rights Shares for every one (1) existing Share  

held on the Record Date 
 

     _____    ______        
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THIS UNDERWRITING AGREEMENT is dated this 28th day of November 2023 
 

BETWEEN: 
 
(1) IBO TECHNOLOGY COMPANY LIMITED (艾伯科技股份有限公司), a 

company incorporated in the Cayman Islands as an exempted company with 
limited liability and having its registered office situate at Cricket Square, 
Hutchins Drive, P.O. Box No. 2681, Grand Cayman KY1-1111, Cayman Islands 
and having been registered as a Non-Hong Kong Company with the Companies 
Registry of Hong Kong with Company No. F23528 and having its head office 
and principal place of business in Hong Kong situate at Room 1623, 16/F., 
Argyle Centre Phase I, 688 Nathan Road, Mongkok, Kowloon, Hong Kong (the 
“Company”) 

 
AND 
 
(2) VC BROKERAGE LIMITED (滙盈證劵有限公司), a company incorporated 

in Hong Kong with limited liability with Company No. 346751 and having its 
registered office situated at 6th Floor, Centre Point, 181-185 Gloucester Road, 
Hong Kong (the “Underwriter”) 

 
The Company and the Underwriter shall collectively be referred to as the “Parties” and 
each individually as a “Party” wherever appropriate hereunder. 
 

WHEREAS: 
 
(A) The Company, having its issued Shares (as defined below) listed on the Main 

Board of The Stock Exchange of Hong Kong Limited (Stock Code: 2708), has, 
as at the date hereof, issued and allotted 708,466,773 Shares. 

 
(B) The Company had granted Share Options pursuant to the Share Option Scheme 

(both being defined below), and as at the date hereof, 62,577,893 Share Options 
remain outstanding, of which 60,937,893 are exercisable which entitle the 
holders thereof to subscribe for an aggregate of 60,937,893 new Shares. 
 

(C) Apart from the Share Options, the Company has no outstanding derivatives, 
options, warrants or securities in issue which confer any rights to subscribe for, 
convert or exchange into any Share save and except the 2-year unsecured 
irredeemable convertible bonds in the principal amount of HK$2,772,000 at 8% 
coupon convertible into a maximum of 1,800,000 new Shares to be issued and 
allotted by the Company at the conversion price of HK$1.54 per each such new 
Share (the “Outstanding CB”) issued by the Company to a 张 逸 枫
(transliterated as ZHANG Yifung), a national of the People’s Republic of China 
being holder of PRC Identity Card No. 42010619710727281X who is, by the 
juncture of execution of this Agreement, the sole legal beneficial owner of the 
Outstanding CB.  
 

(D) A winding-up petition was presented against the Company on or about 24 July 
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2023 under High Court Companies (Winding-Up) Proceedings No. 324 of 2023 
(the “Petition”), even though the amount allegedly due by the Company to the 
petitioner thereof aggregated at approximately HK$5,600,000 (inclusive of both 
principal amount and interest) only, event of default under most of the 
Company’s debt and/or derivative instruments or agreements has been triggered 
as a result of the presentation of the Petition, and the Company shall have to 
raise money for repayment of outstanding liabilities which have thus fallen due 
subject to settlement arrangements among the parties (the “Due Liabilities”). 

(E) The Company has determined by resolution of its Board to offer, subject to the
fulfillment and satisfaction of the Conditions Precedent (as defined below), up
to 2,313,613,998 Rights Shares (the “Rights Shares”) for subscription by the
Qualifying Shareholders (as defined below) by way of Rights Issue on the basis
of three (3) Rights Shares for every one (1) existing Share in issue and held on
the Record Date at the Subscription Price (as defined below) payable in full on
application and otherwise on the terms and subject to the conditions set out in
this Agreement and the Prospectus Documents (as defined below) (the “Rights
Issue”). The net proceeds of the Rights Issue shall first be utilised to repay and
discharge the Due Liabilities, and any surplus which remains thereafter shall be
used for general working capital of the Company.

(F) The Rights Issue is only underwritten by the Underwriter on best effort basis.
Pursuant to the Company’s constitutional documents and the Companies Act (as
defined below), there are no requirements for minimum levels of subscription
in respect of the Rights Issue, and subject to fulfilment or satisfaction of the
Conditions Precedent (as defined below), the Rights Issue shall proceed
regardless of the conditions of its level of acceptances, and up to 2,313,613,998
Rights Shares are available to be subscribed subject, however, to any scale-
down vis-a-vis the MGO Obligation or the Public Float Requirement. In the
event of under-subscription, any Rights Shares not taken up by the Qualifying
Shareholders whether under PAL(s) or EAF(s) (both being defined below), or
transferees of nil-paid Rights Shares, and not subscribed by subscribers
procured by the Underwriter will not be issued, and hence, the size of the Rights
Issue will be reduced accordingly.

(G) The Underwriter is licensed by the SFC (as defined below) to carry on Regulated
Activities Type 1 (dealing in securities) and Type 4 (advising on securities)
under Central Entities No. ABG074 in accordance with the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong).

(H) The Company shall arrange for the Announcement (as defined below) to be
published on the website of the Stock Exchange and its own website as soon as
reasonably practicable following the execution of this Agreement pursuant to
and in accordance with the Listing Rules.

(I) Application will be made by the Company to the Stock Exchange to grant
(subject to allotment) the listing of and permission to dealing in the Rights
Shares (in their nil-paid and fully paid forms).

(J) Subject to and upon the terms and conditions hereinafter appearing, the
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Underwriter has agreed to underwrite the Rights Shares on best effort basis. 
 

NOW IT IS HEREBY AGREED as follows: 
 
1. DEFINITIONS 
 
1.1 In this Agreement (including the Recitals hereto), unless the context otherwise 

requires, the following expressions have the following meanings: 
 

“Admission” the grant by the Stock Exchange of the 
listing of, and permission to deal in, the 
Rights Shares in their nil-paid and fully-
paid forms on the Main Board of the 
Stock Exchange; 

 
“Admission Date” the date when Admission occurs; 

 
“(this) Agreement” this Underwriting Agreement and as 

revised, supplemented and/or amended 
from time to time in accordance with its 
terms; 

 
“Announcement” the announcement to be made by the 

Company concerning, among other things, 
the Rights Issue substantially in the form 
of the draft announcement annexed hereto 
as the Exhibit (subject to such 
amendments as the Parties may agree in 
writing); 

 
“Articles of Association” the Second and Restated Articles of 

Association of the Company adopted at a 
general meeting of the Company held on 
20 September 2022, being the Articles of 
Association of the Company currently in 
force; 

 
“associate(s)” has the meaning ascribed thereto under 

the Listing Rules; 
 
“Audited Accounts Date” 31 March 2023; 
 
“Board” the board of Directors;  
 
“Business Day” any day (other than a Saturday, Sunday or 

public holiday or a day on which a 
typhoon signal no. 8 or above or black 
rainstorm signal is hoisted or the Extreme 
Conditions is announced in Hong Kong 
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between 9:00 a.m. to 5:00 p.m.) on which 
licensed banks in Hong Kong are 
generally open for business throughout 
their normal business hours; 

 
“CCASS” the Central Clearing and Settlement 

System established and operated by 
HKSCC; 

 
“Companies Act” the Companies Act (As Revised) of the 

Cayman Islands; 
 
“Companies (WUMP)  
Ordinance” 

 the Companies (Winding Up and 
Miscellaneous Provisions) Ordinance, 
Chapter 32 of the Laws of Hong Kong 
(as amended from time to time); 

 
“Companies Ordinance” the Companies Ordinance, Chapter 622 of 

the Laws of Hong Kong (as amended 
from time to time); 

 
“Conditions Precedent” the conditions precedent for completion 

of the Rights Issue as set out in Clause 2.1; 
 
“connected persons” shall have the meaning ascribed to it in the 

Listing Rules; 
 
“Delegated Person(s)” has the meaning as set out in Clause 8.1; 
  
“Director(s)” the director(s) of the Company for the 

time being; 
 
“Due Liabilities” has the meaning as set out in Recital (D); 
 
“EGM” the extraordinary general meeting of the 

Company to be convened and held to 
consider and, if thought fit, approve the 
Share Capital Increase and the Rights 
Issue to be conducted in accordance with 
this Agreement; 

 
“Excess Application Form”  
or “EAF(s)” 

the form of application for Excess 
Rights Share(s) (as defined below) in the 
agreed form for use by such Qualifying 
Shareholders who wish to apply for any 
Excess Rights Share; 

 
“Excess Rights Share(s)” any nil-paid Rights Share(s) provisionally 

allotted but not accepted by the 
Qualifying Shareholders or otherwise 
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subscribed for by transferees of nil-paid 
Rights Share(s) prior to the Latest Time 
for Acceptance, any entitlements of the 
Excluded Shareholders provisionally 
allotted to a nominee of the Company 
which are left unsold, and shall (for 
avoidance of any doubt) include the 
Scale-down PAL Shares (if any) and the 
Scale –down EAF Shares (if any); 

 
 “Excluded Shareholder(s)” those Overseas Shareholders whose 

address is/are in such place(s) outside 
Hong Kong where the Directors, based on 
the enquiry(ies) made pursuant to Clause 
5.1, consider it necessary or expedient on 
account of either of the legal restrictions 
under the law of the relevant place or the 
requirements of the relevant regulatory 
body or stock exchange in that place, to 
exclude them from the Rights Issue and to 
whom the Directors decide not to offer any 
of the Rights Shares;  

 
 “Extreme Conditions” the extreme conditions as announced by 

any Hong Kong Government department 
or body or otherwise, whether or not under 
or pursuant to the revised “Code of 
Practice in Times of Typhoons and 
Rainstorms” issued by the Labour 
Department in June 2019 in the event of 
serious disruption of public transport 
services or government services, extensive 
flooding, major landslides or large-scale 
power outrage after typhoons or incidents 
similar in seriousness or nature; 

 
 “Fee” has the meaning as set out in Clause 8.1; 

 
 “Group” collectively, the Company and its 

subsidiaries; 
 
 “High Court” the High Court of Hong Kong; 
 

 “HK$” Hong Kong dollars, the lawful currency of 
Hong Kong; 

 
 “Hong Kong” the Hong Kong Special Administrative 

Region of the People’s Republic of China, 
and “Hong Kong Government” shall be 
interpreted and construed accordingly; 
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 “HKSCC” Hong Kong Securities Clearing Company 

Limited; 
 
 “Independent Shareholders” the Shareholders, save and except the 

controlling Shareholders of the Company 
(within the meaning of the Listing Rules) 
or the directors of the Company and their 
associates or the Underwriter and VC 
Holdings and their associates, who are not 
required under the Listing Rules to abstain 
from voting on the resolution(s) to approve 
the Rights Issue at the EGM; 

 
 “Independent Third Party(ies)” any person or company and their 

respective ultimate beneficial owner(s), to 
the best of the Directors’ knowledge, 
information and belief having made all 
reasonable enquiries, are third parties 
independent of the Company and its 
connected persons within the meaning of 
the Listing Rules; 

  
 “Last Trading Day” 23 November 2023, being the last trading 

day of the Shares on the Stock Exchange 
prior to the making of the Announcement; 

 
 “Latest Relevant Date” 26 January 2024 or such other day as may 

be agreed between the Parties in writing, 
being the latest date for lodging transfer of 
Shares in order to qualify for the Rights 
Issue; 

 
“Latest Time for Acceptance” 4:00 p.m. on 21 February 2024 or such 

later time or date as may be agreed 
between the Parties in writing, being the 
latest time for acceptance of, and payment 
for, the Rights Shares and application for 
and payment for Excess Rights Shares as 
described in the Prospectus Documents; 

 
“Latest Time for Termination” 4:00 p.m. on 26 February 2024 or such 

later time or date as may be agreed 
between the Parties in writing, which 
shall be the latest time for termination of 
this Agreement; 

 
“Listing Committee” has the meaning as defined in the Listing 

Rules; 
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“Listing Rules” the Rules Governing the Listing of 
Securities on the Main Board of The 
Stock Exchange of Hong Kong Limited; 

 
“MGO Obligation” the obligation to make a mandatory 

general offer under the Takeovers Code; 
 
“Nil Paid Rights” the nil-paid rights of Qualifying 

Shareholders to be allotted Rights Shares 
pursuant to the Rights Issue; 

 
“Overseas Shareholders” such Shareholders whose registered 

address(es) (as shown in the register of 
members of the Company at the close of 
business on the Record Date) is/are situate 
outside Hong Kong; 

 
“Petition” has the meaning as set out in Recital (D); 
 
“Provisional Allotment Letter”  the provisional allotment letter in respect 
or “PAL(s)”   of the Rights Issue to be issued to the 

Qualifying Shareholders in respect to 
their pro rata entitlement under the Rights 
Issue; 

 
“Prospectus” the prospectus (including any 

supplementary prospectus, if any) to be 
despatched to the Shareholders in 
connection with the Rights Issue in such 
form as may be agreed between the 
Parties; 

 
“Prospectus Documents” the Prospectus, the PAL and the EAF; 
 
“Prospectus Posting Date” 5 February 2024 or such other date as may 

be agreed between the Parties in writing, 
being the date for the despatch of the 
Prospectus Documents (in case of 
Excluded Shareholder(s), the Prospectus 
only);  

 
“Public Float Requirement” the public float requirement under Rule 

8.08 of the Listing Rules; 
 
“Qualifying Shareholders” the Shareholders whose names appear on 

the register of members of the Company 
at the close of business on the Record 
Date, other than the Excluded 
Shareholders; 
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“Record Date” 2 February 2024 or such other date as may 
be agreed between the Parties in writing, 
being the date for the determination of the 
entitlements under the Rights Issue; 

 
“Registrar” the branch share registrar and transfer 

office of the Company in Hong Kong, 
being Computershare Hong Kong 
Investor Services Limited of Shops 1712-
1716, 17th Floor, Hopewell Centre, 183 
Queen’s Road East, Wan Chai, Hong 
Kong; 

 
“Relevant Documents” the Prospectus (including any 

supplementary prospectus), the PALs, the 
EAFs, any helpline script and/or 
explanatory documents which may 
accompany the Prospectus and/or the 
PALs, the EAFs, the Announcement, and 
any other documents, announcements or 
scripts issued by or with the approval of 
the Company in connection with the 
Rights Issue or the offering of the Rights 
Shares; 

 
“Rights Issue” has the meaning as set out in Recital (E); 
 
“Rights Shares” has the meaning as set out in Recital (E); 
 
“Scale-down PAL Shares” such number of Rights Shares applied for 

under the PAL(s) which would, if allotted 
by the Company, result in either the 
incurring of an MGO Obligation on the 
part of the applicant or the failure to 
comply with the Public Float 
Requirement on the part of the Company; 

 
“Scale-down EAF Shares” such number of Rights Shares applied for 

as excess application under the EAF(s) 
which would, if allotted by the Company, 
result in either the incurring of an MGO 
Obligation on the part of the applicant or 
the failure to comply with the Public Float 
Requirement on the part of the Company; 

 
“Scaling-down” the scale-down mechanisms of the Rights 

Issue as determined by the Company to 
which any application for the Rights 
Shares, whether under the PALs or EAFs, 
or transferees of nil-paid Rights Shares 



Execution Version 
 

Underwriting Agreement 9 

shall be subject to ensure that no 
application for the Rights Shares or the 
allotment thereof by the Company shall 
be at such level which may trigger any 
MGO Obligation or non-compliance with 
the Public Float Requirement; 

 
“Settlement Date” 4 March 2024 or such other date as the 

Parties may agree in writing, being the 
date for the despatch of share certificates 
for the Rights Shares; 

 
“SFC” the Securities and Futures Commission of 

Hong Kong; 
 
“Share(s)” ordinary share(s) of par value of HK$0.01 

each in the share capital of the Company; 
 
“Share Capital Increase” the increase of authorised share capital of 

the Company from HK$10,000,000 to 
HK$100,000,000; 

 
“Share Option Scheme” the Share Option Scheme adopted by the 

Company on 6 December 2017 and 
expiring on 6 December 2027 (both days 
inclusive) under and pursuant to which, 
up to the date hereof, an aggregate of 
175,070,524 Share Options had been 
granted by the Company, and as at the 
date hereof, 62,577,893 Share Options 
remain outstanding, of which 60,937,893 
are exercisable which entitle the holders 
thereof to subscribe for an aggregate of 
60,937,893 new Shares; 

 
“Share Options” the Share Options granted by the 

Company under the Share Option Scheme, 
and as at the date hereof, 62,577,893 
Share Options remain outstanding, of 
which 60,937,893 Share Options are 
exercisable which entitle the holders 
thereof to subscribe for an aggregate of 
60,937,893 new Shares;  

 
“Shareholder(s)” holder(s) of the Share(s) from time to time; 

 
“Specified Event” an event occurring or matter arising on or 

after the date hereof and prior to the Latest 
Time for Termination which, if it had 
occurred or arisen before the date of 
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execution of this Agreement, would have 
rendered any of the warranties contained 
in Clause 10.1 untrue or incorrect in any 
material respect; 

 
“Stock Exchange” The Stock Exchange of Hong Kong 

Limited; 
 
“Subscription Price” the subscription price of HK$0.11 per 

Rights Share; 
 

“subsidiary” refers to any subsidiary of the Company 
and which shall have the same meaning 
ascribed thereto under section 15 of the 
Companies Ordinance, and “subsidiaries” 
shall be construed accordingly; 

 
“Takeovers Code” The Code on Takeovers and Mergers and 

Share Buy-backs issued by the SFC; 
 
“taken up” such Rights Shares in respect of which 

duly completed PALs or EAFs 
(accompanied by cheques or banker’s 
cashier order for the full amount payable 
on application which are honoured on first 
or, at the option of the Company, 
subsequent presentation) have been 
received on or before the Latest Time for 
Acceptance and references to “take up” 
shall be construed accordingly; 

 
“Termination Notice” has the meaning as set out in Clause 12.1; 

 
“Time of Sale” such time, falling within the period 

commencing on the Latest Time for 
Acceptance and ending on one Business 
Day before the Latest time for 
Termination, as is agreed between the 
Company and the Underwriter as the time 
of sale with respect to their efforts to 
procure purchasers for the Rights Share(s) 
not taken up; 

 
“Trading Day” a trading day of the Stock Exchange; 

 
“Underwriting Commission” has the meaning as set out in Clause 8.1; 
 
“Underwritten Shares” up to 2,313,613,998 Rights Shares 

underwritten by the Underwriter on best-
effort basis pursuant to the terms and 
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conditions of this Agreement; 
 

“Untaken Share(s)” such number of Rights Shares in respect 
of which duly completed PAL(s) or 
EAF(s) have not been lodged for 
acceptance or not fully paid by the Latest 
Time for Acceptance, including any 
Rights Shares to which the Excluded 
Shareholders would not have otherwise 
been entitled under the Rights Issue; 

 
“Validation Order” has the meaning as set out in Clause 2.1; 
 
“VC Holdings” Value Convergence Holdings Limited, a 

company incorporated in Hong Kong 
with limited liability with Company No. 
689407 having its issued ordinary shares 
listed on the Main Board of the Stock 
Exchange (Stock Code: 821) and the 
holding company of the Underwriter; 

 
“Verification Notes” the verification notes in the agreed form 

relating to the Prospectus Documents to 
be prepared by Messrs. WT Law Offices 
or such other solicitors acting for the 
Company for the Rights Issue for such 
purposes; and 

 
“%” per cent. 

 

1.2 The Recitals shall form, and shall be regarded as being, an integral part of this 
Agreement, and shall have the same force and effect as any provision in the 
main body of this Agreement. 
 

1.3 References to the singular number include the plural and vice versa and 
references to one gender include every gender.  

 
1.4 Any reference to a document being “in the agreed form” means in such form 

as may following the date of this Agreement be agreed between the Parties, both 
acting reasonably.  

 
1.5 References to Clauses and Recitals are to clauses of and recitals to this 

Agreement. 
 

1.6 Unless stated otherwise, references in this Agreement to time and dates are 
references to Hong Kong time and Hong Kong dates respectively. 

 
1.7 References to any ordinance, statute or statutory provision include references to 

that ordinance, statute or statutory provision as from time to time amended, 
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extended or re-enacted. 
 
1.8 References to persons include references to bodies corporate or unincorporated 

associations. 
 

1.9 Headings are inserted for convenience only and shall not affect the interpretation 
of this Agreement. 

 
1.10 References to writing shall include any modes of reproducing words in a legible 

and non-transitory form. 
 

2. CONDITIONS PRECEDENT 
 
2.1 Completion of the Rights Issue shall be conditional upon: 
 

(1) the passing by the Independent Shareholders at the relevant EGM of 
ordinary resolutions to approve this Agreement and the transactions 
contemplated thereunder, including but not limited to the Rights Issue; 
 

(2) the Share Capital Increase having been effected under the Companies 
Act; 

 
(3) (a) validation order under section 182 of the Companies (WUMP) 

Ordinance regarding, inter alia, the use or utilisation of the net proceeds 
of the Rights Issue having been granted by the High Court ; and 

 
(b) validation order under section 182 of the Companies (WUMP) 
Ordinance regarding, inter alia, the issuance and transfer of the Rights 
Shares and/or the Nil Paid Rights having been granted by the High Court 
( together the “Validation Order”); 

 
(4) the delivery to the Stock Exchange for authorisation and the registration 

with the Companies Registry of Hong Kong respectively one copy of 
each of the Prospectus Documents duly signed by two Directors (or by 
their agents duly authorised in writing) as having been approved by 
resolution of the Directors (and all other documents required to be 
attached thereto) and otherwise in compliance with the Listing Rules and 
the Companies (WUMP) Ordinance not later than the Prospectus Posting 
Date; 

 
(5) the posting of the Prospectus Documents to the Qualifying Shareholders 

and the posting of the Prospectus and a letter in the agreed form to the 
Excluded Shareholders, if any, for information purpose only explaining 
the circumstances in which they are not permitted to participate in the 
Rights Issue on or before the Prospectus Posting Date; 

 
(6) the Listing Committee granting and not having revoked, listing of, and 

permission to deal in, the Rights Shares in both their nil-paid and fully-
paid forms either unconditionally or subject to such conditions which the 
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Underwriter accepts and the satisfaction of such conditions (if any and 
where relevant) by no later than the Prospectus Posting Date, and such 
listing and permission to deal not having been withdrawn or revoked; 

 
(7) the obligations of the Underwriter having become unconditional and this 

Agreement not having been terminated in accordance with its terms; 
 
(8) compliance with and performance of all undertakings and obligations, 

and representations and warranties of the Company under this 
Agreement, and this Agreement is not terminated in accordance with its 
terms; 

 
(9) compliance with the requirements under all applicable laws and 

regulations of Hong Kong and Cayman Islands; 
 
(10) each Party having obtained all necessary consent and/or approval for 

entering into this Agreement and for the transactions contemplated 
herein;  

 
(11) each condition to enable the Rights Shares in their nil-paid or fully-paid 

forms to be admitted as eligible securities for deposit, clearance and 
settlement in CCASS having been satisfied on or before the Business 
Day prior to the commencement of trading of the Rights Shares (in their 
nil paid and fully-paid forms, respectively) and no notification having 
been received by the Company from the HKSCC by such time that such 
admission or facility for holding and settlement has been or is to be 
refused; 

 
(12) there being no Specified Event occurring on or before the Latest Time 

for Termination; and 
 
(13) the Underwriter having received from the Company all the documents 

as set out in Schedule I in such form and substance satisfactory to the 
Underwriter as soon as practicable after the date hereof, and not later 
than 4:00 p.m. on the Business Day immediately before the Prospectus 
Posting Date 
  

(collectively, the “Conditions Precedent”). 
 

2.2 Apart from the Condition Precedent as set out in Clauses 2.1(8) and (13) above 
which can be waived in whole or in part by the Underwriter unilaterally (but not 
by the Company) by notice in writing to the Company prior to the Latest Time 
for Termination, all other Conditions Precedent are incapable of being waived. 
The Parties shall use their respective best endeavours to procure the fulfillment 
of all the Conditions Precedent by the Latest Time for Termination or such other 
date as the Parties may agree in writing and in particular shall furnish such 
information, supply such documents, pay such fees, give such undertakings and 
do all such acts and things as may be necessary in connection with the listing of 
the Rights Shares (in their nil-paid or fully-paid forms) or to give effect to the 
Rights Issue and the arrangements contemplated in this Agreement. 
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2.3 If any of the Conditions Precedent (save and except those having been waived 

in accordance with Clause 2.2) are not satisfied in whole by the Latest Time for 
Termination or such other date as the Parties may agree in writing, this 
Agreement shall terminate (save and except Clauses 8, 11, 14 and 16 which shall 
remain in full force and effect) and no Party shall have any claim against the 
other Party for costs, damages, compensation or otherwise save for any 
antecedent breaches. 

 
2.4 Further to the preceding provisions of this Clause 2, the Company shall make 

an application to the Stock Exchange for the listing of, and permission to deal 
in, the nil-paid Rights Shares and Rights Shares as soon as practicable after the 
execution of this Agreement. 

 

2A. APPROVAL 
 
2A.1 The Company confirms to the Underwriter that a meeting of the Board has been 

held to approve the Rights Issue as well as the following matters: 
 
(i) authorized a Director to agree and sign on behalf of the Company this 

Agreement and all the other relevant documents in connection with the 
Rights Issue; 
 

(ii) approved the form and authorized and approved the despatch of the 
Prospectus Documents;  
 

(iii) approved and authorized the issue and the registration with the 
Companies Registry of the Prospectus Documents;  
 

(iv) approved the allotment and issue of the Rights Shares by way of the 
Rights Issue;  
 

(v) approved the making of the applications to the Stock Exchange for 
Admission;  
 

(vi) approved the making of an application to the HKSCC for admission of 
each of the Nil Paid Rights and the Rights Shares as a participating 
security in CCASS; and 
 

(vii) authorized all necessary steps to be taken by the Company in connection 
with each of the above matters.  

 

3. PUBLICATION OF DOCUMENTS 
 
3.1 Subject to obtaining approval from the Stock Exchange (if applicable), the 

Company shall arrange for the Announcement to be published on the Stock 
Exchange website and its own website as soon as reasonably practicable 
following the execution of this Agreement. 
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3.2 The Company shall use its best endeavours to procure the posting of the 
Prospectus Documents to the Qualifying Shareholders by no later than the 
Prospectus Posting Date. The Company shall deliver to the Underwriter a 
certified copy of the resolution of the Board approving the Prospectus 
Documents and authorising the despatch thereof as soon as reasonably 
practicable and in any event within two (2) Business Days from the date of 
despatch of the Prospectus Documents. 

 

4. THE RIGHTS ISSUE 
 
4.1 The Rights Issue is only underwritten by the underwriter on best effort basis. 

Pursuant to the Company’s constitutional documents and the Companies Act, 
there are no requirements for minimum levels of subscription in respect of the 
Rights Issue, and subject to fulfilment or satisfaction of the Conditions 
Precedent, the Rights Issue shall proceed regardless of the conditions of its level 
of acceptances, and up to 2,313,613,998 Rights Shares are available for 
subscription subject, however, to any scale-down vis-a-vis the MGO Obligation 
or the Public Float Requirement. In the event of under-subscription, any Rights 
Shares not taken up by the Qualifying Shareholders whether under PAL(s) or 
EAF(s), or transferees of nil-paid Rights Shares, and not subscribed by 
subscribers procured by the Underwriter will not be issued, and hence, the size 
of the Rights Issue will be reduced accordingly. 

 
4.2 Further to Clause 4.1 and subject to satisfaction or fulfillment of all the 

Conditions Precedent (save and except such Conditions Precedent which have 
waived in accordance with Clause 2.2): 

 
(1) the Company shall provisionally allot the Rights Shares to the 

Qualifying Shareholders at the Subscription Price, in the proportion of 
three (3) Rights Shares for every one (1) existing Share held at the close 
of business on the Record Date, by posting the Prospectus Documents 
to such Qualifying Shareholders by no later than the Prospectus Posting 
Date on the basis that payment for the Rights Shares shall be made in 
full on application not later than the Latest Time for Acceptance;  

 
(2) the Company shall, by no later than the Prospectus Posting Date, post 

the Prospectus marked “For information only” and a letter in agreed 
form explaining the circumstances in which the Excluded Shareholders 
are not permitted to participate in the Rights Issue, without the PAL or 
the EAF, to the Excluded Shareholders; 

 
(3) The Company shall procure that: 

 
(i) HKSCC credits the stock accounts in CCASS of the Qualifying 

Shareholders who hold their Shares through CCASS in 
uncertificated form with their entitlements to Nil Paid Rights so 
that they are credited at 9:00 a.m. on the first Trading Date after 
the Prospectus Posting Date; 
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(ii) neither any PAL nor any EAF are sent to the Excluded 
Shareholders; and 

 
(iii) the Prospectus Documents shall specify to the reasonable 

satisfaction of the Underwriter such procedures to ensure that the 
Nil Paid Rights are not taken up by or for the account of benefit 
of any person in the United States, 

 
save that, in relation to Sub-Clauses (i) to (iii) above, the Company may 
also permit any other Shareholder who holds Shares on the Record Date 
to take up its rights if such Shareholder is able to demonstrate to the 
Company’s and the Underwriter’s satisfaction that it may do so without 
contravening any registration or other legal requirements in any 
jurisdiction. 

 
(4) further, the Company shall comply with Clause 3. 

 
4.3 Prior to the despatch of the Prospectus Documents, the Company shall deliver 

to the Underwriter:  
 

(a) the Verification Notes relating to the Prospectus Documents duly signed by 
or on behalf of the Directors; and 
 

(b) letter(s) from the auditors or reporting accountants of the Company, as 
appropriate, addressed to the Company reporting on or confirming the pro 
forma net tangible asset value of the Group, and where necessary, 
sufficiency of working capital of the Group, indebtedness statement and 
other financial information if and as required by the Stock Exchange or the 
SFC to be contained in the Prospectus and consenting to the issue of the 
Prospectus with the inclusion of their names and the references thereto in 
the form and context in which they are included. 

 
4.4 The Company shall make the Excess Rights Shares available for subscription 

by the Qualifying Shareholders by means of Excess Application Form, and the 
Excess Rights Shares represent: 

 
 (a) any nil-paid Rights Shares provisionally allotted but not accepted by any 

of the Qualifying Shareholders or otherwise subscribed for by 
transferees of nil-paid Rights Shares prior to the Latest Time for 
Acceptance; 

 
 (b) subject to Clause 5.2, any entitlements of the Excluded Shareholders 

provisionally allotted to a nominee of the Company which are left unsold; 
and 
 

(c) the Scale-down PAL Shares (if any) and the Scale-down EAF Shares (if 
any). 

  
4.5 The Company will arrange for the Rights Shares which but for Clause 4.2(1) 

would be provisionally allotted to the Excluded Shareholders be sold in the 
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market as soon as practicable after the commencement of dealings on the Stock 
Exchange in Rights Shares in nil-paid form and in any event before the last day 
for dealing in the nil-paid Rights Shares if a premium (net of expense) can be 
obtained therefor. In the event that and to the extent that such Nil Paid Rights 
can be sold, the Company will then distribute such proceeds in Hong Kong 
dollars (after deducting the expenses of sale (if any)) to the Excluded 
Shareholders pro rata (but rounded down to the nearest cent) to their 
shareholdings on the Record Date, except that individual amount of HK$100 or 
less shall not be so distributed but shall be retained for the benefit of the 
Company. Any such unsold Nil Paid Rights to which such Excluded 
Shareholders would otherwise have been entitled will be made available for 
excess application by the Qualifying Shareholders under the EAF(s).  

 
4.6 The Rights Shares, when allotted, issued and fully paid, shall rank pari passu in 

all respects with the Shares then in issue, including the right to receive all 
dividends and distributions which may be declared, made or paid with a record 
date which falls on or after the date of allotment of the Right Shares in their 
fully-paid form. 

 
4.7 Without prejudice to the generality of the foregoing, as the Rights Issue is only 

underwritten by the Underwriter on a best effort basis, to avoid the unwitting 
triggering of MGO Obligations and non-compliance of Public Float 
Requirements, all applications for Rights Shares whether under the PAL(s) or 
the EAF(s), or by transferees of Nil Paid Rights, or by subscribers procured by 
the Underwriter will be made on the basis that the applications are to be scaled-
down by the Company to a level which (a) does not trigger an MGO Obligation 
on the part of the applicant or parties acting in concert with him/her/it, and/or 
(b) does not result in the non-compliance of the Public Float Requirement on 
the part of the Company. Any subscription monies for the Scale-down PAL 
Shares or the Scale-down EAF Shares will be refunded to the applicants, and 
the Scale-down PAL Shares and the Scale-down EAF Shares will be made 
available for subscription by other Qualifying Shareholders through EAF(s). 

 
4.8 In addition, under and/or pursuant to the Scaling-down, any application for 

Rights Shares, whether under PAL(s) or EAF(s), shall be subject to the scale-
down mechanisms of the Rights Issue as determined by the Company to levels 
which do not trigger any MGO Obligation or non-compliance of Public Float 
Requirement. Such scale-down of applications of Rights Shares shall operate on 
a fair and equitable basis under the following principles: (a) EAF(s) should be 
scaled down before PAL(s); and (b) where the scale-down is necessitated by the 
exceeding of shareholding by a group rather than an individual shareholder, the 
allocations of EAF(s) and PAL(s) to members of the affected group should be 
made on a pro rata basis by reference to the number of Shares held by the 
affected applicants on the Record Date, but for avoidance of any doubt, any or 
any such onward allocation(s) shall be subject to the Scaling-Down as well. 

 

5. UNDERWRITING OBLIGATIONS AND ACCEPTANCE OF RIGHTS  
SHARES BY THE UNDERWRITER                              
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5.1   (i)  On the terms and subject to the conditions of this Agreement, the 
Company  hereby appoints the Underwriter to procure, as agent for the 
Company, applications for the Underwritten Shares which have not been 
taken up under and in connection with the Rights Issue or failing which 
itself as principal to, insofar as the Underwriter deems fit and appropriate, 
subscribe for such Underwritten Shares at the Subscription Price. On and 
subject to the terms and conditions of this Agreement and relying on the 
representations, warranties and undertakings of the Company contained 
herein, the Underwriter accepts such appointment.     

 
(ii) Such appointment is made on the basis, and on the terms, that the 

Underwriter is irrevocably authorized to delegate all or any of its 
relevant rights, duties, powers and discretions in such manner and on 
such terms as it reasonably thinks fit (with or without formality and 
without prior notice of any such delegation being required to be given to 
the Company), and to provide information gained by it in the course of 
or for the purpose of the Rights Issue to any one or more of its affiliates 
(the "Delegated Persons"). For the avoidance of doubt, the Underwriter 
shall continue to be bound by the terms of this Agreement and shall 
remain liable under this Agreement for all acts and omissions of any 
Delegated Person of the Underwriter in breach of this Agreement and 
shall use reasonable endeavours to procure the compliance by such 
Delegated Persons with all obligations and provisions to which such 
Delegated Persons are subject or by which it is bound by this Agreement. 

(iii) The Company hereby confirms that the foregoing appointment confers 
on the Underwriter and the Delegated Persons all rights, powers, 
authorities and discretions on behalf of the Company which are 
necessary for, or incidental to, the performance of their respective roles 
and hereby agree(s) to ratify and confirm everything which the 
Underwriter and the Delegated Persons have lawfully done or shall 
lawfully do in the exercise of any such appointments, rights, powers, 
authorities and discretions. The Company confirms that it will use its 
best endeavours to procure that there is no offer, sale or distribution of 
the Nil Paid Rights and of the Rights Shares otherwise than in 
accordance with and on the terms of the Rights Issue and this Agreement. 

(iv) The Underwriter including its Delegated Persons, if any, shall not have 
any liability in respect of any omission of information from the Relevant 
Documents or any information or statement of fact or opinion contained 
therein being untrue, incorrect or misleading for which the Company and 
the Directors are solely responsible in this regard. 

5.2 The Company shall immediately after the Latest Relevant Date but in any event 
before the Record Date make such enquiry regarding the legal restrictions, if 
any, under the law of the relevant place and the requirements of the relevant 
regulatory body or stock exchange in the place where the Overseas Shareholders 
reside. 

 
5.3 Subject to the provisions of this Agreement, the Underwriter’s obligations under 
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this Clause shall terminate if, before the Latest Time for Acceptance,  
 
 (a) PALs in respect of the entire portfolio of the Rights Shares have been 

lodged for acceptance (whether by the persons to whom the Rights 
Shares were provisionally allotted or by renouncees of the right to accept 
allotment) in accordance with the terms of the Prospectus Documents, 
together with cheques or bankers’ cashier orders or other remittances for 
the full amount payable thereunder which are honoured on first or, at the 
sole and absolute discretion of the Underwriter, subsequent presentation 
(the Rights Shares comprised in the PALs which are so lodged together 
with such remittances are herein referred to as having been “accepted”); 
or 

 
 (b) the number of Rights Shares applied for under Excess Application 

Forms which have been lodged in accordance with the terms of the 
Prospectus Documents, together with cheques or banker’s cashier orders 
or other remittances for the full amount payable in connection with the 
relevant applications which are honoured on first or, at the sole and 
absolute discretion of the Underwriter, subsequent presentation, is equal 
to or greater than the aggregate of the number of Rights Shares which 
have not been accepted under the PALs, 

 
 the Rights Shares which have been accepted are herein referred to as 

Underwritten Shares or as having been “taken up”. 
 
5.4 The Company shall procure the Registrar to keep the Underwriter regularly 

informed on a daily basis of the number of Underwritten Shares validly applied 
for and/or taken up during the period up to the Latest Time for Acceptance. If, 
however, by the Latest Time for Acceptance any of the Rights Shares have not 
been taken up, and such Rights Shares which have not been taken up are herein 
referred to as the Untaken Shares, the Company shall as soon as practicable 
thereafter and in any event before 4:00 p.m. on the first Business Day after the 
Latest Time for Acceptance notify or procure the Registrar on behalf of the 
Company to notify the Underwriter in writing of the number of Untaken Shares, 
and the Underwriter shall subscribe or procure subscription on the terms of the 
Prospectus Documents (insofar as the same are applicable) for such Untaken 
Shares and on the basis as set out in Clauses 2.1(10), 4.1, 4.7, 4.8 and 6.3 herein 
not later than 4:00 p.m. on the Latest Time for Termination. 

 
5.5 Subject to Clause 5.4, Qualifying Shareholders may apply, by way of excess 

application, for: (i) the unsold entitlements to the Rights Shares of the Excluded 
Shareholders, if any; (ii) any nil-paid Rights Shares provisionally allotted but 
not accepted by the Qualifying Shareholders or otherwise not subscribed for by 
transferees of nil-paid Rights Shares; and (iii) the Scale-down PAL Shares and 
Scale-down EAF Shares, if any.  

 
5.6   (i)  The Company will use its best endeavours to procure that all applications 

pursuant to the Excess Application Forms are properly processed and dealt 
with in accordance with the terms of the Prospectus and the Excess 
Application Forms. The Company will, upon consultation with the 
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Underwriter, allocate the excess Rights Shares (if any) at their discretion 
on a fair and equitable basis, according to the principle that any excess 
Rights Shares will be allocated to Qualifying Shareholders who apply for 
them on a pro rata basis by reference to the number of excess Rights Shares 
applied for. Reference will only be made to the number of excess Rights 
Shares being applied for but no reference will be made to Rights Shares 
comprised in applications by the PALs or the existing number of Shares 
held by Qualifying Shareholders. If the aggregate number of Rights Shares 
not taken up by the Qualifying Shareholders and/or transferees of nil-paid 
Rights Shares under the PALs is greater than the aggregate number of 
Excess Rights Shares applied for through the Excess Application Forms, 
the Company will allocate to each Qualifying Shareholder who applies for 
Excess Rights Shares in full application. No preference will be given to 
topping up odd lots to whole board lots.  

(ii) By not later than the Business Day immediately after the Latest Time for 
Acceptance (or such later date as the Company and the Underwriter may 
agree in writing), (i) the Company will confirm the provisional allotments 
of the Rights Shares which have been taken up and cancel the provisional 
allotments of the Rights Shares which have not been taken up, and (ii) the 
Company will allot a number of Rights Shares equal to the number of 
Rights Shares for which provisional allotments were not validly taken up 
in favour of the persons who are to acquire by direct issue such Rights 
Shares.  

5.7 The Underwriter shall, not later than 4:00 p.m. on the Settlement Date, pay or 
procure payment to the Company by way of banker’s draft or cashier’s order 
drawn on a licensed bank in Hong Kong or by way of bank transfer of the 
aggregate Subscription Price in respect of the Untaken Shares for which the 
Underwriter is obliged to subscribe or procure subscription in accordance with 
this Clause, less any amounts payable to the Underwriter pursuant to Clause 8.1.  

 
5.8 Forthwith following receipt by the Company of payment referred to in Clause 

5.7 and in any event not later than 4:00 p.m. on the Business Day immediately 
before the Settlement Date, the Company shall arrange for delivery to the 
Underwriter or its nominee of share certificates in respect of the fully paid 
Untaken Shares for which the Underwriter has subscribed or procured 
subscription in such names and in such denominations as the Underwriter may 
reasonably require at the same time as share certificates are despatched 
generally to persons who have applied for and/or taken up the Underwritten 
Shares or, where the Underwriter has designated an investor participant or 
CCASS participant stock account for deposit of all or part of the Underwritten 
Shares, evidence to the satisfaction of the Underwriter that such documents and 
instructions required to effect the crediting of such Underwritten Shares have 
been signed or given, as the case may be. 

 
5.9 In the event of the Underwriter being called upon to subscribe for or procure 

subscription for the Untaken Shares, the Underwriter shall confirm with the 
Company the actual number of Untaken Shares as at the Latest Time for 
Acceptance, and shall procure for subscription therefor on best effort basis 
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whilst using its best endeavours to ensure that (1) each of the subscribers of the 
Untaken Shares procured by the Underwriter shall be an Independent Third 
Party of and not connected with the Company, any of the Directors or chief 
executive or substantial shareholders of the Company or their respective 
associates; (2) the Public Float Requirement be complied with by the Company 
upon completion of the Rights Issue; and (3) the Underwriter or each subscriber 
procured by the Underwriter (together with parties acting in concert with the 
respective subscribers or any of the connected persons or associates of the 
respective subscribers) shall not hold in aggregate 30% (or such percentage 
which will trigger any MGO Obligation under the Takeovers Code) or more of 
the voting rights of the Company immediately after the Rights Issue. 

 

6. OBLIGATIONS OF THE UNDERWRITER 
 
6.1 Any transaction carried out by the Underwriter pursuant to Clause 5 (other than 

the obligation to subscribe or procure subscription for any Untaken Shares 
pursuant to Clauses 5.4 and 6.3 as well as other obligations contained in this 
Clause 6) shall constitute a transaction carried out at the request of the Company 
and as its agent and not in respect of the Underwriter’s own account. The 
Underwriter (in relation to Clause 5) shall not be responsible for any loss or 
damage to any persons arising from any such transaction, except where such 
loss or damage arises from the breach by the Underwriter of its obligations 
under this Agreement or the gross negligence or willful default or omission of 
the Underwriter or any agent appointed by it for such purpose. 

 
6.2 In acting as agents of the Company hereunder, the Underwriter shall comply 

with all applicable laws and shall not do or omit anything, the doing or omission 
of which shall or may cause the Company or any of its Directors to be in breach 
of any applicable laws, and in particular, the Underwriter shall ensure that all 
offers made by it of the Rights Shares are made only in compliance with all 
applicable laws and regulation and do not require the registration of the 
Prospectus Documents or any of them or any other document as a prospectus or 
otherwise in any jurisdiction other than Hong Kong and the Underwriter shall 
not make or purport to make on behalf of the Company any representation or 
warranty not contained in the Prospectus Documents. 

 
6.3 The Underwriter shall use its best effort to underwrite and/or procure 

subscriptions for the entire portfolio of the Rights Shares, and as such, the 
Underwriter shall subscribe and take up all the Untaken Shares and/or procure 
for the subscription thereof on best effort basis. 

 
6.4 The Underwriter shall procure that all necessary consents are obtained from the 

subscribers and/or sub-underwriters to be appointed by the Underwriter, where 
applicable, for the publication of its identity, and shall use its reasonable 
endeavours to ensure that such information is available for incorporation in the 
announcements or prospectus relating to this Agreement and the transactions 
contemplated herein to be required to be issued by the Company in accordance 
with the Listing Rules. 
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6.5 The Underwriter shall, in the performance of its functions and the discharge of 
its obligations for and in relation to the Rights Issue, act in accordance with this 
Agreement and all applicable laws and regulations. 

 

7. ALLOTMENT AND ISSUE 
 

7.1 Subject to the fulfilment of the Conditions Precedent, the Company shall by not 
later than 4:00 p.m. on the Settlement Date duly issue and allot the entire 
portfolio of the Rights Shares as well as the share certificates therefor to the 
respective subscribers in accordance with the terms of the Prospectus 
Documents and shall procure the name(s) of the respective subscribers of the 
Rights Shares (or, where appropriate, HKSCC Nominees Limited) be entered 
into the register of members of the Company as holders of the appropriate 
number of Rights Shares. 

 
7.2 Further to Clause 7.1, the Untaken Shares taken up by the Underwriter or for 

which it has procured subscribers to subscribe in accordance with the foregoing 
provisions hereof shall be duly allotted and issued and certificates in respect 
thereof, or evidence that the same has been deposited into investor participant 
or CCASS participant stock account designated by the Underwriter, shall be 
delivered to the Underwriter or as the Underwriter direct as soon as is 
reasonably practicable following receipt by the Company of payment as 
provided in Clause 5.4, in accordance with Clause 5.3. 

 

 

8. FEES AND EXPENSES 
 
8.1 In consideration of the Underwriter’s obligations under this Agreement and their 

services rendered and to be rendered in connection with the Rights Issue, the 
Company shall pay HK$50,000 to the Underwriter as non-refundable 
documentary fee forthwith upon the execution of this Agreement, and the said 
non-refundable documentary fee of HK$50,000 shall not be refunded by the 
Underwriter to the Company regardless of whether the Rights Issue will be 
completed in accordance of this Agreement. Further, and without prejudice to 
any other provision herein, the Company shall by not later than the Settlement 
Date make the following payments to the Underwriter: 

 
(1) an underwriting commission of 2% of the aggregate Subscription Price 

in respect of such number of the Rights Shares actually procured by the 
Underwriter for subscription pursuant to this Agreement (the 
“Underwriting Commission”) plus any applicable taxes in 
consideration of its agreement to underwrite the Rights Issue (the “Fee”). 
Unless previously paid by the Company, any amount due under this 
Clause may be deducted from the proceeds of the Rights Issue to be paid 
to the Company; and 

 
(2) reasonable legal fees and other reasonable out-of-pocket expenses and 

disbursements of the Underwriter (if any) in respect of the Rights Issue. 
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8.2 Subject to Clause 8.1, the Underwriting Commission shall not be payable if this 

Agreement does not become unconditional by the Latest Time for Termination 
or if it is terminated or rescinded by the Underwriter pursuant to Clause 12. 
Nonetheless and without prejudice to any other provision herein, payment of 
the fees and expenses referred to in Clause 8.1(2) shall be made whether or not 
the obligations of the Underwriter under this Agreement become unconditional 
or this Agreement is terminated or rescinded pursuant to Clause 12. 

 
8.3 Out of the Underwriting Commission, the Underwriter shall settle and discharge 

any and all commission, costs and expenses incurred by and/or payable by the 
Underwriter to any or all sub-underwriters appointed and/or engaged by the 
Underwriter for the purposes of this Agreement and/or the Rights Issue.  

 
8.4 The Company shall bear its own legal fees, accounting and other professional 

fees, the Registrar’s fees, the cost of printing and distributing the Announcement 
and the Prospectus Documents and all other costs, charges and expenses relating 
to the issue of the Rights Shares and associated transactions (including, without 
limitation, all fees payable to the Stock Exchange in connection with the listing 
of the Rights Shares). Subject to Clause 8.3, the Company shall forthwith upon 
request by the Underwriter reimburse the Underwriter for any such expenses as 
are referred to above which the Underwriter may have properly paid or incurred 
on behalf of the Company concerning or in relation to the Rights Shares or any 
portfolio thereof. 

 

9. ANNOUNCEMENTS 
 
9.1 Save as expressly required hereunder or as otherwise required by the Stock 

Exchange or the SFC, no public announcement or communication to 
Shareholders or to the Stock Exchange or to the SFC concerning the Company 
and/or its subsidiaries which is material in relation to the Rights Issue shall be 
made or despatched by the Company or the Underwriter between the date hereof 
and, if all the Rights Shares are taken up and thereby rendering all Rights Shares 
become Underwritten Shares, the Latest Time for Acceptance or, in any other 
case, the time at which the Underwriter is obliged to make payment under 
Clause 5.4, without prior written approval from the Parties as to the content, 
timing and manner of making or despatch thereof which approval shall not be 
unreasonably withheld or delayed. 

 

10. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS 
 
10.1 The Company represents and warrants to and undertakes with the Underwriter 

in the following terms: 
 

(1) the facts stated in the Recitals are true and accurate in all material 
respects, and the Recitals shall for, and shall be regarded as being, an 
integral part of this Agreement which shall have the same force and 
effect as any other provision herein; 
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(2) all statements of fact contained or to be contained in the Announcement 
or the Prospectus Documents are and shall at the date of issue thereof be 
true and accurate in all material respects and not misleading and all 
expressions of opinion, intention and expectation expressed therein are 
and shall be fair and made after due and careful consideration; 

 
(3) there will be no information not disclosed in the Prospectus Documents 

(a) the omission of which makes any statement therein misleading or 
which, in the context of the issue of the Rights Shares, might be material 
for disclosure therein or (b) which is necessary to enable investors to 
make an informed assessment of the activities, assets and liabilities, 
financial position, management, profits and losses and prospects of the 
Company and of the rights attaching to the Rights Shares; 

 
(4) the audited consolidated balance sheet and the unaudited interim results 

of the Group as at the Audited Accounts Date, the audited consolidated 
profit and loss account of the Group for the financial year ended on such 
date (including the notes thereto) were prepared in accordance with the 
applicable laws and on a basis consistent with that adopted in preparing 
the audited accounts for the respective period for the previous two (2) 
financial years accordance with accounting principles, standards and 
practices generally accepted in Hong Kong so as to give (except to the 
extent (if any) disclosed therein) a true and fair view of the state of 
affairs of the Group as at the relevant dates and the profit or loss of the 
Group for the relevant financial periods. There has been no material 
adverse change in the financial or trading position of the Group since 
the Audited Accounts Date;  

 
(5) the returns for taxation purposes, which ought to have been made by or 

in respect of the companies in the Group in Hong Kong and/or any other 
part of the world, have been duly made and there are no circumstances 
known to any company in the Group or any of their respective directors, 
after making due and careful enquiry, which might be the occasion of 
any dispute with the relevant revenue or other appropriate authorities 
which is materially adverse to the Group and all such returns are in all 
material respects up to date, correct and on a proper basis and are not the 
subject of any material dispute with the relevant revenue or other 
appropriate authorities; 

 
(6) there are existing valid policies of insurance against all liabilities, risks 

and losses against which it is normal or prudent to insure in respect of 
all major property and assets owned by and all businesses carried on by 
the companies in the Group and nothing has been done or has been 
omitted to be done whereby any of the said policies has or may become 
void or is likely to be avoided; 

 
(7) the statements, forecasts, estimates and expressions of opinion, intention 

and expectation to be contained in the Announcement or the Prospectus 
shall at the respective dates of issue thereof be made after due and proper 
consideration, shall at the respective dates of issue thereof be fair and 
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honest and represent reasonable expectations based on facts known or 
which on reasonable enquiry ought to have been known to the Company 
and/or the Directors or any of them; 

 
(8) all information necessary for the purpose of, or in the course of 

preparation of, the Announcement and the Prospectus, and the replies to 
the Verification Notes or which ought reasonably to have been disclosed 
or made available by the Company or the Directors was so disclosed or 
made available to the Underwriter or its legal advisers fully, fairly and 
accurately and the replies to the Verification Notes (which will be 
prepared or approved by persons having appropriate knowledge and 
responsibility to enable it properly to provide such replies) given by the 
Company and the Directors will be true, accurate and complete in all 
material respects and will contain all material information and 
particulars with regard to the subject matter thereof; 

 
(9) apart from the Rights Issue, the Company further contemplates to, 

among other matters, 
 

(i) consider and evaluate the existing operation and business of the 
Group with a view to restructure and/or streamline the same so 
as to improve the financial position of the Group; and 
 

(ii) examine the possibility of effectuating debt capitalisation to 
swap the Due Liabilities or such relevant part thereof into new 
Shares to be issued and allotted by the Company therefor so as 
to reduce the amount of the Due Liabilities as much as possible,  

 
and the Company shall disclose the above and/or any decision made 
thereon and/or any other matter or conduct of similar nature in 
accordance with the regulatory regime as and where appropriate or 
necessary; 

 
(10) each member of the Group has been duly incorporated and is validly 

existing under the law of the jurisdiction of its incorporation and the 
information contained in the recitals to this Agreement is true and 
accurate; without limiting the foregoing, except for the Rights Issue, the 
existing employees share options of the Company in issue as at the date 
hereof, no person has any outstanding warrant, option, pre- emptive right 
or any other right of any description to require Shares to be allotted or 
issued by the Company; 

 
(11) except as has been disclosed by the Company by public announcement, 

neither the Company nor any of its subsidiaries has entered into any 
contract or commitment of an unusual or onerous nature which, in the 
context of Rights Issue, might be material for disclosure; 

 
(12) save as otherwise disclosed by the Company in the public domain, the 

Company and its subsidiaries has carried on its business in the ordinary 
and usual course and there has been no adverse change, nor any 
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development reasonably, likely to result in a material adverse change in 
the financial or trading position of the Company or any of its subsidiaries 
which has not been fully and properly disclosed by the Company in the 
form of an announcement in accordance with the Listing Rules or 
otherwise as required by the Listing Rules; 

 
(13) the Prospectus Documents shall contain all particulars and information 

required by, and shall be in accordance with the Companies (WUMP) 
Ordinance, the Listing Rules, the rules and regulations of the Stock 
Exchange and all other relevant statutory provisions and governmental 
regulations in Hong Kong and shall not involve any breach of or default 
under any agreement, trust deed or instrument to which any member of 
the Group is a party; 

 
(14) the Company shall not from the date hereof until after the Record Date 

issue any new Share or issue or grant any option or other securities 
convertible into, exchangeable for or which carries the right to acquire 
any Share; 

 
(15) on the date of issue of the Rights Shares, the Company shall have the 

power under the Articles of Association, and shall have taken all 
necessary corporate or other action to enable it to, and no other consents, 
actions, authorisations or approvals are necessary to enable or authorise 
it other than the obtaining the consents and approvals referred to in 
Clauses 2.1(10): 

 
(a) to allot and issue the Rights Shares in accordance with the 

Prospectus Documents without any sanction; and 
 
(b) to enter into and perform its obligations under this Agreement 

and to make the Rights Issue; 
 

(16) the Rights Shares, when allotted and issued, shall be issued free from all 
liens, charges, encumbrances and third party rights, interests or claims 
of any nature whatsoever and shall rank pari passu in all respects among 
themselves and with the Shares then in issue;  

 
(17) the obligations of the Company under this Agreement constitute legally 

valid and binding obligations of the Company enforceable in accordance 
with the terms herein; 

 
(18)  save as otherwise disclosed by the Company in the public domain, neither 

the Company nor any of its Subsidiaries is engaged in or the subject of 
any material litigation, arbitration or governmental proceeding or 
investigation; to the best of the knowledge, information and belief of the 
directors of the Company, upon due and careful inquiry, no such 
litigation, arbitration, proceeding or investigation is threatened or 
pending, nor are there any circumstances which may give rise to any 
such litigation, arbitration, proceeding or investigation; 
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(19)  the Company has full right, power and authority under its constitutional 
documents (where relevant) to enter into this Agreement and the Rights 
Issue in the manner set out herein and this Agreement (and its 
performance) has been duly authorised (such authorisation remaining in 
full force and effect), executed and delivered by, and constitutes a valid 
and legally binding obligation of the Company; the Rights Issue is not 
in contravention of any law or regulation binding on any member of the 
Group; 

 
(20)  the Company is not in breach of any rules, regulations or requirements 

of the Stock Exchange or its listing agreement made with the Stock 
Exchange (and, without limiting the foregoing, all announcements, other 
disclosures, registrations and filings required to be made by the 
Company under or in accordance with any such rules, regulations or 
requirements, or pursuant to such listing agreement, have been duly 
made); the Company has complied and will comply with all other 
applicable rules, regulations and other requirements material or relevant 
to the transactions contemplated by this Agreement (including rules 
governing restrictions on and/or disclosure of dealings); 

 
(21)  the Company has not been, is not and will not be at any time engaged in 

"insider dealing" or any other form of "market misconduct (each as 
defined in the SFO) in connection with the Rights Issue and the related 
transactions entered into or to be entered into pursuant to this Agreement; 
the Company has not taken and will not take, directly or indirectly, any 
action designed or which was designed, or which constitutes or has 
constituted or might reasonably be or have been expected to cause or 
result in, stabilisation or manipulation of the price of any shares or other 
securities of the Company; 

 
(22)  when the Company is under a duty imposed by law and regulation to do 

so, the Company will make all appropriate disclosures pursuant to, and 
will comply in all respects with, the Listing Rules, the Hong Kong Code 
on Takeovers and Mergers and the Part XV of the SFO in connection 
with the Rights Issue and the related transactions entered into or to be 
entered into pursuant to this Agreement; and 

 
(23)  the Company will promptly provide the Underwriter, at its request, with 

all such information known to it or which on reasonable enquiry ought 
to be known to it relating to the Group as may be required by the 
Underwriter in connection with the Rights Issue for the purpose of 
complying with any applicable law, regulation or direction (including 
the establishment of any defence to any action under any of the same, 
whether relating to due diligence or otherwise) or any requirement of the 
Stock Exchange, the SFC or any other applicable regulatory body. 

 
10.1A  The Company represents, warrants and undertakes to the Underwriter that each 

statement set out in Schedule I is true and accurate and not misleading at the 
date of this Agreement and will remain true and accurate and not misleading at 
the Prospectus Date, the date of any Supplementary Prospectus, the Time of 
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Sale, the Latest Time for Termination, the Time of Delivery and immediately 
prior to the Listing Date by reference to the facts and circumstances then 
existing. The Company acknowledges that the Underwriter is entering into this 
Agreement in reliance on such representations, warranties and undertakings. 
Each representation, warranty and undertaking shall be construed separately and 
shall not be limited or restricted by reference to or inference from the terms of 
any other representation, warranty and undertaking or any other term of this 
Agreement.  
 

10.1B The Company shall not cause or permit (and shall procure that no other member 
of the Group nor any of its or their respective directors, officers, employees or 
agents shall cause or permit) any event to occur or omit to do anything between 
the date of this Agreement and the date which is thirty (30) Trading Days after, 
as appropriate, the Latest Time for Acceptance or the date on which the 
Underwriter’s obligations under this Agreement cease which would make any 
statement in Clause 10.1 untrue, inaccurate or misleading if, in such case, such 
statement were repeated at such date by reference to the facts and circumstances 
then existing. 
 

10.1C  The Company shall promptly notify the Underwriter (giving reasonable details) 
if it comes to the knowledge of the Company or any Director that (a) any 
statement in Clause 10.1 was breached or untrue, inaccurate or misleading at 
the date of this Agreement; or (b) any statement in Clause 10.1 which relates to 
a fact, matter or event after such statement was given will or is reasonably likely 
to prove to be untrue, inaccurate or misleading; or (c) or any statement in Clause 
10.1 would be breached or become untrue, inaccurate or misleading if repeated 
by reference to the facts and circumstances existing at any time prior to the 
Prospectus Date, the date of any supplementary prospectus, the Time of Sale, 
the Latest Time for Termination, the Time of Delivery, or the Listing Date, or 
if the Company is in breach of any of its obligations under this Agreement. 

 
10.2 The Company undertakes to use all reasonable endeavours not to cause or 

permit any Specified Event to occur prior to the Latest Time for Termination. 
Each of the representations, warranties and undertakings contained in Clause 
10.1 shall be construed separately and shall not be limited or restricted by 
reference to or inference from the terms of any other of the representations, 
warranties and undertakings or any other terms of this Agreement. If this 
Agreement is not rescinded or terminated pursuant to Clause 12, all such 
warranties, representations and undertakings as are contained in Clause 10.1 
above shall be deemed to have been repeated as at the Latest Time for 
Termination with reference to the facts and circumstances then subsisting. 

 
10.3 If any Specified Event shall occur or come to the knowledge of the Company 

prior to the Latest Time for Termination, it shall forthwith give notice to the 
Underwriter of the same. 

 
10.4 The foregoing provisions of this Clause 10 shall continue in full force and effect 

notwithstanding the completion of the Rights Issue. 
 

11. INDEMNITY 
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11.1 The Company shall on demand indemnify the Underwriter and shall on demand 

hold the Underwriter indemnified against all loss or liability of any nature 
(including, without limitation, claims, costs, charges and expenses) whatsoever 
arising from or in respect of any material breach by the Company of any 
provision of this Agreement, or any claim which may be brought or threatened 
to be brought against the Underwriter (whether or not such claim is successfully 
compromised or settled) in each case arising out of or in relation to or by reason 
of the performance by the Underwriter of its obligations hereunder (and 
provided that such loss or liability is not connected with any failure on the part 
of the Underwriter to comply with its obligations under Clauses 5 and 6) or is 
otherwise due to any gross negligence act, willful omission or default on the 
part of the Underwriter, by any subscriber or sub-underwriter of any of the 
Rights Shares or any subsequent purchaser or transferee thereof or any other 
person claiming that he/she/it has suffered loss in respect of them as a result of: 

 
(1) the Announcement and the Prospectus Documents not containing all the 

information required by law or the Listing Rules or pursuant to the rules 
of the Stock Exchange or other relevant authority or body to be stated 
therein or on the grounds that any statement, estimate or forecast 
contained in the Prospectus Documents is untrue, inaccurate or 
misleading in any material respect; 

 
(2) the Announcement and the Prospectus Documents failing or being 

alleged to fail to disclose sufficient information necessary to enable an 
informed assessment to be made by a sophisticated investor of the assets 
and liabilities, financial position, profits and losses, and prospects of the 
Group or of the rights attaching to the Rights Shares; 

 
(3) any claims and proceedings arising out of matters which constitute a 

material breach of the representations and warranties in Clause 10; 
 
(4) other than non-compliance or breach by the Underwriter of its 

obligations under this Agreement, any breach of the law or regulations 
of any country resulting from the allotment or issue of the Rights Shares 
or the distribution of the Prospectus Documents; 

 
(5) any material misrepresentation by either the Company or any of the 

Directors or any employee of the Company in connection with the 
Rights Issue; or 

 
(6) the allotment or issue of the Rights Shares, 

 
including in any such case (but without prejudice to the generality of the 
foregoing) all reasonable costs, charges and expenses of whatever nature which 
the Underwriter may properly incur or bear in disputing any such claim made 
against it or establishing any claim on its part under this Clause 11 provided that 
this indemnity shall not relate to any claims, proceedings, costs or expenses 
arising from any gross negligent act, willful omission or default on the part of 
the Underwriter and that the conduct of the defence (including any settlement 
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of any such claim) shall be carried out by the Underwriter after, and on the basis 
of, regular consultation with the Company. 

 
11.2 The Company shall not make any claim against the Underwriter to recover any 

damages which the Company may suffer arising out of the performance by the 
Underwriter of its obligations hereunder, provided that such damages do not 
arise from any gross negligent act, willful omission or default on the part of the 
Underwriter. 

 
11.3 If the Underwriter becomes aware of any claim relevant for the purposes of 

Clause 11.1, it shall forthwith give notice in writing thereof to the Company and 
shall take such action as the Company may reasonably request to avoid, dispute, 
resist, defend or appeal against the claim and any adjudication in respect thereof 
but subject to the Underwriter being fully indemnified pursuant to Clause 11.1 
and secured to its satisfaction against all losses and expenses to which it might 
thereby render itself liable to suffer and incur including, without limitation, legal 
expenses properly incurred by its legal advisers. 

 

12. RESCISSION AND TERMINATION 
 
12.1 If, prior to the Latest Time for Termination: 
 

(1) in the absolute opinion of the Underwriter, the success of the Rights 
Issue would be materially and adversely affected by: 

 
(a) the introduction of any new law or regulation or any change in 

existing law or regulation (or the judicial interpretation thereof) 
or other occurrence of any nature whatsoever which may in the 
absolute opinion of the Underwriter materially and adversely 
affects the business or the financial or trading position or 
prospects of the Group as a whole or is materially adverse in the 
context of the Rights Issue; or 

 
(b) the occurrence of any local, national or international event or 

change (whether or not forming part of a series of events or 
changes occurring or continuing before, and/or after the date 
hereof) of a political, military, financial, economic or other 
nature (whether or not ejusdem generis with any of the 
foregoing), or in the nature of any local, national or international 
outbreak or escalation of hostilities or armed conflict, or 
affecting local securities markets which may, in the absolute 
opinion of the Underwriter materially and adversely affects the 
business or the financial or trading position or prospects of the 
Group as a whole or materially and adversely prejudice the 
success of the Rights Issue or otherwise makes it inexpedient or 
inadvisable to proceed with the Rights Issue; or 

 
(2) any adverse change in market conditions (including without limitation, 

any change in fiscal or monetary policy, or foreign exchange or currency 
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markets, suspension or material restriction on trading in securities) 
occurs which in the absolute opinion of the Underwriter is likely to 
materially or adversely affect the success of the Rights Issue or 
otherwise makes it inexpedient or inadvisable to proceed with the Rights 
Issue; or 

(3) there is any change in the circumstances of the Company or any member 
of the Group which in the absolute opinion of the Underwriter will 
adversely affect the prospects of the Company, including without 
limiting the generality of the foregoing the making of any winding up 
order against the Company by the High Court or the Company being put 
in liquidation; or 

(4)      any event of force majeure including, without limiting the generality 
thereof, any act of God, war, riot, public disorder, civil commotion or 
unrest, fire, flood, explosion, epidemic, pandemic, terrorism, strike or 
lock-out which would, in the absolute opinion of the Underwriter 
materially and adversely affects the business or the financial or trading 
position or prospects of the Group as a whole; or 

(5)      In the absolute opinion of the Underwriter, there occurs any other 
material adverse change in relation to the business or the financial or 
trading position or prospects of the Group as a whole whether or not 
ejusdem generis with any of the foregoing; or 

(6)     any matter which, had it arisen or been discovered immediately before 
the date of the Prospectus and not having been disclosed in the 
Prospectus, would have constituted, in the absolute opinion of the 
Underwriter, a material omission in the context of the Rights Issue; or 

(7) any suspension in the trading of securities generally or the Company’s 
securities on the Stock Exchange for a period of more than twenty (20) 
consecutive Business Days otherwise than due to or in connection with 
or in relation to this Agreement and/or the Rights Issue and excluding 
any suspension in connection with the clearance of any announcement 
or other matters in connection with this Agreement and/or the Rights 
Issue, or 

(8)    the Prospectus Documents, when published, contain any information 
(either as to business prospects or the condition of the Group or as to its 
compliance with any applicable law or the Listing Rules or any 
applicable regulations) which has not prior to the date hereof been 
publicly announced or published by the Company and which may in the 
absolute opinion of the Underwriter be material to the Group as a whole 
upon completion of the Rights Issue and is likely to affect materially and 
adversely the success of the Rights Issue, 

 
 the Underwriter shall be entitled to terminate this Agreement by notice in 

writing served on the Company on or prior to the Latest Time for Termination 
(the “ Termination Notice”). 
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12.2 Further, the Underwriter shall be entitled by notice in writing to rescind this 
Agreement if prior to the Latest Time for Termination: 

 
(1) any material breach of any of the representations, warranties or 

undertakings contained in Clause 10.1 above comes to the knowledge of 
the Underwriter; or 

 
(2) any Specified Event comes to the knowledge of the Underwriter. 

 
Any such notice shall be served by the Underwriter prior to the Latest Time for 
Termination. 
 

12.3 If, prior to the Latest Time for Termination, any such notice as is referred to 
above is given by the Underwriter, the obligations of both Parties under this 
Agreement (save and except this Clause 12.3 and Clauses 8, 11, 14 and 16 which 
shall remain in full force and effect and save further that the Company shall pay 
the fees and expenses specified in Clause 8.1(2) shall terminate forthwith) shall 
cease and determine and no Party shall have any claim against the other Party 
for costs, damages, compensation or otherwise save for any antecedent breaches. 
For avoidance of any doubt, the Underwriter shall not, and shall not be entitled 
to, give a notice pursuant to Clause 12.1 or Clause 12.2 at any time after their 
obligations under Clauses 5.3 and 6.3 have terminated pursuant to Clause 5.2. 

 
12.4 If this Agreement is terminated by the Underwriter at such time before the Latest 

Time for Termination but after the Underwriter has in accordance with Clause 
5.4 paid or procured payment to the Company of the aggregate Subscription 
Price in respect of the Untaken Shares for which the Underwriter is obliged to 
subscribe or procure subscription under the provisions of Clauses 5.3 and 6.3, 
the Company shall, not later than the end of the second Business Day after (but 
not including) the date of receipt of the notice of termination issued by the 
Underwriter pursuant to Clause 12.1 or Clause 12.2, remit to the Underwriter 
such amount of aggregate Subscription Price which it has received from the 
Underwriter. For avoidance of any doubt, notwithstanding the payment of any 
sum by the Underwriter to the Company, Clause 8.2 shall apply and the amount 
referred to in Clause 8.1(1) in any event shall not be payable. 

 
12.5 Rescission or termination of this Agreement under this Clause 12 shall be 

without prejudice to any rights of any Party in respect of any antecedent breach 
by the other Party of this Agreement prior to such rescission or termination. 

 

13. EFFECT OF BAD WEATHER OR EXTREME CONDITIONS ON THE 
LATEST TIME FOR ACCEPTANCE OF AND PAYMENT FOR THE 
RIGHTS SHARES AND APPLICATION FOR AND PAYMENT FOR 
EXCESS RIGHTS SHARES 

 
13.1 Whenever any part of the expected timetable of the Rights Issue as enlisted in 

the foregoing provisions of this Agreement may be interrupted by a typhoon, a 
black rainstorm warning or Extreme Conditions, the Company shall properly 
inform the Shareholders of the corresponding contingency arrangements, which 
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contingency arrangements shall include the Latest Time for Acceptance of and 
payment for the Rights Share and application for and payment for Excess Rights 
Shares not taking place on the time as scheduled: 

 
(a) if a tropical cyclone warning signal no. 8 or above, a black rainstorm 

warning and/or Extreme Conditions is in force in Hong Kong at any local 
time before 12:00 noon but no longer in force after 12:00 noon on the day 
on which the Latest Time for Acceptance is initially scheduled to fall, the 
Latest Time for Acceptance  be extended to 5:00 p.m. on the same day; or 
 

(b) if a tropical cyclone warning signal no. 8 or above, a black rainstorm 
warning and/or Extreme Conditions is in force in Hong Kong at any local 
time between 12:00 noon and 4:00 p.m. on the day on which the Latest Time 
for Acceptance is initially scheduled to fall, the Latest Time for Acceptance 
be extended to 4:00 p.m. on the following Business Day which does not 
have either of those warnings in force at any time between 9:00 a.m. and 
4:00 p.m., 

 
or further or in the alternative, 
 
(c) if a tropical cyclone warning signal no. 8 or above, a black rainstorm 

warning and/or Extreme Conditions is in force in Hong Kong at any local 
time before 12:00 noon but no longer in force after 12:00 noon on the day 
on which the Latest Time for Termination is initially scheduled to fall, the 
Latest Time for Termination be extended to 5:00 p.m. on the same day; or 
 

(d) if a tropical cyclone warning signal no. 8 or above, a black rainstorm 
warning and/or Extreme Conditions is in force in Hong Kong at any local 
time between 12:00 noon and 4:00 p.m. on the day on which the Latest Time 
for Termination is initially scheduled to fall, the Latest Time for Termination 
be extended to 4:00 p.m. on the following Business Day which does not 
have either of those warnings in force at any time between 9:00 a.m. and 
4:00 p.m. 

 
13.2 In case the Latest Time for Acceptance does not take place on the day on which 

the Latest Time for Acceptance is initially scheduled to fall, the Company and 
the Underwriter shall agree by correspondence, without any need for execution 
of any supplemental agreement or addendum, on the revised expected timetable 
of the Rights Issue, and as soon as practicable thereafter, the Company shall, 
and the Underwriter shall procure the Company to, notify Shareholders by way 
of announcement on any change to the expected timetable of the Rights Issue 
as soon as practicable after the Latest Time for Acceptance. Likewise, in case 
the Latest Time for Termination does not take place on the day on which it is 
initially scheduled to fall, the Company and the Underwriter shall agree by 
correspondence, without any need for execution of any supplemental agreement 
or addendum, to have the Latest Time for Termination extended to the following 
Business Day which does not have either of those warnings in force at any time 
between 9:00 a.m. and 4:00 p.m., and the Company shall, and the Underwriter 
shall procure the Company to, notify Shareholders by way of announcement on 
such extension of the Latest Time for Termination. 
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13.3 For avoidance of any doubt, the foregoing provisions of this Clause 13 shall be 

applicable to each and every benchmark dates of the Rights Issue. In case of any 
discrepancy between this Clause 13 and any other provision herein, this Clause 
13 shall prevail. 

 

13A.  RESTRICTIONS ON ACTIONS AND ANNOUNCEMENTS 
 
13A.1 The Company undertakes to comply with the Listing Rules and applicable laws 

and regulations to publish and disseminate to the public and to announce any 
information so required by the Stock Exchange to be published and 
disseminated to the public. 
 

13A.2 The Company undertakes to use or utilise the net proceeds in accordance with 
the Validation Order, which use or utilisation shall not be inconsistent with the 
manner described in the Announcement and to be described in the Prospectus. 
 

13A.3 The Company undertakes to duly perform its obligations under the Prospectus 
Documents or otherwise necessary to give effect to the Rights Issue and 
arrangements contemplated by this Agreement. 
 

13A.4 The Company undertakes not to take or cause or authorize any person to take, 
directly or indirectly, any stabilisation action or any action which is designed to 
or which constitutes or which might be expected to cause or result in the 
stabilisation or maintenance, in violation of any applicable law, of the price of 
any securities of the Company. 
 

13A.5 The Company undertakes to provide the Underwriter with all information 
requested by the Underwriter for the purpose of assisting the Underwriter in 
complying with all requirements of any applicable law. 

 

14. NOTICES 
 
14.1 Any notice required to be given hereunder shall be deemed to be duly served if 

left at or sent by hand, by telex or facsimile transmission or pre-paid post to the 
registered office or to the following addresses and facsimile numbers and 
marked for the attention of the following persons: 

 

The Company 
 

IBO Technology Company Limited  
 
Room 1623, 16/F., Argyle Centre Phase I, 688 
Nathan Road, Mongkok, Kowloon, Hong 
Kong 
Fax No.: (852) 2789 4532 
Attn: Board of Directors 
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The Underwriter VC Brokerage Limited 
 
6/F, Centre Point, 181-185 Gloucester Road, 
Wanchai, Hong Kong 
Fax No.: (852) 2525 5281 
Attn: Responsible Officers 

 

 
14.2 Any such notice shall be deemed to be served if sent by facsimile on receipt of 

answerback, if sent by hand at the time when the same is handed to or left at the 
address of the Party to be served, and if sent by post on the day (excluding any 
non-Business Day) after the day of posting. 

 
14.3 The Company shall issue a written notice to the Underwriter if there is any 

change in the timetable in respect of the Rights Issue. 
 

15. MISCELLANEOUS 
 
15.1 Any time, date or period mentioned in this Agreement may be extended by 

mutual agreement between the Parties, but as regards any time, date or period 
originally fixed or any time, date or period so extended as aforesaid, time shall 
be of the essence.  

 
15.2 This Agreement may be executed in any number of counterparts which when 

executed and delivered is an original, but all the counterparts together constitute 
the same document.   

 
15.3 Any liability of any Party hereunder to the other Party may in whole or in part 

be released, compounded or compromised and time or indulgence may be given 
by any Party hereunder as regards the other Party under such liability without 
prejudicing that Party’s rights against any other person under the same or a 
similar liability. 

 
15.4 This Agreement will be binding on and will ensure for the benefit of each Party’s 

respective personal representatives, successors and assigns provided that no 
Party hereto may assign or transfer any of its rights or obligations under this 
Agreement.  

 
15.5 This Agreement and any other documents between the Parties referred to in this 

Agreement constitute the whole and only agreement between the Parties relating 
to the Rights Issue and supersede and extinguish any prior drafts, agreements, 
undertakings, representations, warranties and arrangements of any nature 
whatsoever, whether in writing or not, relating thereto. 

 
15.6 This Agreement may only be varied in writing signed by all Parties. 
 
15.7 No delay or omission on the part of any Party to this Agreement in exercising 

any right, power or remedy under this Agreement shall: 
 
 (a) impair such right, power or remedy; or 
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(b) operate as a waiver thereof.

15.8 The single or partial exercise of any right, power or remedy under this 
Agreement shall not prejudice any other or further exercise thereof or the 
exercise of any other right, power or remedy. The rights, powers and remedies 
provided in this Agreement are cumulative and not exclusive of any rights, 
power and remedies provided by law. 

15.9 If at any time any provision of this Agreement is or become illegal, invalid or 
unenforceable in any respect under the law of any jurisdiction, that shall not 
affect or impair: 

(a) the legality, validity or enforceability in that jurisdiction of any other
provision of this Agreement;

(b) the legality, validity or enforceability under the law of any other
jurisdiction of that or any other provision of this Agreement.

16. GOVERNING LAW AND JURISDICTION

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

16.2 The Parties hereby irrevocably submit to the exclusive jurisdiction of the courts 
of Hong Kong for resolution of any dispute on or arising out of this Agreement, 
or to enforce any right under or pursuant to this Agreement. 

16.3 No person other than the Parties (including their respective assigns and/or 
transferees) shall have any right under the Contracts (Rights of Third Parties) 
Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the 
benefit of any provisions of this Agreement. 

16.4 Each Party has been advised to seek independent legal advice before signing 
this Agreement and that each Party will be legally bound by the terms of this 
Agreement upon signing. In signing this Agreement, each Party agrees and 
confirms that prior to signing this Agreement, each Party has had this 
Agreement explained to them, understand the provisions stated in this 
Agreement, including all the terms and conditions contained herein, and agree 
to be bound by the same.  

17. DECLARATION OF INDEPENDENCE

17.1 Save that VC Holdings currently holds 53,560,000 Shares, representing 
approximately 7.56% of the entire current portfolio of the issued Shares, and 
save that the Underwriter currently holds 422,000 Shares, representing 
approximately 0.06% of the entire current portfolio of the issued Shares, the 
Underwriter is not connected with the Company or its connected persons. 
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17.2 The terms and conditions of this Agreement are arrived at after arm’s length 
negotiations between the Parties. 

 

IN WITNESS WHEREOF this Agreement has been entered into the day and year first 
above written. 

 
 
 
 
 
 
 
 

EXECUTION 
 
 
The Company 
 

SIGNED by ) 
LI YANG ) 
director having been duly authorised by the ) 
Board of Directors of ) 
IBO TECHNOLOGY COMPANY LIMITED )  
(艾伯科技股份有限公司) )  
in the presence of: Pang Chun Yip ) 
 
 
 
 
 
 
 
The Underwriter 
 

SIGNED by ) 
WONG Chi Ming  ) 
director having been duly ) 
authorised by the Board of Directors of ) 
VC BROKERAGE LIMITED ) 
(滙盈證劵有限公司) ) 
in the presence of: ) 
 
 
 
 
 
 
 

Mobile User
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SCHEDULE 1 
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Part A 
 
As soon as practicable on or after the date of this Agreement, the Company shall deliver the 
following documents to the Underwriter: 
 
1. One (1) certified copy of the resolutions of the Board approving and authorizing the 

issue and/or execution of the Announcement and this Agreement. 
 
2. One (1) certified copy of the Announcement. 
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Part B 
 
On or prior to publication of the Prospectus, the Company shall deliver to the Underwriter: 
 
1. One (1) copy of the signed responsibility letters from each Director confirming his/her 

acceptance of responsibility for the information contained in the Announcement and 
the Prospectus Documents in the agreed form, and including a power of attorney. 
 

2. One (1) certified copy of the notification to the Stock Exchange under Rule 11A.09 of 
the Listing Rules regarding registration of the Prospectus Documents (required 14 days 
in advance of registration). 

 
3. One (1) original of the signing pages of the Verification Notes duly signed by the 

Company and each Director.  
 

4. One (1) certified copy of the minutes of the meetings of the Board approving the 
Relevant Documents and the Verification Notes, provisionally allotting the Rights 
Shares and authorizing the steps to be taken by up the Company in connection with the 
Rights Issue. 
 

5. One (1) original of the Working Capital Memorandum, prepared by the Board and dated 
the date of the Prospectus. 
 

6. One (1) certified copy of the signed application for the Admission certified by a 
Director or the Secretary of the Company. 
 

7. One (1) certified copy of approval from the Stock Exchange for the listing of and 
permission to deal in the Rights Shares in their nil-paid and fully-paid forms. 
 

8. One (1) printed copy of each of the Prospectus Documents, each duly signed by the 
Directors or their respective duly authorized attorneys and, if signed by their respective 
duly authorized attorneys, one (1) certified copies of the relevant authorization 
documents. 
  

9. A copy of the opinion (in form and substance satisfactory to the Underwriter) from 
legal advisors of each of the jurisdictions in which Overseas Shareholders is/are located 
addressed to the Company in relation to the selling restrictions in the relevant 
jurisdictions (if any). 
 

10. One (1) original letters in the agreed form duly signed by the Reporting Accountants 
and dated the same date as the Prospectus: 
 

(1) in relation to the working capital statement contained in the Prospectus; 
(2) in relation to pro-forma information; 
(3) relating to the statement of indebtedness; 
(4) consenting to the issue of the Prospectus with the inclusion of their report(s) and 

statement(s). 
 

11. One (1) certified copy of the Certificate of Authorization issued by the Stock Exchange 
for registration of the Prospectus with the Companies Registrar. 



Execution Version 
 

 

 
12. One (1) original certificate as to the accuracy of the Chinese translation of the 

Prospectus into the Chinese language for the purpose of Rule 9.22(2)(c) of the Listing 
Rules given by the relevant translator thereof together with one (1) original certificate 
issued by the Company as to the competency of such translator.  
 

13. One (1) certified copy of the letter from the Companies Registrar confirming 
registration of the applicable Prospectus Documents under section 342C of the 
Companies Ordinance. 
 

14. One (1) certified copy each of the other documents stated in the Prospectus as being 
available for inspection. 
 

15. One sealed copy of the Validation Order. 
 

The Underwriter may, in its absolute discretion, elect that delivery of any of the documents 
referred to in this Part B of Schedule I may be deferred and in lieu of any such delivery require 
delivery of the relevant documents in a form reasonably satisfactory to it at a later time 
specified by the Underwriter. 
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	Dated 19 June 2023
	PLACING AGREEMENT
	“acting in concert”
	“affiliate”
	“Agreement”
	“Announcement(s)”
	“Articles”
	“associate”
	1. You are a Professional Investor by virtue of being either an Institutional Professional Investor or having been assessed by us as an Eligible Corporate Professional Investor.
	2. An “Institutional Professional Investor” is a person described in paragraphs (a) to (i) of the definition of "professional Investors" set out in section 1 of Part 1 of Schedule 1 to the SFO, as follows:
	(a) any recognized exchange company, recognized clearing house, recognized exchange controller or recognized investor compensation company, or any person authorized to provide automated trading services under section 95(2) of the SFO;
	(b) any intermediary, or any other person carrying on the business of the provision of investment services and regulated under the law of any place outside Hong Kong;
	(c) any authorized financial institution, or any bank which is not an authorized financial institution but is regulated under the law of any place outside Hong Kong;
	(d) any insurer authorized under the Insurance Companies Ordinance (Cap 41), or any other person carrying on insurance business and regulated under the law of any place outside Hong Kong;
	(e) any scheme which-
	(i) is a collective investment scheme authorized under section 104 of this Ordinance; or
	(ii) is similarly constituted under the law of any place outside Hong Kong and, if it is regulated under the law of such place, is permitted to be operated under the law of such place,
	or any person by whom any such scheme is operated;

	(f) any registered scheme as defined in section 2(1) of the Mandatory Provident Fund Schemes Ordinance (Cap 485), or its constituent fund as defined in section 2 of the Mandatory Provident Fund Schemes (General) Regulation (Cap 485 sub. leg. A), or an...
	(g) any scheme which-
	(i) is a registered scheme as defined in section 2(1) of the Occupational Retirement Schemes Ordinance (Cap 426); or
	(ii) is an offshore scheme as defined in section 2(1) of that Ordinance and, if it is regulated under the law of the place in which it is domiciled, is permitted to be operated under the law of such place,
	or any person who, in relation to any such scheme, is an administrator as  defined in section 2(1) of that Ordinance;

	(h) any government (other than a municipal government authority), any institution which performs the functions of a central bank, or any multilateral agency; and
	(i) except for the purposes of Schedule 5 to the SFO, any corporation which is-
	(i) a wholly owned subsidiary of-
	(A) an intermediary, or any other person carrying on the business of the provision of investment services and regulated under the law of any place outside Hong Kong; or
	(B) an authorized financial institution, or any bank which is not an authorized financial institution but is regulated under the law of any place outside Hong Kong;

	(ii) a holding company which holds all the issued share capital of-
	(A) an intermediary, or any other person carrying on the business of the provision of investment services and regulated under the law of any place outside Hong Kong; or
	(B) an authorized financial institution, or any bank which is not an authorized financial institution but is regulated under the law of any place outside Hong Kong; or

	(iii) any other wholly owned subsidiary of a holding company referred to in subparagraph (ii);


	3. An “Eligible Corporate Professional Investor” is a trust corporation, corporation or partnership which is assessed by us as satisfying the criteria in paragraph 15.3A(b) of the Code of Conduct for Persons Licensed by or Registered with the Securiti...
	(a) a trust corporation having been entrusted with total assets of not less than HK$40 million (or equivalent) as stated in its latest audited financial statements prepared within the last 16 months, or in the latest audited financial statements prepa...
	(b) a high net worth corporation or partnership having total assets of at least HK$40 million (or equivalent) or a portfolio of at least HK$8 million (or equivalent) in securities and/or currency deposits, as stated in its latest audited financial sta...
	(c) a corporation the sole business of which is to hold investments and which is wholly owned by any one or more of the following persons (i) a trust corporation that falls within paragraph (a) above; (ii) a high net worth individual having, alone or ...
	We have categorised you as a Professional Investor based on information you have given us.  You will inform us promptly in the event any such information ceases to be true and accurate.

	4. As a consequence of your categorisation as a Professional Investor, certain requirements may not be applicable (or may be waived or may be agreed otherwise) under the Code and other Hong Kong regulations.  While we may in fact do some or all of the...
	4.1 Client agreement

	We are not required to enter into a written agreement complying with the Code relating to the services that are to be provided to you.
	4.2 Risk disclosures

	We are not required to provide you with written risk warnings in respect of the risks involved in any transactions entered into with you, or to bring those risks to your attention.
	4.3 Information about us

	We are not required to provide you with information about our business or the identity and status of employees and others acting on our behalf with whom you will have contact.
	4.4 Prompt confirmation

	We are not required to promptly confirm with you the essential features of a transaction after effecting a transaction for you.
	4.5 Information about clients

	We are not required to establish your financial situation, investment experience or investment objectives, except where we are providing advice on corporate finance work.
	4.6 Nasdaq–Amex Pilot Program

	If you wish to deal through the Hong Kong Stock Exchange in securities admitted to trading on the Hong Kong Stock Exchange under the Nasdaq-Amex Pilot Program, we shall not provide you with documentation on that program.
	4.7 Suitability

	We are not required to ensure that a recommendation or solicitation is suitable for you in the light of your financial situation, investment experience and investment objectives.
	4.8 Investor characterisation/disclosure of sales related information

	We shall not be subject to the requirements of paragraph 5.1A of the Code relating to know your client investor characterisation and paragraph 8.3A of the Code relating to disclosure of sales related information.
	5. You have the right to withdraw from being treated as a Professional Investor at any time in respect of all or any investment products or markets on giving written notice to us.
	6. By entering into this Agreement, you represent and warrant to us that you are knowledgeable and have sufficient expertise in the products and markets that you are dealing in and are aware of the risks in trading in the products and markets that you...
	7. By entering into this Agreement, you hereby agree and acknowledge that you have read and understood and have been explained the consequences of consenting to being treated as a Professional Investor and the right to withdraw from being treated as s...
	8. By entering into this Agreement, you hereby agree and acknowledge that we will not provide you with any contract notes, statements of account or receipts under the Hong Kong Securities and Futures (Contract Notes, Statements of Account and Receipts...
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	8. By entering into this Agreement, you hereby agree and acknowledge that we will not provide you with any contract notes, statements of account or receipts under the Hong Kong Securities and Futures (Contract Notes, Statements of Account and Receipts...
	IN WITNESS whereof the Parties or their duly authorised representatives have executed this Agreement on the date first before appearing.
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	THIS UNDERWRITING AGREEMENT is dated this 28th day of November 2023
	7. ALLOTMENT AND ISSUE
	7.1 Subject to the fulfilment of the Conditions Precedent, the Company shall by not later than 4:00 p.m. on the Settlement Date duly issue and allot the entire portfolio of the Rights Shares as well as the share certificates therefor to the respective...
	7.2 Further to Clause 7.1, the Untaken Shares taken up by the Underwriter or for which it has procured subscribers to subscribe in accordance with the foregoing provisions hereof shall be duly allotted and issued and certificates in respect thereof, o...
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