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Dated the [*] day of [*] 2024

GRAND FIELD GROUP HOLDINGS LIMITED

B EATRA T

DEED

g

constituting
6% p.a. HK$[*] Convertible Bonds
due at the end of the 36" month
of the date of issue of the Convertible Bonds

154
SE RN DT - FFERR6%
FE1T HIARESTHYSE 36(E H & B 2Ry AT B

GRAND FIELD GROUP HOLDINGS LIMITED
Office A, 19/F., Kings Wing Plaza 1,
3 On Kwan Street, Shek Mun,
Shatin, New Territories,
Hong Kong
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AT D AP I B3R
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THIS DEED is executed on the [*] day of [*] 2024 by GRAND FIELD GROUP
HOLDINGS LIMITED, a company incorporated in Bermuda with limited liability, having
its registered office at Conyers Corporate Services (Bermuda) Limited, Clarendon House, 2
Church Street, Hamilton HM 11, Bermuda and having its principal place of business in Hong
Kong at Office A, 19/F., Kings Wing Plaza 1, 3 On Kwan Street, Shek Mun, Shatin, New
Territories, Hong Kong (the “Company”).

ARFBRHTBEEEERAT (THARAE") ¥ 2024F*AXIH%ET - AAE A—H
RIINEEZ 2 BIREE AT > S stk B Conyers Corporate Services (Bermuda)
Limited, Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda » AR T 2E %

HOBERI Ry & AT 57 D O P12 B3 9 o B B 25— S L OMEA = -

WHEREAS:

(A) By a subscription agreement dated 6 March 2024 (hereinafter referred to as the
“Subscription Agreement”) and made by, among others, Tsang Tsz Nok Aleen,
holder of Hong Kong Identity Card number Z975258(8) of Flat A, 56/F, Tower 2, The
Palazzo, 28 Lok King Street, Shatin, New Territories, Hong Kong as subscriber on one
hand (the “Subscriber”), and the Company, as issuer on the other hand, the Company
has agreed to issue, and the Subscriber has agreed to subscribe for, the Bonds in
registered form in an aggregate principal amount of not less than approximately
HK$100,869,000 but not more than approximately HK$100,869,605.51at 6% p.a. due
at the end of the 36" month of the date of issue.

R IESE (BES IS 2975258(8) » [EH & U/ D AR 28 i
FELLI 2 J 56 15 A =) (E Rl AN CTIESEA") ~ ARAFEIER#EIT AR 2024
fﬁ 3 H 6 H#aTHy I Fmalil ek (T SSiEaR”) > AN EEREST

KepiE N E RS DR M7 U TR AT A7 - R RERA D e
W% 100,869,000 JT{EHA A4 A 100,869,605.51 T » HEFI3R By 6% - Y aE{T H
ﬁﬂ%@%ﬁ’ﬂ% 36 {l& H & H Z -

(B) Pursuant to the Subscription Agreement, the parties thereto agreed that all amounts
outstanding as at the maturity date under the 6% convertible bonds issued to the
Subscriber by the Company on 31 October 2022 as constituted by the deed dated 31
October 2022 executed by the Company as issuer in favour of Tsang Tsz Nok Aleen as
subscriber (the “2022 CB”), and any additional amount payable under the Standstill
Agreement (as defined in the Subscription Agreement), shall be settled by way of set
off, on a dollar-for-dollar basis, against the corresponding amount required to be paid
by the Subscriber for the issue of the Bonds pursuant to this Deed.

IR > B IEE - AN SRR H G R (F RS A AN EIE Rydd
TTAFTEAT > AR E 6% HI R 2022 4 10 A 31 HAYA[#fEZ: (TE
“2022 FERTHARERSR ) ORI R (8 22 AR RR))H MRS T
AR Z HATA R BB HRIE R BRI SR 5 2R S50 A\ eI A 220341

AR 25 AT AR ST AU e B30 -

(D)  As at the date of this Deed, the outstanding principal amount of the 2022 CB is HK$[*].



(E)

(F)

AAZLLIH > 20224 AT IR YR E AR & Ry B [T -

As at the date of this Deed, the accrued interest, which is already due and remains
unpaid [and taking into account the interest accrued under the Standstill Agreement (as
defined in the Subscription Agreement)], attributable to the outstanding principal
amount of the 2022 CB is HKS$[*].

FAAZLLIH > 520224 AT HARE (55 M AR AE R A S - 20224 A (R 2R S B i
et (E 75 7Rl hR) PR T~ Rt CEIHE m ARSI HR B A DT -

The parties hereto have agreed to enter into this Deed to issue the Bonds pursuant to the
Subscription Agreement. For the avoidance of doubt, the Subscriber and the Company
agree that upon completion of the issuance of the Bonds as contemplated under the
Subscription Agreement, the Company will be deemed to have fully performed all its
duties and obligations contemplated under the 2022 CB and the Company no longer
owes any duties or obligations to the Subscriber or its designated person in relation to
the 2022 CB.

ARELR NS IR FEERIE SR s B AR BT - ek sl AR
ANFE]EE > AR R AR E e TR 1R AN FRHE L FEMR R 2022
TR ESRET T AT B EMIEHS  A A SR A B e e At
20224 m] i (E 2 AR HY B LA



NOW THIS DEED WITNESSES and the Company declares as follows:
BARE AT R A EIBEERY T

2.1

2.2

2.3

3.1

3.2

DEFINITIONS AND INTERPRETATION
EBENER

Clause 1 of the Conditions shall apply in this Deed.
ENCSHENR S SETRN ANt

ISSUE OF THE BONDS
EHORT

The Company shall upon its execution of this Deed issue the Bonds for subscription by
the Subscriber in accordance with the terms of the Subscription Agreement.

ARNEHERBATIEN - R SR iR A PRI TR (R 2R (S A\ 52 -

The Bonds are governed by this Deed and the Conditions which shall be binding on the
Company and the Bondholders. The Bondholders shall be entitled to enforce the
obligations of the Company under the Bonds and the Conditions as if the same were
set out and contained in this Deed which shall be read and construed as one document
with the Bonds.

EFZ AN REFRE ARG ASHENARORE - EFRFAEA
ARE R AL B SRHEEIT MG S AR A% FE 7 S PR RB T AL i —
B AR GRICAREE Ry LA 25 Ry [F]— g S -

The Company shall, subject to the Listing Rules, from time to time, be at liberty to
issue further bonds, notes and other securities, including bonds ranking pari passu with
the Bonds.

AN E] A] R B T HAN RS - SR R HAAEE T AR ARG A RS R
AR > MEZESZIRY B ARAl -

AMOUNT OF THE BONDS AND COVENANT TO PAY
AR HI S EEA

Amount of the Bonds: The aggregate principal amount of the Bonds is limited to
HKS$[*]. Pursuant to the set-off arrangement contemplated under clause [2.01] of the
Subscription Agreement and by the operation of this Deed, the Subscriber is deemed to
have fully performed and discharged the payment obligation of the principal amount of
the Bonds in the sum of HK$[*] under the Subscription Agreement.

RrEHH | AEFAVREEIR BRI - MRS 755 2. 0L AR E AR &
HE > A ARSLRATHETT - SO T H0l R E58 BT T AEFR RIS AR e e S
EF AR DR -

Covenant to pay: The Company shall upon redemption of the Bonds pay to or to the
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3.3

4.1

4.2

4.3

4.4

order of the Bondholders the amount due in accordance with the Conditions.

(RS © AN FIVELERE B 2R - B R2FRPA N BRI - IRIBA TR A
TR NS e 40 -

Discharge: Any payment to be made in respect of the Bonds by the Company may
be made as provided in the Conditions and any payment so made will to such extent be
a good, full and complete discharge to the Company.

FEER © AN EIUAE TSN IR RIRE AEAR AT E S AL EHE A
ERAFFT S ATV E AN BRI %5 - 2H SRR -

FORM AND DENOMINATION OF THE BONDS
BRI ARER

The Certificates: On issue of the Bonds, every Bondholder will be entitled to a
definitive Certificate in or substantially in the form set out in Schedule 1 with the
Conditions in or substantially in the form also set out in that Schedule 1.

Ree - EEFRTER > BRI NSRRI EH R IE AT > sRELH A
PRI RS - HE IR IR EAR R R -

Denomination: The Bonds are issued in registered form in the denomination of
HK$1,000,000 each (unless the amount remaining on exercise of the Conversion Rights
or in consequence of an adjustment pursuant to the provisions of the Conditions shall
be less than HK$1,000,000).

HA1E * F75 D 08T - FaRiIELUETEL,000,0007T Fs 23 fTEIE (FRIEAITTRE
SEHARE BUARIE AR R ORI IRSZ I 7R R R T R eR AU RICER/ VR A8 #51,000,0005T )

Signature: The definitive Certificates will be signed manually or in facsimile by two
Directors of the Company or one Director and the Secretary of the Company. The
Company may use the facsimile signature of any person who at the date of this Deed is
a Director of the Company even if at the time of issue of any Certificate he no longer
holds such office and the Bonds in respect of which a Certificate is so executed will be
binding and valid obligations of the Company.

#=E RS SREALN NN ERN U EBNA EMEREBEEZHE -
AN E R LAE A H B H B AN S EB A EHE S 2 BIE &S S
FREZAANHEEES - HEFBNWESFSENHAUERAEEFLRT] -
Issue: Issue and delivery of the Bonds shall be completed on the issue and delivery

of the Certificates to the Bondholder (or its representative) by, or by the order of, the
Company and completion of the Register by or on behalf of the Company.

BT P ARE] BURA AT S > WREREZFRFA A (BEAR) #FH R
(NECE S SV SRNE NI SR &



4.5

5.1

5.2

6.1

Entitlement to treat holder as owner: The holder of any Bond will (save as otherwise
required by law) be treated as its absolute owner for all purposes (whether or not it is
overdue and regardless of any notice of ownership, trust or any interest in it or any
writing on or the theft or loss of the Certificate issued in respect of it) and no person
will be liable for so treating the holder or any entry on the Register.

FEANERSEGERETAAN | (EAIAREFFA A (BERASAEHREIN) BIEE
RS R EER A A (e G EHECE S RAFTATE « (St8dL M=y
& HEABAE S E W BEGE KR ) - (BT A G ZR A A SAE S i B IE
ETECHET & AR -

CAPITAL DUTIES AND TAXES
&N

Capital duties, etc: The Company will pay any capital, stamp, issue, registration,
documentary or other similar taxes and duties, including interest (if any) and penalties,
payable in Hong Kong and Bermuda in respect of the creation and original issue and
offering of the Bonds and the execution or delivery of this Deed.

BEARRE : AAEH BT - EIFEM ~ 85178 - SEE - SO g siEA
FALVHIRE IR S BRIRS - BUFEAE R B R BRI LA E T TAMR S > R LB
MAREZFFIE (A0 ) ISR

Change of taxing jurisdiction: If the Company becomes subject generally to the
taxing jurisdiction of any territory or any authority of or in that territory having power
to tax other than Hong Kong and Bermuda or any such authority of or in such territory
then the Company will give to the Bondholders an undertaking in terms corresponding
to the terms of Condition 8 with the substitution for the references in that Condition to
Hong Kong of references to that other territory or authority to whose taxing jurisdiction
the Company has become so subject and in such event this Deed and the Bonds will be
read accordingly.

PR Bl A B RERERY BRI : AR AN B 2 B R 1 F e DAY M Al it 7 B fe]
Ml BCHSE (E E R R Rl A B R B - AIAL SR 2 IR LA R (-8 FH S
FERIIERRR > RIRZFRIA AMEHIKGE » DAL IR TR B P el A S SRl Ry F B RE AR
B E A E Ry HoAth o L SR PR AR A - EUAGZ IROE > T ELEE L N ASHE &
ARZFRAAE AR IR SZ S 1 e -

CONVERSION RIGHTS AND RELATED COVENANTS
R 255

Rights of Conversion: The holder of each Bond will have the right, subject to and in
accordance with the Conditions, to convert such Bond into Shares, credited as fully
paid.

RHHE  BRAEFHIRA NRAE > A a AR ROFEIIEN T - AR R
SCABUEHYZ A -



6.2

Conversion related covenants: The Company hereby undertakes to and covenants
with the Bondholders that so long as any Conversion Right remains exercisable, it will:

BRI RREERLY | AN IR IL R 2R A KGE 24T ML R SRy a] 1T

(BRiE

1)

(2)

(3)

(4)

(5)

ARNE

Maintain sufficient unissued share capital: ensure that such number of
Shares as would enable the Conversion Rights and all other rights of conversion
into, subscription for or exchange into, Shares exercisable at that time to be
satisfied in full are kept available for issue free from pre-emptive rights out of
its authorised but unissued share capital;

SERF U RRHAR BT : MECR A e JRZ e (o BHE =P A AT T S ik
fiE > KA RE IR SR BE R EL ALY - A AN F A ST R T
AREA SR B R IR

Notice: upon the happening of an event as a result of which the Conversion
Price will be adjusted pursuant to the Conditions but subject to Clause 8.2(1),
as soon as reasonably practicable notify the Bondholders in writing of the
adjusted Conversion Price, the date on which such adjustment takes effect and
brief particulars of the event;

AL ﬁﬁé*éEfEfI%iﬁF%fé;iﬁﬁ%ﬁﬁfﬁfﬁ#%$ﬁﬁﬁjiﬂf#F82(1M§?%Ii§%%%’
FEEHEAITHIEI T - EEPAF EEAE A A s - s AE
EYGRIRRIIE e NG

Listing of Shares: maintain a listing on the Stock Exchange for all the issued
Shares for the time being and, as soon as reasonably practicable after their issue,
for all Shares issued on exercise of the Conversion Rights attaching to the Bonds
and give notice to the Bondholders of any delisting of Shares by the Stock
Exchange;

ZRAYHY BT ¢ AT E A TR O SERHERRSC AT B SRR S TR
PR EERTAYR R > $ERFZ R RSP B I AR A AL
2R (LB AC TR -

Compliance with stock exchange rules: in respect of the issue and
conversion of the Bonds, comply with all rules, regulations, practice directions
and other applicable directives imposed by the Stock Exchange and other
regulatory authorities having jurisdiction over it;

ﬁ?ﬁﬁﬁ% LA T R SRR S ’EL#%xﬁﬁﬁﬁﬁﬁ HERE
AEE ETR IR THIRTA AR ~ A/B ~ B e~ kSRR

Expenses: to pay the expenses of the issue of, and all expenses of obtaining
listing on the Stock Exchange of, Shares arising on conversion of the Bonds,
which are payable by the Company; and



7.1

(6)

BH | SUIARAEEH S TR E R > RN IR E SRR AT B
FTEER * K

Part 16 registration: to maintain its registration as a non-Hong Kong
company under Part 16 of the Companies Ordinance (Cap. 622 of the laws of
Hong Kong) and authorise at least two representatives to accept the service of
process and notices in accordance with section 803 of the Companies Ordinance
(Cap. 622 of the laws of Hong Kong).

SELIGEREEM - MR8 (AEMREI) (EHEGIEE622%) F16E R HIF IR
EARNTFIREEM - R R VWA RERE (AT (FEEDIF622
) HE803ME AR T BB A YL

GENERAL COVENANTS

—ReSLE

So long as any Bond is outstanding, the Company covenants to and with each
Bondholder that:

HEFEAERAREIER - AN E AR EFRA ASLE

(1)

()

©)

(4)

Notice of Events of Default: the Company will notify the Bondholders in
writing immediately upon becoming aware of the occurrence of any Events of
Default;

BIEMEA AN SRR RIS RSB R HI L E S A 25
FrAA

Bonds held by Company etc: the Company will send to the Bondholders as
soon as reasonably practicable and in any event within 5 Business Days after
being so requested in writing by any Bondholders a certificate of the Company
signed by any two of its Directors on behalf of the Company setting out, based
on the Register maintained by or on behalf of the Company, the total number of
Bonds which, at the date of such certificate, were held by or on behalf of the
Company or its Subsidiaries and which had not been cancelled;

FNERENZESRS  AXE RN aE A TRYEEA > im0
EFFPA NS HERRSEZR AN > FEFFRA AT - B EMHWAE
BAR AFHERIEE - eSS R RALNFER ARSI - YA
ad e AN A B A BIRFA AR gt S 7R

Compliance: the Company will comply with and perform and observe all the
provisions of this Deed which are expressed to be binding on it;

B AN ERE ST AR PR R H A LR ATERUE |
Conversion Rights:  upon the exercise of any Conversion Rights pursuant to

the Conditions, the Company will allot the number of Shares in respect of which
Conversion Rights are exercised subject to and in accordance with the



7.2

8.1

8.2

()

(6)

Conditions;

STHARE OIS AR T RE (AT SRR - AL SRR A RO 821 T
SRR EE

Ranking: the person or persons to whom Shares are issued upon the exercise
of the Conversion Right will become the holder of record of the number of
Shares issuable upon conversion with effect from the Conversion Date. The
Shares issued upon conversion will rank pari passu in all respects among
themselves and with other existing Shares outstanding at the date of issue of the
Conversion Shares and be entitled to all dividends and other distributions the
Record Date of which falls on a date on or after the date of their issue (except
for any right excluded by mandatory provisions of applicable law). Save as
set out below, a holder of Shares issued on conversion of Bonds shall not be
entitled to any rights the Record Date for which precedes the relevant
Conversion Date; and

HE4a - AT SO AR M IS IR O o\ R e R 1R - Rl B iZ m] S iR
EEHIRFA A » ISR ST Z Ao HAE A 7 TR L R L 52 e (7 5%
1T HE AR N2 AR A R A R S r - S e RS H 3 R
ST HIEZ 18 Z B R R AL TRk CE A B 5R AR E HEPRAVE
[AHERIERIN) » BR T SCATYIRESN - R (B 2 TR rA RN BESA
R 21 H RTHIEC Sk FHE A HIEARER] © K

Public float: the Company shall at all times use its reasonable endeavours to
ensure that the minimum public shareholding requirement of the Listing Rules
is complied with.

DRFE - AN FARGZIE A EENE T - irrtr e (B Z&
AR 2 H0K -

The Company hereby covenants to and with each Bondholder that it will comply with
and perform and observe all the provisions of this Deed and the Conditions which are
expressed to be binding on it.

ATV (5 R Rt EL ST B T A 5208 B A e P P B
LI -

ADJUSTMENTS TO CONVERSION PRICE

SAERVERE

Adjustments: upon the happening of an event as set out in Schedule 2, the
Conversion Price shall be adjusted pursuant to the provision of Schedule 2.

AR | EMR2FTYI S AR - SSRERIRIZIT R 2HI R SE A% -

Further provisions:

E—IRE



8.3

8.4

1) Where more than one event gives or may give rise to an adjustment to the
Conversion Price occurs within such a short period of time that the Financial
Adviser or the auditors of the Company for the time being considers in good
faith that the operation of the foregoing provisions would need to be subject to
some modification in order to give the intended commercial result, such
modification shall be made to the operation of the foregoing provisions as may
be advised by the Financial Adviser or the said auditors, acting as an expert, to
be in their opinion appropriate in order to give such intended result.

JUEE A — R B4 TEC AT RE S [ B A 7 A E AR ES M aZ A 7%
BER AN B R S 5 T B B skt 5l e R R > Bl (SR E
il DUEIEH TR EAE R R E B R IR BRI B A E]
HHGRYE T ENE BB A E N DIFESH e TS R EEEH
(EreE

2) No adjustment will be made to the Conversion Price (i) where Shares are
allotted or issued pursuant to any exercise of the Conversion Rights or (ii) upon
any issue or grant of Shares, options or other securities of the Company or any
of its Subsidiaries wholly or partly convertible into, or rights to acquire, Shares
to directors or employees of the Company or any of its Subsidiaries or their
personal representatives pursuant to an employee share scheme.

ARNEARELE IR TRE RIAE © () RIBEAT T MR s =t
TRl + B (i) FAAR BT ST R EL 88 2 B A 381 T B Y S 0 il
TYRET ~ AN FI R R R B A RS S - TAS A B BB A SR E S
2 8 T B AR A DURE i B A o it 81 S R S A 2 B ST ]
bt Ja8 2 SR A

3) No adjustment involving an increase in the Conversion Price will be made,
except in the case of a consolidation of the Shares as referred to in Condition
5.7.

PRI RIS TRTAL L 3 & i > & RIS & T e (EHYIE -

Decision of Financial Adviser or auditors: If any doubt shall arise as to the
appropriate adjustment to the Conversion Price a certificate of the Financial Adviser
or the auditors of the Company for the time being shall be final, conclusive and binding
on all concern save in the case of manifest or proven error.

MBS T SO BB HIAE © QB SR E (F S SRR A (R T BER - SRR =X
AN FERFIZBETAEE I E R 54% ~ B R ENEN AT AR ER LR T
PRI B S EE FERRYIR L

Rounding down: On any adjustment, the resultant Conversion Price, if not an
integral multiple of one-tenth of one Hong Kong cent, shall be adjusted to the nearest
one-tenth of one Hong Kong cent so that any amount under half of one-tenth of one
cent shall be rounded down and any amount of half of one-tenth of one cent or more

- 10 -



8.5

8.6

8.7

shall be rounded up. Any adjustment not required to be made, and any amount by
which the Conversion Price has been rounded up or down, shall not be carried forward
in any subsequent adjustment.

BA IEEAEREE T - S RRE CEAR T Z B2 e EE) HRE
ERFENHZ B> a2 THER FEA  (EAEBE 02—
s EREE B A o BT TR AVREE - DU SR E A Bl R A
AR EEE > MR TR fadE -

No issue at a discount: The Conversion Price may not be reduced so that, on
conversion of Bonds, Shares would fall to be issued at a discount to their par value.

STRHEIT - SHREANSRD > BUR SR T - By DUH S T (E Y
PTEEET -

Selection of Financial Adviser: Where any of the provisions of these Conditions
permits or requires a determination by a Financial Adviser, the Company shall have
the right to select and appoint an independent financial adviser with license to conduct
Type 6 regulated activity (advising on corporate finance) under the Securities and
Futures Ordinance (Cap. 571 of the laws of Hong Kong) to make the determination.
Such selection and appointment shall be subject to the approval of the Bondholder(s)
which shall not be unreasonably withheld or delayed. All determinations of a Financial
Adviser pursuant to or in purported pursuance of these Conditions shall be deemed to
be made by them or it as an expert and all such determinations shall be final, conclusive
and binding on the Company, all Bondholders and all persons claiming through or
under them, except in the case of errors of law or gross mistakes.

EIEVERER ¢ WA E R R e S e R I BRI (E O E - AN E]
AREEHE R TR A (2R T ERB)(B B APISE5T1 ) F6 R E TE2I(Ht
iR ETRE R ) AR BRI (E L EoE - AREEE TG AR
Fra AILEGREIFE - EZFRFA AR B B S T A B - 5
BRI A R LAY FT A R E S RER By A E R IEH - AT AR ERE
HARNE - FrEEFFFAARFERE AT R RS mIRAE - IWEALE
71 BRIFEA SRR SR E SR RRIVIE L MEHEVRE

Notice of adjustment: Notice of any adjustment shall be given to Bondholders in
accordance with Condition 13 as soon as practicable after the determination thereof.

BRI © AN FEHPEHRER - ARV E A TEE NS IR R 131
ZFRPA NSRS -
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9.1

9.2

9.3

10.

10.1

10.2

10.3

MODIFICATIONS
B

Any modification to this Deed or the Conditions may be effected only by a deed,
executed by the Company and expressed to be supplemental hereto (save for minor
amendments by the Company which shall not adversely affect the rights of the
Bondholders under this Deed).

AR SR MESUARE AL TS BT R R e ETT (PR T
AN FEHY P BIEINA & R EATIZ SR T TESFRTA AR -

A memorandum of every such supplemental deed shall be endorsed on this Deed.
B0 LR SE 2N SRR S AT AT B E R I -

Notice of every modification to this Deed or the Conditions shall be given to the
Bondholders as soon as reasonably practicable.

AN S E R TRYEIEN - S PHE ARSI SRR IR AR 45 T
EFRFAA -

SUIT BY AND MEETINGS OF BONDHOLDERS
B RA A\REA R &

The Company hereby acknowledges and covenants that the benefit of the covenants,
obligations and conditions on the part of or binding upon it contained in this Deed shall
enure to each and every Bondholder.

AN FIRF RN ARG - SR FTEEELRE AR HIR s e R — (&
FRIANERERYRT] -

Each Bondholder shall be entitled severally to enforce the said covenants, obligations
and conditions against the Company insofar as each such Bondholder’s Bonds are
concerned, without the need to join the allottee of any such Bond or any intervening
or other Bondholder in the proceedings for such enforcement.

BREGFRA NS Bl BRI E 1 3LRE ~ 575 R IR [ A F]h
17 MR A2 A0 o e NS A TEE T -

The Bondholders shall not be entitled to attend or vote at any sharcholders’ meetings
of the Company by reason only of its being a Bondholder.

EFRA AR EREBEFRA AMARELEARA L T E TR R RGN g

AR -
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11.

111

11.2

12.

13.

COMMUNICATIONS
AT

Any communication to the Company shall be (i) by post or letter delivered personally
at Office A, 19/F., Kings Wing Plaza 1, 3 On Kwan Street, Shek Mun, Shatin, New
Territories, Hong Kong; (ii) by facsimile transmission at fax no. +852 23801996; or
(iii) by email at charmainechow@gfghl.com (or such other address, fax number or
email address as shall be notified in writing by the Company to the Bondholders from
time to time with specific reference to this Deed).

BN BT 28 R ZE DA () E 27 B0 B R 22 E AN SN B S AP A2
BEET35R ot B — HALOMEAZE AL ; (i) {5 E. %4 +852 23801996 ; (i) Rl 5%
4% charmainechow@gfghl.com (ECA N BN LIE H B FEFRTA AR A
AL - FHESTIEECE RN ) -

Any such communication shall be deemed to have taken effect (i) in the case of post
or delivery, at the time of receipt by the Company; (ii) in the case of facsimile
transmission, at the time of despatch which shall be deemed properly transmitted on
receipt of a report of satisfactory transmission printed out by the sending machine; or
(iii) in the case of email, at the time of despatch with receipt of confirmation of
transmission.

(AT LR E S A NYIEDC AR - (DR DAED Y B8 5 IR 7 Uk -
TEAEA N ETEIRF AR, (1) QSRR E S F - e SRR AR
AW Y R S 1R M R B S A e st (S B (iil) JIRE S
BB (E - TESR BRI U B S AR A5

GOVERNING LAW AND JURISDICTION
EEAR R EAEEE

The Bonds and this Deed is governed by and shall be construed in accordance with the
laws of Hong Kong. The Company and the Bondholders hereby irrevocably and
unconditionally consent to submit to the non-exclusive jurisdiction of the Hong Kong
courts for any lawsuits, actions or other proceedings arising out of or in relation to the
Bonds and this Deed.

RIEZF RARSLR T & A e R B RA B - A A E REFFRA AR
TR I R A EE R/ A B 25 5 HRERY - BB AH BV ETEITEA AR T B
HAREF? - 2B AR B A AEEREE -

LANGUAGE
>F
[uim]

The Chinese translation of this Deed and the Conditions is only for reference only and
shall be disregarded in construing this Deed and the Conditions. In case of
discrepancies between the English and Chinese versions, the English version shall
apply and prevail.

- 13 -
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IN WITNESS whereof this Deed is executed on the date mentioned above.

SEALED with the COMMON SEAL of )
)

GRAND FIELD GROUP HOLDINGS )
LIMITED and signed by )
)

)

)

)

in the presence of: )
ENEHBEEEARAE )
)

)

)

N )

H (EF) )
1 5 R MR SE )
\7# I+ Grand Field Group Holdings Limited )
HEEERRAENATE )
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SCHEDULE 1

Certificate

On the front:
Certificate no.: Identifying number:

GRAND FIELD GROUP HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)
(Stock Code: 115)

6% p.a. HK$[*] Convertible Bonds due at the end of the [36]" month
of the date of the issue of the Bonds

The Bond or Bonds in respect of which this Certificate is issued, the identifying numbers of
which are noted below, are in registered form and form part of a series designated as specified
in the title (“Bonds”) of Grand Field Group Holdings Limited (the “Company”) and
constituted by the Deed referred to in the Terms and Conditions of the Bonds as attached hereto.
The Bonds are subject to, and have the benefit of, the Deed, which is enforceable severally by
each Bondholder against the Company insofar as each Bondholder’s Bonds are concerned.
The Deed (together with any instruments supplemental thereto) and copies of the articles of
association of the Company are available for inspection by Bondholders at the principal office
for the time being in Hong Kong of the Company.

Bondholders will be deemed to have notice of all the provisions contained in the said Deed
(and any instruments supplemental thereto) and may obtain copies thereof upon written request
to the Company.

The Company hereby certifies that the person whose name and address is specified below is,
at the date hereof, entered in the Register as the holder of Bonds in the principal amount
indicated below. For value received, the Company promises to pay the person who appears
at the relevant time on the Register as holder of the Bonds in respect of which this Certificate
is issued such amount or amounts as shall become due in respect of such Bonds and otherwise
to comply with the Conditions.

Certificate Principal | Identifying | Transfer
No. Bondholder and address | amount of no. no. Date of issue
Bonds
[00004] |Tsang Tsz Nok Aleen HK$[*] [*] [2024/[*1/[*1]

Flat A, 56/F, Tower 2, The
Palazzo, 28 Lok King
Street,  Shatin,  New
Territories, Hong Kong

The Bonds in respect of which this Certificate is issued are convertible into fully-paid ordinary
shares with a par value of [HK$0.2] each of the Company subject to and in accordance with
the Conditions and this Deed.

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

In accordance with and subject always to Condition 3 of the Terms and Conditions of the Bonds
[attached to this Certificate]/[as endorsed on the reverse side hereof], a Bond may be transferred
by delivery of the Certificate issued in respect of that Bond, with the form of transfer on the
back duly completed and signed, to the Specified Office. No transfer of title to any Bond will
be effective unless and until entered on the Register.

Any transfer of the Bonds to any "connected person™ (as defined in the Listing Rules) of the
Company (other than the associates (as defined in the Listing Rules) of the Bondholder) shall
comply with the requirements under the Listing Rules and/or the requirements imposed by The
Stock Exchange of Hong Kong Limited (if any).

This Certificate shall not be valid for any purpose until signed by or on behalf of the Company.

This Certificate is governed by, and shall be construed in accordance with the law of the Hong
Kong Special Administrative Region.

Grand Field Group Holdings Limited
by:

Director Director

On the back: Terms and Conditions of the Bonds
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[Reverse side of the Certificate]

TERMS AND CONDITIONS OF THE BONDS
REFHIBRAFAIRRK

The issue of 6% p.a. HK$[*] Convertible Bonds due at the end of the [36]™ month of the date
of the issue of the Bonds (“Bonds” such expression shall mean those of the Bonds which shall
for the time being outstanding or, as the context may require, any number of them) of Grand
Field Group Holdings Limited (the “Company”), and the issue of the Shares upon conversion
were authorised by resolutions of the board of directors of the Company passed on [*, 2024]
and the resolutions of the shareholders of the Company passed on [*] 2024]. The Bonds are
constituted by a deed (the “Deed”, such expression shall include amendments and
modifications from time to time made thereto) dated [*] 2024] executed by the Company.
The statements in these Terms and Conditions include summaries of, and are subject to, the
detailed provisions of this Deed. Copies of this Deed are available for inspection by
Bondholders at the principal office of the Company being at the date hereof at its principal
place of business in Hong Kong at Office A, 19/F., Kings Wing Plaza 1, 3 On Kwan Street,
Shek Mun, Shatin, New Territories, Hong Kong. The Bondholders are entitled to the benefit
of this Deed and are bound by, and are deemed to have notice of, all the provisions of this Deed.

HEEEERAT (“RAT”) BITEFRE 6% B DT T HEB361(E H o
& —REHY AR (2 (TR 2R T T2 & HR i R (B s AR P fE Y
HAEMEHES ) RATE SRR TRIR Y EMRE 2024 £ H M HEBHES S
AR 2024 FE[*TH [FTH BRI RGR IR A 3T - (R IRIB AL ]2y H
F 2024 SE[*] H [¥] H AZ2ERC T ASUR” - IS RAE GRS HARHEH ZEFTRIEDD
TR o AR S R YR ELAE A SR A B2 R s R AR E e 2 ELEU K S F R A
FTRA S EHER AR EEIR S i bt Ry B0 5 D P28 8 3 Sttt —i 19
18 A BEERATEEIR - BRFA NS AARSLEN LR - WRATHRATE RS
QIR > WA R ERIBASLR AT RS -

1. INTERPRETATION
EE

1.1 In the Conditions, the following expressions shall have the following meanings:

FEAMK > UNMITRERERL T

“Associates” in relation to a person, the “associates” and “connected
e A persons” of such person (as these expressions are
defined in Chapter 1 of the Listing Rules);

Mz ALIME - I8 AL Z B8R Gl AL
(R (EmRAD F—5)

“Bonds” Bonds in the denomination of HK$[1,000,000] each in
i-ts registered form comprising the 6% p.a. HK$[*]
convertible bonds due at the end of the [36]" month of
the date of issue of the Bonds to be issued by the
Company in accordance with the provisions of the
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“Bondholder”
BEFFAEA

“Business Day”

B%H

“Conditions”

ZNSEE

“Conversion Date”

S

“Conversion Notice”

e

“Conversion Period”

SR

“Conversion Price”

Subscription Agreement and constituted by this Deed
and for the time being outstanding or, as the context
may require, any number of them;
faAFE P =0T ~ Bk EE Fy ¥ 1,000,0007T 2
75 HE AN TSR ek 2 R T R i
RELERERHY » A 6% - 51T H HHEEST[36](E
HNETH > 5 R 1 R A B H AR 8 [¥] T nT R
75 B PE AT T ;

a person in whose name a Bond is registered in the
Register, and “holder” in relation to a Bond has a
corresponding meaning;

DA R G A EFRA S MAZ AL (i
EFAREN AN BAHEEN G

a day (excluding Saturday, Sunday, any public holiday)
on which licensed banks in Hong Kong are generally
open for business;
AR T — AR RO SR . H T (AR
HH7S ~ BT R A RBIY)

the terms and conditions endorsed on the Bonds in
definitive form as they may from time to time be
modified in accordance with their provisions and/or
the provisions of this Deed, and reference in this Deed
to a particular numbered Condition shall be construed
accordingly;

IR B2 EEFIHA RN Ha AR AR 1 (2
515 AR S R e dme I R B RIS
IR

the effective date of conversion of the Bonds, as
determined in accordance with Condition 5.3(2);

FEIRIR RIS (M E Y (H 27 S AR H 3

a notice of conversion in or substantially in the form of
Annexure II (obtainable from the Specified Office) or
in such other form that the intentions of the converting
Bondholder are clearly stated;

FIRIEII R (RRLISEI RIS ) AU -
DA SR R A B L EA

the period commencing from the effective date of this
Deed and expiring on the Maturity Date;

15 B ASE 7 A5 H 3 2 2R 21 H Em I

the conversion price per Share in the amount stated in
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RH(E

“Conversion Right”

S

“Conversion Shares”

S

this “Deed”
PiNEE

“Dispose”

BB

“Encumbrances”

ERSE

Condition 5.2, subject to adjustment as provided
herein;

FEARIER (PR {4521 € < i SR R 1y 2 (B » W0AR
BRARSLBFTLE T LAEE

the right of a Bondholder to convert the whole or part
of the principal amount of any Bond into Shares
subject to and in accordance with these Conditions;
fREZFRA NZ R R 2 R a4 R ik 4 B
o BT IR

a total of [*] new Shares subject to adjustment
provisions, of a par value of [HK$0.2] each to be
issued upon conversion of the Bonds;

SRR OSOATIR MBS T 1T 2 S 3L
R TEIMEO. 256 T 2 HR )

this Deed, including all of its schedules (as from time
to time altered in accordance with the terms of this
Deed) and any other document executed in accordance
with this Deed (each as from time to time so altered)
and expressed to be supplemental to this Deed,;
RELL  BFEHFTAE I (AR AR K
RIHETL ) DA A B2 s 2 A ELA S
(BEARFERD) - MR R AL

to make or to agree to make any sale, assignment,
exchange, transfer, concession, loan, lease, direct or
indirect reservation, waiver, compromise, release,
dealing with or in or granting of any option, right of
first refusal, power of attorney or other right or interest
whatsoever and any agreement for any of the
foregoing, and the term “Disposal” shall be construed
accordingly;

TEH B EE AT & - 58 - S0~ &30 HE -
EREE IR ~ O ~ 0 - A IREMEATHA
P~ (Bt ~ Zest s A RE R sk 7 » R _E i
FHEN AR - RE FRIE AR

any mortgage, charge, pledge, lien (otherwise than
arising by statute or operation of law), hypothecation,
equities, adverse claims, or other encumbrances,
priority or security interest, deferred purchase, title
retention, leasing, sale-and-purchase, sale-and-
leaseback arrangement over or in any property, assets
or rights of whatsoever nature or interest or any
agreement for any of same and “Encumbrancer” shall
be construed accordingly;
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“Events of Default”

BB

“Financial Adviser”

A B

“Group 2

i

“Hong Kong”
'

“HK dollars” and “HKS$”
il

“Issue Date”

#1TH
“Listing Rules”
ErARAI

“Maturity Date”
FIHH

“outstanding”

EENE

AR B E S e BT ~ BT HEHE (B
EMBUARE REZHIPRIN) SR SR
(BSeESdE IR R IS~ Fra Ry - FHE
HE - BREEZE “EEEEAN TR

any of the events specified in Condition 9;

TSRO EF

an independent financial adviser selected and
appointed by the Company in accordance with Clause
8.6 of this Deed,;
R A B295 25 8. 6 (rRHY AR T HH AN/ B 2R 18 R Ay
AL 5

the Company and the Subsidiaries;

fa | R A E]

the Hong Kong Special Administrative Region of the
People’s Republic of China;

farPEE \REAME &R AT

the lawful currency for the time being of Hong Kong;
RSB AT ER

the date of first issue of the Bonds;
TEEFERETIHT

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

fEE BB G X BATARA TR Bl

[*], being the date falling on the end of [36] months
from the issue date of the Bonds, or, if that is not a
Business Day, the first Business Day thereafter;

[*] > RofEzss&tT HIHEET B30l H & H - 404A 2
BRH > AIBERSE—EEEH

in relation to the Bonds, all the Bonds issued other
than:

SLEZNE - FrEE#(TES > FRIE

(@) those which have been redeemed or in respect of
which Conversion Rights have been exercised
and which have been cancelled in accordance
with these Conditions;

AR AT B e i H EMRB A RE
PHAY
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“Record Date”

0k H 3

“Redemption Notice”

FE [l AT

“Register”

BECit

“Registrar”

(b) those in respect of which the date for redemption
in accordance with the Conditions has occurred
and the redemption moneys have been duly paid
to the relevant Bondholder or on its behalf;
AR AR HHHETIE (] - i [EIEHE
HER ST ABRESRA ASEAER

(c) those which have become void or those in
respect of which claims have become prescribed
under Condition 10;

B MR R 1052 R

(d) those mutilated or defaced Bonds which have
been surrendered in exchange for replacement
Bonds pursuant to Condition 3.6;

RIB R 3.6 12 2 IR s IR 2 B (UE
%%

(e) (for the purpose only of determining how many
Bonds are outstanding and without prejudice to
their status for any other purpose) those Bonds
alleged to have been lost, stolen or destroyed and
in respect of which replacement Bonds have
been issued pursuant to Condition 3.6;

(ERNTEER Z /D EZHARERE - HAE
BHSEMEMEHAYYIAL) gl E
K FIREBEEB AR R 6 B IS T
HEEENES

()  those which have been purchased and cancelled
as provided in Condition 7;

FRIB ORI T2 A I B B 2 (F 75

the date and time by which a subscriber or transferee
of securities of the class in question would have to be
registered in order to participate in the relevant
distribution or rights;

eEeltk Sl et YNEREE YN e
BRI 2 F T R BR ] 5

in the form set out in Schedule 3 hereto;

ST AR HRAR

the register of Bondholders required to be maintained
pursuant to Condition 3.5.

FRIZ RT3 ST IRFHE R A A ZECi

Tricor Secretaries Limited, the branch share registrar

- 22 -



E=1

“Restricted Holder”
FREIRFA A

“Shareholders”

B

“Shares”

ety

“Specified Office”
TEEMRAE

“Stock Exchange”
Eisgs 1]

for the time being of the Company in Hong Kong and
any successor share registrar of the Company;
BEMERBARAR, RANEE AR ZE
P EEE

a Bondholder who is a resident or national of any
jurisdiction other than Hong Kong and under those
laws and regulations, an exercise of Conversion Rights
by such Bondholder or the performance by the
Company of the obligations expressed to be assumed
by it under this Deed or these Conditions or the
allotment and issue and holding of the Conversion
Shares cannot be carried out lawfully or cannot be
carried out lawfully without the Company first having
to take certain actions in such jurisdiction;

B8 HEADSMIEMEAEE RN ERBOEA
EZFRA A S AR RG] Z 5 E
A AT T R B A BB T HAR R AR 5
PR R AT A 2R 75 B 5% B8 T RORF A SR (7
JBA RE BV R ETEHE AN B e e m A E
PR TG L N A BE & AT

the holders of Shares;
TERRMDFFAE A

ordinary shares of par value HK$0.2 each of the
Company or shares of any class or classes resulting
from any sub-division, consolidation or re-
classification of such shares, which as between
themselves have no preference in respect of dividends
or of amounts payable in the event of any voluntary or
involuntary liquidation or distribution of the
Company;

AN F R A R TR E A 0.2 0T - B RIS T
HEE 03 3 11 B i B EE T o R T 2 A Y A R R A
7 MR AN = B FEEG E B BA R B IR
Wt TERE S BRI B B F R 0y

the principal office of the Company in Hong Kong
specified at the back of the Certificate or any other
office notified to the Bondholders pursuant to
Condition 13;

EANF SIS B EYE S E R - SR
BRIRIELE ARG 73 AR EM H AR

The Stock Exchange of Hong Kong Limited,;
EEABEXDMAIRAE
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“Subsidiary”
K AT

“Takeovers Code”

i el

“taxation”

i

any company or other business entity of which the
Company owns or controls (either directly or through
one or more other Subsidiaries) 50% or more of the
issued share capital or other ownership interest having
ordinary voting power to elect directors, managers,
trustees or other governing body of such company or
other business entity or any company or other business
entity which at any time has its accounts consolidated
with those of the Company or which, under Hong
Kong law, regulations or generally accepted
accounting principles in Hong Kong from time to time,
should have its accounts consolidated with those of the
Company;

TR EHEA B ( B R R —(E s 2 HA
fifEE AT ) HIS0%ELL EE#ITHEAS - s E At A
LM TERE R S SO ZEE BT R
VA SRR ERG » 5% A BV E BRI E
fit P SR B A A I R H R H BLA A FIRH &4
BB AR AR EE R R AT GRS
HRF{'F EH A A 2 ) i L A P 5 B R R LR B
A EIHIIE H G pr A ;

the Hong Kong Code on Takeovers and Mergers;

AL E IR G HFSFAL

all forms of taxation, including taxation in Hong Kong
and in any territory outside Hong Kong and all forms
of profits tax (income tax), interest tax, value added
tax, stamp duty and all levies, imposts, duties, charges,
fees, deductions and withholdings whatsoever charged
or imposed by any statutory, governmental, state,
federal, provincial, local or municipal authority
whatsoever whether on or in respect of profits, income,
revenue, sales, trading, the use, ownership or licensing
to or from any person of tangible or intangible assets
and the carrying on of other activities, including any
fines, interests or other payments relating to taxes, the
loss of relief and exemption from and the loss of right
of repayment or credit of any tax already paid, and the
expression “tax” shall be construed accordingly.

FA T =AU - BLIETE T A AR A LY MY
AR - DARFTATE RS (ArEft) -
FMISHE ~ WEERT - EITERE S P B ~ $085 ~ Fi7H
B DUARANAEBUR ~ I ~ B ~ & ~ Hh5EK
TBUE Je TSI R AN TEATIR - fsm 2 AE AR
WA ~ Wias ~ 98 ~ 225 ~ R ATA G A5 TT
HIVETL SR ERE - DLURGETT HAtES) - ffEel
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PR BRI AT ~ AR EEA R BT
AT AR BB A S PRAB R LU R @ R BB B HY
2K WK TER AR -

Construction of certain references:

FEES AR -

1) costs, charges, remuneration or expenses shall include any value added tax,
turnover tax or similar tax charged in respect thereof;

B - W~ W ST R - B ST
SRR

(2 any action, remedy or method of judicial proceedings for the enforcement of
rights of creditors shall include, in respect of any jurisdiction other than Hong
Kong, references to such action, remedy or method of judicial proceedings for
the enforcement of rights or creditors available or appropriate in such
jurisdiction as shall most nearly approximate thereto;

A A LMNER EAEEE S - SR T R A RER] I TR
AR FPHUETRA ~ MIREE o AR R AT AT (DAY B R E E N e it
B E R TR~ R TR

3) any reference to an obligation to be performed or warranty to be given by more
than one person, it shall be deemed to be performed or given by the persons
jointly and severally;

(B S iy — NBITE RS ETS - FEE G S ERE FRIEEEE
£

4) words denoting the singular number only shall include the plural number also
and vice versa;

NEHFIEROEERRESE 2R
(5) words denoting one gender only shall include the other genders;

Mgt —MERrE S EA MR

(6) words denoting persons only shall include firms and corporations and vice
Versa;

NAB A EEREREATNIAN » KZIRA
@) time of a day are to Hong Kong time; and

—RHVREETE AR HE © &
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1.3

14

2.1

2.2

2.3

(8) any provision of any statutory or non-statutory provisions (including the Listing
Rules and the Statements of Standard Accounting Practice) shall be deemed also
to refer to any modification or re-enactment thereof or any instrument, order or
regulation made thereunder or under such modification or re-enactment.

A ESIEEE R (B LA A Gat EBAER]D BRI - &
FEHAEMME R E R AR - BRI Z F RSB IR SCE ~ a5 =
RABIEHHEATE ST HIE -

Headings: Headings shall be ignored in construing the Conditions.
BERE © IEfe e iE o iR - RIS -

Enforceability: If at any time any provision of the Conditions is or becomes illegal,
invalid or unenforceable in any respect under the law of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions of the Conditions nor the
legality, validity or enforceability of such provision under the law of any other
jurisdiction shall in any way be affected or impaired thereby.

HIEATME ARG L RV R (L A E S AR B ML S B S
Bk~ EEECA AT > AE SRR ER RN G 7AME At il T
P A S R A =LA E R SR A R BB EHRE -

STATUS, FORM, DENOMINATION AND TITLE
sifir ~ R - EEERATAE

Status: The Bonds constitute direct, unconditional, unsubordinated and unsecured
obligations of the Company and shall at all times rank pari passu and without any
preference among themselves. The payment obligations of the Company under the
Bonds shall, save for such exceptions as may be provided by applicable legislation, at
all times rank at least equally with all its other present and future unsecured and
unsubordinated obligations.

HOAL © (E A A B LR ~ SRR ~ FRR BRI TS - AH (T ({5
EHFESER - EERFERZ T - BRAEEENBISMERSI - RIBES - ALE]
A7 () 265 /DB N EI R HATIR A & 0 & 2 IR B IR ES = A E
SEURIVAR

Listing: No application will be made by the Company for the listing or permission to
deal in the Bonds on the Stock Exchange. An application will be made by the Company
to the Stock Exchange for the listing of and permission to deal in the Conversion Shares.

BT AR ERAE REZ BT L EEE - AL SR R AT AL
AR FHREE -

Form and denomination: The Bonds are issued in registered form in the
denomination of HK$1,000,000 each, save that if the outstanding amount of the Bonds

to be issued is less than HK$1,000,000, the Bonds may be issued in such amount. A
Certificate will be issued to each Bondholder in respect of its entire registered holding
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24

3.1

of Bonds (or a Certificate in respect of its entire registered holding of Bonds rounded
down to the nearest integral multiple of HK$1,000,000 and a Certificate in respect of
the balance). Each Bond and each Certificate will be numbered serially with an
identifying number which will be recorded on the relevant Certificate and in the
Register kept by or on behalf of the Company.

AR ER « (Ao PR A 38T - ki (E A 1,000,0007T - 31T 2 (27
AR HE DY ERE1,000,0007T » RIGEZF AI1E% 80341 T © AN EIRF R ALESFY
A NEFTRAA R MR 2 e E (Bt R A Z (H25 8 25T E11,000,000
TLZ BEEH NGRS ) - BREFNERE SR — (359
5t 0 B LIRS RIC B AEARRERS S LA A A BB E A A E R FHY S AT -

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

FEHE « (RrAVFT A ARSI A % - (EMEZFVRFAE A (B4
FESSARUESN) Rt B HVRVEEEHEA A (isme @il - I HA SRS aS
s FTAHE ~ (SRt e E MR E R EA > BiEEE LA E G F S e
Ko B EC EAVERECIR ) (T A ST ER R A A B i AR (T -

TRANSFERS OF BONDS, ISSUE OF CERTIFICATES AND REGISTER
RIFHVEE - SBERYRH K ST

Transfers
e

1) The Bonds or any part(s) thereof may be assigned or transferred to any third
party during the period commencing from the date of such issue and until the
Maturity Date (as defined above), subject to the conditions, approvals,
requirements and any other provisions of or under (i) the Listing Rules
(including restrictions in relation to securities transactions as set out in Rule
A.3(a) of Appendix C3 to the Listing Rules) (if applicable) and other applicable
laws and regulations; (ii) the approval for listing in respect of the Conversion
Shares; (iii) all applicable laws and regulations, or any others as disclosed in
this Deed; and (iv) written approval of the Board of such transfer or assignment.
A transfer shall be effected by delivery of the Certificate issued in respect of
that Bond, with an instrument of transfer in or substantially in the form of
Annexure | (or in any usual or common form or such other form as may be
approved by the directors of the Company) duly completed and signed by both
the transferor and the transferee under the hand of one of their officers (where
applicable) duly authorised in writing or by a duly authorised person thereof, to
the Specified Office. No transfer of title to any Bond will be effective unless
and until entered on the Register.

AR (2 ST A r] R ST E HEs 22 H (e A 230 1k
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()

(3)

SN T EMEE =07 > WA OIS Z R ~ #0AE ~ BUE AT
HAERSCRRIR () LR Al (e B SRR 2 C3 A3 HA RRE 7 X )
IR (A A ) R EAEREEER o (0) AR SOy b Z 3t
(i) —PUPERARRGER - SR ATI R Z R HAA R AR Re(iv)H
BRI ER R L A - SR SR R TR E o
[EIR A — B 20 RS S — A [E A B S (B DM o e
ASEFGMANEAL ) - IR OAREEA FORE N (AL
—HIEEAEEAERER AL (M) ) %5 > W(TFRZIEEm S
= o [RIF R EREE M LA - SRIFTE SRR R R -

If the Bonds are transferred to a “connected person” (as defined in the Listing
Rules) (except the transfer of the Bonds to the holding company or subsidiary
of the Bondholder) of the Company or its/his associate(s) (as defined in the
Listing Rules), the Company shall immediately notify the Stock Exchange and
all such transfer shall be made subject to having obtained the written consent
from the Company and prior approval of the Stock Exchange (if necessary) and
full compliance with the Listing Rules.

i P R o R T AN EIR A CER R EARAD (AR
R TSR A N Z R A B A EIRRSN) BB AL (E&
EARRAD > QUL SR RIS BECHT - U A g AN EE
HFEE LB AR et (AL ®E) Ifseefa EifAlg 7=
HETT

The Certificate must be delivered for registration at the Specified Office
accompanied by (i) a duly executed transfer form; (ii) in case of the execution
of the transfer form on behalf of a corporation by its officers, the authority of
that person or those persons to do so; and (iii) such other evidence (including
legal opinions) as the Company may reasonably require if the transfer form is
executed by some other person on behalf of the Bondholder. The Company
shall, within three Business Days of receipt of such documents from the
Bondholder, cancel the existing Certificate and issue a new Certificate in favour
of the transferee or assignee as applicable.

Ao e NEAETE E IR SRR - LA (1) 2 Rska] VB, (i)
MAEIEERIN B ERZEE S LR - A B2 A\
NERURERR; ke (i) AREERELE HEM AR EZF A AT > K
ANEIHREGHEORHAESE (BfEEAEER) - AAFEEREIESF
FrA AVZEFX R == HNECHEARE - WRHHEE T
ZERANBOKEN (AEH ) -

Delivery of new certificates

AR =
Q) Each new Certificate to be issued upon a transfer of Bonds will, within three

Business Days of receipt by the Company of the form of transfer and such other
documents referred to in Condition 3.1(3), be mailed by registered mail or
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3.3

3.4

3.5

delivered by hand, in each case at the risk of the holder entitled to the Bond, to
the address specified in the form of transfer, or made available for collection by
the holder entitled to the Bond at the Specified Office.

R R R TR TS S - R AL SRR S R R 3. 1(3)FTiE
A A SR = (=R H A - DU e s E R X (EEEEN
- HESFRAA KB R ) 2EEES DIEERHIL > SbERa AR
fEE I EE L -

(2) Where some but not all the Bonds in respect of which a Certificate is issued are
to be transferred, converted or redeemed, a new Certificate in respect of the
Bonds not so transferred, converted or redeemed will, within 3 Business Days
of delivery of the original Certificate to the Company, be mailed by registered
mail or delivered by hand, in each case at the risk of the holder of the Bonds not
so transferred, converted or redeemed, to the address of such holder appearing
on the Register, or made available for collection by such holder at the Specified
Office.

FLEE— RS E R (3 T IR B A (R A TR ~ iR [m] - R
o8~ BEHGEREEIHIESFI S - FHEESE RN EEEEH A - LIEE
(EEiarsE ANEE(EEEEN T REE - EReE R Es /A A
RPERE ) SIS EREERML - SR ERRA AR E A E
H -

Formalities free of charge: Registration of transfer of Bonds will be effected without
charge by or on behalf of the Company, but upon payment (or the giving of such
indemnity as the Company may require) in respect of any tax or other governmental
charges which may be imposed in relation to such transfer.

RFER  (FFERS SRR AR T RAEA L T REETT - (B M i
IAMEATRR MBI E H > RIES T (B AN T REZORAYHI(E ) &iE
{7 -

Close periods: No Bondholder may require the transfer of a Bond to be registered
during the period of 7 days ending on the due date for any payment of principal of that
Bond.

BREASIR © 25 R7A A i DS (g B AR HIHATTRA - S 0K
il

Register of Bondholders: The Company shall or shall procure the Registrar to
maintain and keep a full and complete Register at such location as it shall from time to
time determine regarding the Bonds, their transfer, conversion, redemption,
cancellation and destruction, of all replacement Certificates issued in substitution for
any mutilated, defaced, lost, stolen or destroyed Certificates and of sufficient
identification details (including addresses and authorized signatories) of all
Bondholders from time to time holding the Bonds. The Company or the Registrar
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3.6

5.1

shall further procure that such Register or duplicate whereof shall be made available to
any Bondholder for inspection at all reasonable times.

FFRA AR | AN B A BB RS S B A HA NG UERYHRS - EHRIRY
EFRA A SRS - HEEE - SO JEE] - HUBROHE > ROt (T -
TR~ BK - B RBERAREE T RS THVRE S YR R ORF— (i 5e BB
i (HVEA RN B H#EREEE - AEHARESEZAN) - RAFSHELE
IR HE— DR F B AC M B B AR SR L A (AL (T S B R N R -

Replacement of Certificates: If any Certificate is mutilated, defaced, destroyed,
stolen or lost, it may be replaced at the Specified Office upon payment by the claimant
of such costs as may be incurred in connection therewith and on such terms as to
evidence and indemnity as the Company may reasonably require and on payment of
such fee not exceeding HK$50 as the Company may determine. Mutilated or defaced
Certificates must be surrendered before replacements will be issued. In case of stolen
or lost Certificate, the holder shall execute a deed of indemnity in favour of the
Company on such terms as the Company may reasonably require as a condition to
replacement issue of the Certificate.

EHEEE | AR EMREEWEORE )58 B - #eEEE R > AERRE A (T8
HAREN (BABRALFRE  BEAEEEES0T) WAEARAFGHERKT
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INTEREST
FE

Interest shall be 6% per annum, accrued daily and repayable on every 6 calendar
months.

FHR 6% > 7 HETR - FE—4E -

CONVERSION
L

Conversion Right

S

Q) Right to Convert: Bondholder will have the right to convert the Bonds in
whole or in part (in an integral multiple of HK$1,000,000) of the outstanding
principal amount of the Bonds, save that if at any time the aggregate outstanding
principal amount of the Bonds is less than HK$1,000,000, the whole (but not
part only) of such aggregate outstanding amount may be converted, on any
Business Day during the Conversion Period. Conversion right of the Bonds shall
not be exercised by the Bondholder if: (i) the Bondholder and parties acting in
concert with it will directly or indirectly control or be interested in such
percentage of voting rights of the Company which the Bondholder would be
obliged to make a mandatory general offer under the Takeovers Code unless (a)
a waiver from strict compliance to make a mandatory general offer under Rule
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5.2

(2)

3)

26.1 of the Takeovers Code is obtained in accordance with the requirement of
the Takeovers Code; or (b) a general offer is made in accordance with the
requirement of the Takeovers Code; (ii) the Company will be unable to meet the
public float requirements under the Listing Rules; or (iii) the Bondholder or the
Company will as a result of the issue of the relevant Conversion Shares be in
breach of the Listing Rules, the Takeovers Code or applicable laws or
regulations.

SEHRE * (F55 R A ARFARER S P — (8256 B 2 i AR E
ARG EHZ ATy ((ET 5 1,000,0007T 2 SR HD) AT
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Extinction of right to repayment: The right of the converting Bondholder to
repayment of the principal amount of the Bonds, and premium (if any), being
converted shall be extinguished and released on the Conversion Date.

RGO | T RtV (B R A A ZRIE B i A B2 A A RER DA
Kol (A7) RHE R H &G AR -

Fractions of Shares:  Fractions of Shares will not be issued on conversion and
no cash adjustments will be made in respect thereof. Notwithstanding the
foregoing, in the event of a consolidation or re-classification of Shares by
operation of law or otherwise occurring after the Issue Date, the Company will
upon conversion of Bonds pay in cash (in HK dollars by means of a HK dollar
draft drawn on a licensed bank in Hong Kong) a sum equal to such portion of
the principal amount of the Bond or Bonds represented by the Certificate
deposited in connection with the exercise of Conversion Rights as corresponds
to any fraction of a Share not issued as aforesaid if such sum exceeds HK$100.

el 7y B < ROy BRI A S AR 21T - TN Gt L E PR el %
s LR - (35 AN T (B (0 & HFECEE T 238 BAES1T
H RS A HAED > AN EIR R EZREE - DRSS (AR &SR
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(B AR — 0 > MHE T EATRS TR RIEATEL 7y - AR FE 5y
HOREE R 1000 -

Conversion Price: The Conversion Price shall be HK$2.6 per Conversion Share,

subject to adjustments as set out and in accordance with the terms and conditions of the

Bonds. The Conversion Price of HK$2.6 per Conversion Share represents: (a) a
premium of approximately 5.7% to the adjusted closing price of HK$2.46 per Share as
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5.3

quoted on the Stock Exchange on the date of signing of the Subscription Agreement;
(b) a premium of approximately 3.3% to the adjusted average closing price of
HK$2.516 per Share as quoted on the Stock Exchange for the last five consecutive
trading days up to and including the date of signing of the Subscription Agreement and
(c) a premium of approximately 5.9% to the adjusted average closing price of
HK$2.454 per Share as quoted on the Stock Exchange for the last ten consecutive
trading days up to and including the date of signing of the Subscription Agreement.

SIHRME © R SO AR (Y SO HA B AR 2.67T » If A AR (A A IR R (R T
PRS- AWE2.670 2 SEHAEER © () Ry adiilonas s 10 H B IS AT AT e
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€J3.3% ; (c) E 2 EL R e w1 FIHA TR AR HEEE A 5 H AR
AR ERHY P (R ROE 2454 T (H5Y5.9% -

Conversion procedure and related provisions

SHARE P S HRR RS

1) Conversion Notice: To exercise the Conversion Right attaching to any Bond,
the holder thereof must complete, execute and deposit at his own expense during
normal business hours of the Company at the Specified Office a Conversion
Notice in duplicate, together with the original of relevant Certificate. A
Conversion Notice once delivered shall be irrevocable.

SRR Rt TEEEAIESRATI R SR - HoRra AR AN FI T E
MR Y IR 2RI - BESER BT RS SRR IBRIEAS (—Z (R
) RARBHREE AV IEAS o SRHR@kl— B A - BIURA TR -

2 Conversion Date: In respect of an exercise of a Conversion Right, the
Conversion Date in respect of relating Bond will be deemed to be:

S R TEERIRET S > AR R H R R

@ except in the case described in (b) below, the Business Day immediately
following the date of the surrender of such Bond and delivery of
Conversion Notice therefor and, if applicable, any payment to be made
or indemnity given under these Conditions in connection with the
exercise of such Conversion Right; or

PRI (b) ERPTAltiy sl » S8Rk (Hrr 0~ ST S s R
= LU (AIEH]) sRAT (0% Z SRR MARIR R S (AT (K
el ERAVESEH 5

(b) where the date of surrender and delivery as aforesaid falls on the period
during which the Company’s register of members is closed, the
Conversion Date shall be the day immediately following the date on
which the Company’s register of members is re-open after such period.

WA AT HE e S Y 1 SIS R A B A SRS ST BRI PAHAR - Al 62
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5.4

AR AN SRR A M S se M b i HIH 2t H H 1

3) Capital duty etc.: The Company shall pay any tax arising on conversion
(including any taxes or transaction levies or capital or stamp duties payable in
Hong Kong and Bermuda by the Company in respect of the allotment and issue
of Shares pursuant to this Deed and listing of the Shares on conversion).

BARME © AN T JEARYE AR 4 Z AT RIRE (BFEAAFME S E
TS NARIB AR RO % KR TR > Sl ity B - 7RSS 2
FBUIHS A BEARSENER) -

4) Delivery of certificates: As soon as practicable, and in any event not later
than 21 days after the Conversion Date, the Company will, in the case of Bonds
being converted on exercise of the Conversion Right and in respect of which a
Conversion Notice has been delivered and the relevant Certificate and amounts
payable by the relevant Bondholder deposited as required by Condition 5.3(1)
register the Bondholder or the relevant CCASS participant designated for the
purpose in the Conversion Notice as holder(s) of the relevant number of Shares
in the Company’s register of holders of Shares and will cause the Registrar to
make a certificate or certificates for the relevant Shares available for collection
at the Specified Office or, if so requested in the relevant Conversion Notice, will
cause the Registrar to mail (at the risk, and, if sent at the request of such person
otherwise than by ordinary mail, at the expense, of the person to whom such
certificate or certificates are sent) such certificate or certificates to the person
and at the place specified in the Conversion Notice, together with any other
securities, property or cash required to be delivered upon conversion or
subscription and such assignments and other documents (if any) as may be
required by law to effect the transfer thereof.

RAFREE  AEUE TR T B fESm A A R R H AR HI21K
SRR TEE SRR AT (27 573 A BT S iR ~ MRS & AR
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Ranking of Conversion Shares: The person or persons to whom Shares are issued
upon the exercise of the Conversion Right will become the holder of record of the
number of Shares issuable upon conversion with effect from the Conversion Date.
The Shares issued upon conversion will rank pari passu in all respects among
themselves and with other existing Shares outstanding at the date of issue of the
Conversion Shares and be entitled to all dividends and other distributions the Record
Date of which falls on a date on or after the date of their issue (except for any right
excluded by mandatory provisions of applicable law). Save as set out below, a holder
of Shares issued on conversion of Bonds shall not be entitled to any rights the Record
Date for which precedes the relevant Conversion Date.
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5.5

5.6

5.7
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Restricted Holders: No Conversion Rights represented by a Bond may be exercised
by any person who is a Restricted Holder, and the exercise of any Conversion Rights
by a Bondholder shall constitute a confirmation, representation and warranty by the
exercising Bondholder to the Company that such Bondholder is not a Restricted Holder
and that all necessary governmental, regulatory or other consents or approvals and all
formalities have been obtained and observed by such Bondholder to enable him to
exercise legally and validly the relevant Conversion Rights, to hold the Conversion
Shares allotted and issued upon exercise of the Conversion Rights and the Company to
legally and validly allot the Conversion Shares.

RIRFIFFAA ¢+ ZIREEFA N RETHE OB - M EZRRA A T SR -
AR B R A N RA L MR - BRI R RESH A ZIRTIRTA A > I HZ%
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Compliance by exercising Bondholder: In each conversion, compliance must be
made by the exercising Bondholder of all applicable exchange control, fiscal and other
laws and regulations relating to the exercise of the Conversion Rights and the allotment
and issue to it and the holding by it of the Conversion Shares.

TTE BRI ARBRERR | X (T REN AR A A
WNHESFRTA SR TZER] ~ B8 R LA B T (50 S8 FAE R ELRC S8 B8 T - R =
FrA SO O B A BB -

Consolidation, Amalgamation or Merger: In the case of any consolidation,
amalgamation or merger of the Company with any other corporation (other than a
consolidation, amalgamation or merger in which the Company is the continuing
corporation), or in the case of any sale or transfer of all, or substantially all, of the assets
of the Company, the Company will forthwith notify the Bondholders of such event in
accordance with Condition 13 and (subject to any restriction prescribed by law) cause
the corporation resulting from such consolidation, amalgamation or merger or the
corporation which shall have acquired such assets, as the case may be, to execute an
instrument supplemental to this Deed to ensure that the holder of each Bond then
outstanding will have the right (during the period in which such Bond shall be
convertible) to convert such Bond into, the class and amount of shares and other
securities and property receivable upon such consolidation, amalgamation, merger, sale
or transfer by a holder of the number of Shares which would have become liable to be
issued upon conversion of such Bond immediately prior to such consolidation,
amalgamation, merger, sale or transfer. The above provisions of this Condition 5.7
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6.1

6.2

6.3

will apply in the same way to any subsequent consolidations, amalgamations, mergers,
sales or transfers.

Be - BHEH - RAX T EUEFEM A SRE T EM RS - BHFEH
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PAYMENTS
T

Principal: Payment of principal, premium or interest (if any) due will be made by
transfer in HK dollars to the registered account of the Bondholder or by HK dollar
cheque drawn on a licensed bank in Hong Kong mailed by registered mail to the
registered address of the Bondholder if it does not have a registered account, payments
of principal and premium (if any) will only be made against surrender of the relevant
Certificate at the Specified Office.

A A HREEAE (WA FYERGR U IR 2 (R 25 R A AHEEf =L
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Interest: Interest shall be 6% per annum, accrued daily and repayable on every 6
calendar months. In case of delay in paying the principal or interest, the default interest
rate will be 10% per annum.
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Registered accounts and addresses:  For the purposes of this Condition, a
Bondholder’s registered account means the HK dollar account maintained by or on
behalf of it with a bank in Hong Kong, details of which appear on the Register at the
close of business on the first Business Day before the due date for payment, and a
Bondholder’s registered address means its address appearing on the Register at that time.

aEMRERIMSE © SEATRIEITS - A rA ARVEEMHRP S5 S EERN S
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6.4

6.5

7.1

7.2

Fiscal laws: All payments are subject in all cases to any applicable fiscal or other
laws and regulations, but without prejudice to the provisions of Condition 8 (Taxation).
No commissions or expenses shall be charged to the Bondholders in respect of such
payments.

MAFSARR  FTAEFAEE RIS 802 (8 P R R s A A TR
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Payment initiation: Where payment is to be made by transfer to a registered account,
payment instructions (for value on the due date or, if that is not a Business Day, for
value on the first following day which is a Business Day) will be given and, where
payment is to be made by cheque, the cheque will be mailed, on the due date for payment
or, in the case of a payment of principal and premium (if any), if later, on the Business
Day on which the relevant Certificate is surrendered at the Specified Office.

FRARERRK ¢ WIAEBEIREEEMR ST (30 B E TSR RIE R (R EH
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REDEMPTION, PURCHASE AND CANCELLATION
BR[E] ~ BEERIEUH

Redemption: Unless previously converted, the Bonds will be redeemed by the
Company on the Maturity Date at its principal amount outstanding together with all
accrued and unpaid interest. The Company shall have the right to redeem the whole or
any part(s) of the principal amount of the Bonds (in an integral multiple of
HK$1,000,000) at 100% of its/their face value and at any time on any Business Day
prior to the Maturity Date, if at any time the aggregate outstanding principal amount of
the Bonds is less than HK$1,000,000, the whole (but not part only) of such aggregate
outstanding amount may be redeemed, by giving prior notice of not less than 30 days
in the form of Redemption Notice set out in Schedule 3 to the Bondholders.
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Purchases: The Company or any Subsidiary may at any time and from time to time
purchase Bonds at any price as agreed between the Company or such Subsidiary and
the relevant Bondholder. Any purchase by tender shall be made available to all
Bondholders alike.

Wil = A BT BRT S . =] T B IR A N BT S O B B R (o R A A
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7.3

8.1

8.2

9.1

Cancellation:  All Bonds which are redeemed or converted, or purchased by the
Company or any of its Subsidiaries, will forthwith be cancelled. ~ Certificates in respect
of all Bonds cancelled will be forwarded to or to the order of the Company and such
Bonds (and any Bonds purchased by any Subsidiary) may not be reissued or resold.

BUK © FrA#dEmE] ~ SRl b AN S s A I A SR E 2R - LRI
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TAXATION
HiEs

The Company shall be entitled to withhold from all payments of principal or premium
(if any) and interest (if any) by the Company any amounts required to be withheld under
the applicable law, rule and regulations for or on account of any present or future taxes,
duties, assessments or governmental charges of whatever nature (including without
limitation, deduction or withholding on account of taxation on the overall turnover,
income, taxation income or capital gain of the Bondholder) imposed or levied by or on
behalf of Bermuda or Hong Kong or other jurisdiction or any authority thereof or therein
having the power to tax. If the Company is so required to make such withholdings or
deductions, payment of the net amount after such deduction or withholdings to the
Bondholders will constitute full discharge of the Company’s obligations to make such
payments.
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References in these Conditions to principal, premium (if any) and interest (if any) shall
be deemed also to refer to any additional amounts which may be payable under this
Condition or any undertaking or covenant given in addition thereto or in substitution
therefor pursuant to this Deed.

AR RS ~ wE (A AR (7)) BRI - TRERAR BRI AR
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EVENTS OF DEFAULT

BEES

Any Bondholder may give notice to the Company that the Bonds are immediately due
and repayable if:
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1)

(2)

(3)

(4)

(5)

(6)

Default: adefault is made by the Company in the performance or observance
of any covenant, condition or provision contained in this Deed or in the Bonds
and on its part to be performed or observed and such default continues for the
period of 14 days next following the service by any Bondholder on the Company
of notice specifying brief details of such default and requiring such default to
be remedied; or

B RNFMERETTEE ST ASLE SRR ATEEY - BE ST E T
ST EEEE ~ RO EURSORT 224 IR R (A HE A R AL S iR
TR R B IEAYEE S R RN FIRIHE T SHIH T AR %2
LUFFEZELAR 5 5

Dissolution of the Company and Disposals: a resolution is passed or an
order of a court of competent jurisdiction is made that the Company be wound
up or dissolved or the Company disposes of all or substantially all of its assets,
otherwise, in any such case, than for the purposes of or pursuant to and followed
by a consolidation, amalgamation, merger or reorganisation; or

AATIRBRRERRE | B B T A R S
e > SN RS - SR TR S BB R HEE © T
R T B B A B SRR AR TV B 0F
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Encumbrances: an encumbrancer takes possession or a receiver is appointed
of the whole or a material part of the assets or undertaking of the Company; or

ERERRE - EERE ANISEAE B8 AHEERE £ ERE
AR ESORE 2

Distress etc.: a distress, execution or seizure before judgment is levied or
enforced upon or sued out against a material part of the assets or undertaking or
property of the Company and is not discharged within seven days thereof; or

BIEE AR AL S AR 5 B & 7E B BT EE e
T > B B B A o HY B BOR s B 2 1 H R BR BRESTT -
MAEERAAHERR © =2

Trading suspension and delisting: the Shares are suspended from trading by
the Stock Exchange for a period of 90 consecutive trading days or listing of the
Shares on the Stock Exchange are being revoked or withdrawn; or

1ERE R BRRE * B (3 T s A e 90(E 5 5 H e (Z H 8 > B i3 F
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Insufficient share capital: there is not a sufficient number of Shares of the
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Company available for the fulfilment of the obligations regarding the
conversion of the Bonds; or

BT + AN e S8 H 2 e O o] T T A BRI 2 i 2 2075
)

@) Insolvency: the Company or any of its material subsidiaries becomes insolvent
or is unable to pay its debts as they mature or applies for or consents to the
appointment of any administrator, liquidator or receiver of the whole or any
material part of its undertaking, property, assets or revenues or enters into a
general assignment or compromise with or for the benefit of its creditors; or

B @ AN E] AR AN B A ml D E (E e A E A HE R
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ERAVEEH ~ ME ~ BESUA - S EEE AN BORE A = (F b — et

RO o 2K

(8) Winding-up: an order is made or an effective resolution passed for winding-up
of the Company or any of its material subsidiaries; or

B EFLAEG S REEBHARARE - 5O HAR LT S HEAEM
BRSEIT I A A B

9) Cross-default: any other debentures, bonds, notes or other instruments of
indebtedness or any other loan indebtedness (*Indebtedness™) of the Company
and its material subsidiaries or any securities convertible into or exchangeable
for shares ("Equity-Linked Securities") of the Company and its material
subsidiaries become prematurely repayable following a default in respect of the
terms thereof which shall not have been remedied, or the Company or any of its
material subsidiaries defaults in the repayment of the Indebtedness or Equity-
Linked Securities at the maturity thereof or at the expiration of any applicable
grace period thereof, or any guarantee of or indemnity in respect of any
Indebtedness or Equity-Linked Securities of others given by the Company or
any of its material subsidiaries shall not be honoured when due and called upon.
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For the purpose of this Deed, "material subsidiary" shall mean any subsidiary of the
Company falling under Rule 13.25(2) of the Listing Rules.

SLASLERI S “E AR B AT e AL F ZIfE A FE T RS ER#RAT
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9.2

10.

11.

12.

13.

131

F13.25Q)FRAT AR AV B A F] -

Upon any such notice being given to the Company, the Bonds will become due and
repayable on the Business Day falling seven Business Days of the date of such notice
at their principal amount.

FEFALS FEF AT LT AR (iR ez A H R E =58 H Ay E (825
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PRESCRIPTION
RF 3

Claims in respect of principal, premium (if any) will become prescribed unless made
within 10 years (in the case of principal or premium) from (i) the date upon which the
Bonds are converted or (ii) the date on which the Bonds are redeemed or (iii) the
Maturity Date, whichever is the earliest.

FTAEARE MR E (A ) ERREGE () E5EH%RH ~ 5 (300) EFEREH - 5
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ENFORCEMENT
BT

At any time after the Bonds have become due and repayable, any Bondholder may, at
its discretion and without further notice, take such proceedings against the Company as
it may think fit to enforce repayment of the Bonds.

FEFEZZFE R sz B8 2 RAVEMEFE - (E{EFRA A BITAE - BAES
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VOTING OF BONDHOLDERS
EZ A ARA

The Bondholders shall not be entitled to attend or vote at any Shareholders’ meetings
of the Company by reason only of its being a Bondholder.

EFFIA A FEREREFFA AN AREEARA N SRR G NG

MatiZ

NOTICES

A

Every Bondholder shall register with the Company (i) an address either in Hong Kong

or elsewhere; (ii) a facsimile transmission number; and (iii) an email address to which
notices can be sent.

B EFRTA AR AL TS S iR GEAIRY ()5 & A s A 7 Bk |
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13.2 A notice shall be given (i) by post or letter delivered personally; (ii) by facsimile
transmission; or (iii) by email.

AR AR () BB R AR S » (i) EE 5 (i) ERE 5 -

13.3  All notices with respect to Bonds standing in the names of joint holders shall be given
to whichever of such persons is named first on the Register and notice so given shall be
sufficient notice to all the holders of such Bonds.

B LA R AR SR ARV ESSHIATE AL RS T E e e B it RS RIA
& MEEAER A ZFEFFTARTA NS LT oAl -

13.4 Notices shall be deemed to have taken effect (i) in the case of post or delivery, at the
time of receipt by the Company; (ii) in the case of facsimile transmission, at the time of
despatch which shall be deemed properly transmitted on receipt of a report of
satisfactory transmission printed out by the sending machine; or (iii) in the case of email,
at the time of despatch with receipt of confirmation of transmission.

(EATEHIES RAE MY IEDL T A (DR DAED Sy B B AR T Uik 2 - JEAEAR
N ECRIRG AR (AR E A E S R EL B RS AR A0 MAEUE]
Y H R S R I R B S s it (e - sl (i) 40 R B i TR 5 L AR
th > FESS IR ER DG B S8 A TAERR IR A5

13.5 [Intentionally deleted]
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SCHEDULE 2
fie2

Events triggering adjustments to Conversion Price and the adjustment formula

5 [ SR E R R S EEER R 3

Subject as hereinafter provided, the Conversion Price shall from time to time be
adjusted in accordance with the following relevant provisions:

FErTE NYIRERRTEE T - SR EARRARIZ DL A A PRSI L A%

(a)

(b)

If and whenever the Shares by reason of any consolidation or sub-division
become of a different nominal amount, the Conversion Price in force
immediately prior thereto shall be adjusted by multiplying it by the following
fraction:

IR R AT & Bty Bty REART & B R T e R R (R TEHEL » RIS LE AT AR K
HYSHAEZE T TR DL N A By T = R H R

A

B
where:
A = the revised nominal amount; and

B = the former nominal amount.

Forft
A= SESTEE &
B= [Fe i -

Each such adjustment shall be effective from the close of business in Hong
Kong on the date on which the consolidation or sub-division becomes effective.

FXH B R B A R B & O s AR I E R A2 SRR 45 R
IRFEE AR5

If and whenever the Company shall issue (other than in lieu of a cash dividend)
any Shares credited as fully paid by way of capitalisation of profits or reserves
(including any share premium account or, if any, capital redemption reserve
fund), the Conversion Price in force immediately prior to such issue shall be
adjusted by multiplying it by the following fraction:

WIS B A& AN T DU M B (5 (B FE (AT B A i (B R BOE A I [ <)
BRI S T (BB R B BRI A MRS I ESGUE Bk AT R A 5 A
TN ARSI TRIZERGAT - S E TR T Yy 8y 77 = E R

C

D

where:
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(©)

C = the aggregate nominal amount of the issued Shares immediately before
such issue; and

D = the aggregate nominal amount of the issued Shares immediately after such
issue.

SRR > Hp e
C= EHARB TR Z BB TR AIELEEE © K
D = SFEA RS TR 2 E 58 The (o (H 4840 -

Each such adjustment shall be effective (if appropriate retroactively) from the
commencement of the day next following the record date for such issue.

BRAE R A DA RS T /e BC SRR sk H G N — KB4 (2
BT AR AERD -

If and whenever the Company shall make any Capital Distribution (as defined
in Paragraph 2) (except where, and to the extent that, the Conversion Price falls
to be adjusted under sub-paragraph (b) above) to holders (in their capacity as
such) of Shares (whether on a reduction of capital or otherwise) or shall grant
to such holders rights to acquire for cash assets of the Company or any of its
subsidiaries, the Conversion Price in force immediately prior to such
distribution or grant shall be adjusted by multiplying it by the following fraction:

USR8 AN ] (A s R BB A B SRR R A R A A (REAE By
A ARISIDEREMEART IR TR IR EERE U 2) 7 B fF
HEREE B0 - ML AIR) - BURARRFA AR T E AL
SCHAEATI EAFIRE e EE - QSRR AR TR AT - SHR(EA
AL A3 By 5 2 E %

E-F
E

where:

E = the market price (as defined in Paragraph 2) on the date on which the
Capital Distribution or, as the case may be, the grant is publicly announced
or (failing any such announcement) next preceding the date of the Capital
Distribution or, as the case may be, of the grant; and

F = the fair market value on the day of such announcement or (as the case may
require) the next preceding day, as determined in good faith by a Financial
Adpviser or auditors of the Company for the time being, of the portion of the
Capital Distribution or of such rights which is attributable to one Share;

Forf :
B = BHMAME A SR PRSI E) P2t 2 F e (R SRR i
B R) B A SRR R 08 T )4 s 1 T 9 E A 1
(A YRR R
F = RMEHEZ M H SR B e B 2 Al — 1 B
RERIS BT LR T — PRI O e 5 (T2 A SRS R 53
[y Fe TSR -
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(d)

Provided that:
B :

Q) if in the opinion of the relevant Financial Adviser or auditors of the
Company (as the case may be), the use of the fair market value as
aforesaid produces a result which is significantly inequitable, it may
instead determine, and in such event the above formula shall be
construed as if F meant the amount of the said market price which should
properly be attributed to the value of the Capital Distribution or rights;
and
WA T A 5 e SR Bt B » (S P B A0 se (B A B EE A A
HIEESR - AT AT DI EERZ IS T - Ealt A iy PR g i Ky
AR ETELZENEAR T IRSREFEE S - &

(i) the provisions of this sub-paragraph (c) shall not apply in relation to the
issue of Shares paid out of profits or reserves and issued in lieu of a cash

dividend.
AR (C) o7 BE A 2 IS B A Bt (=2 e (U R e R 3817
HIRE T

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

FRA AR ARE A IREEE THYECS: H HHtR N — KB4 (e s A
B N HE AR

If and whenever the Company shall after the date hereof offer to holders of
Shares new Shares for subscription by way of rights, or shall grant to holders of
Shares any options, warrants or other rights to subscribe for or purchase any
Shares, the Conversion Price shall be adjusted by multiplying the Conversion
Price in force immediately before the date of the announcement of such offer or
grant by the following fraction:

R R EA N E] R A NS AR T =0a B Oy AR - ¢
B eV RF A A% AT R A Bt A 56 ARSI A e 0 » s B8 i el
B HRER] > RUSRE A RSB T A4 AT - SSIR(ERTE TR T Y
GBI A ME HEREE

HxI
J

G+H

G+

where:

G =the number of Shares in issue immediately before the date of such
announcement;

H = the aggregate number of Shares so offered for subscription;
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(e)

I = the amount (if any) payable for the rights, options or warrants or other rights
to subscribe for each new Share, plus the subscription price payable for
each new Share; and

J = the closing price per Share on the last trading day on which the Shares are
traded on cum-rights basis.

H e

G = SR A HIRTHYE S TR B

H = fe 2 UPLaEI 2 i (el

1= FRoslil R ity 2 (1K ~ IERCHE ~ BERCRERE - REMEHL T HIRERIIERS
E’] SRR > NIRRT HY S

J= BHEZ A IIHIA S H — B A s (8 -

Such adjustment shall become effective (if appropriate retroactively) from the
commencement of the day next following the record date for the offer.

HRIFRE LIRSk H AR T — (B RBAta Z A (TE A B T B 4
) °

(1) If and whenever the Company shall issue wholly for cash any securities
which by their terms are convertible into or exchangeable for or carry
rights of subscription for new Shares, and the total Effective
Consideration per Share (as defined below) initially receivable for such
securities is less than 80 per cent. of the market price at the date of the
announcement of the terms of issue of such securities, the Conversion
Price shall be adjusted by multiplying the Conversion Price in force
immediately prior to the issue by a fraction of which the numerator 1s
the number of Shares in issue immediately before the date of the issue
plus the number of Shares which the total Effective Consideration
receivable for the securities issued would purchase at such market price
and the denominator is the number of Shares in issue immediately
before the date of the issue plus the number of Shares to be issued upon
conversion or exchange of, or the exercise of the subscription rights
conferred by, such securities at the initial conversion or exchange rate
or subscription price. Such adjustment shall become effective (if
appropriate retrospectively) from the close of business in Hong Kong
on the Business Day next preceding whichever is the earlier of the date
on which the issue is announced and the date on which the Company
determines the conversion or exchange rate or subscription price.

AR R E AN T 2RI S S TSR % T8I0k
TAIE 3% 35 a6 75 1 ST A s A R R i i 1T 33T

BEEFREZF R A HI - EERE o1 RE R A S U (B
FRAARLOS)TEZ TOBITERY 80% - RIS HE/A(F HFH%E -
R B A T A SR SR (R DL —(E 7 B0 Hoor 1 R
PR T HIRIHVES TS BB R E R385 2 RANE Tét
i (E AT E RSB H > Hor B R B RS T AT 54 Tk il
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(ii)

8 - DL FNEE MO SRR s SHA LR R BRI (B e i sise
TR T e RS T T S8 T B A B H - LS A B P S
ST H A B S SRR B SR LR e (E HIH (DA R
H R E) Z HIHYESE H AV E A S SRR G R R S (R R B T
BERD

If and whenever the rights of conversion or exchange or subscription
attached to any such securities as are mentioned in section (i) of this
sub-paragraph (e) are modified so that the total Effective Consideration
per Share initially receivable for such securities shall be less than 80 per
cent. of the market price at the date of announcement of the proposal to
modify such rights of conversion or exchange or subscription, the
Conversion Price shall be adjusted by multiplying the Conversion Price
in force immediately prior to such modification by a fraction of which
the numerator is the number of Shares in issue immediately before the
date of such modification plus the number of Shares which the total
Effective Consideration receivable for the securities issued at the
modified conversion or exchange price would purchase at such market
price and of which the denominator is the number of Shares in issue
immediately before such date of modification plus the number of Shares
to be issued upon conversion or exchange of or the exercise of the
subscription rights conferred by such securities at the modified
conversion or exchange rate or subscription price. Such adjustment
shall become effective as at the date upon which such modification shall
take effect. A right of conversion or exchange or subscription shall not
be treated as modified for the foregoing purposes where it is adjusted to
take account of rights or capitalisation issues and other events normally
giving rise to adjustment of conversion or exchange terms.

IR R B E A (o) 53 B 36 (D i A (AT 38 77 1Y S R s A A el
RERENEST > DR A RECER R T SO ERT 7k
B AR IR IR A M IR T (R 80% - RIS HAEZAF HEH
B A R R R TR A S RE SR D — (80 8 BT Rk
TRHERT H IR E ST E BB - e & T8 B A
Bz B R BT R B CGR EER AT E Y E 38 T B H ;
Hor B RBERHEST HHC S TR B H - I R BT R
TR SR (B S FA B A LI A7 SR R S T (S 1T S Ty e
HeBH o IR R BT A H B A R R N REM A
580 o B LTS > & BRSNS 8 (e B E A B 3%
TEHRERAMBEMELREE > MARRES

For the purposes of this sub-paragraph (f), the “total Effective Consideration”
receivable for the securities issued shall be deemed to be the consideration
receivable by the Company for any such securities plus the additional minimum
consideration (if any) to be received by the Company upon (and assuming) the
conversion or exchange thereof or the exercise of such subscription rights, and
the Effective Consideration per Share initially receivable for such securities
shall be such aggregate consideration divided by the number of Shares to be
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Q)

(2

issued upon (and assuming) such conversion or exchange at the initial
conversion or exchange rate or the exercise of such subscription rights at the
initial subscription price, in each case without any deduction for any
commissions, discounts or expenses paid, allowed or incurred in connection
with the issue.

AR RIS - AT r U " 48ERE ) AR AL E
(AT SRR B ARUE » IO BIR (R fREse) SR B SR B T (s e e
FI WAV ERS MR EAUEGIAR) - M EEF VP UL T R 4 A R
UE ) Bz B AUEPRA (R0 SR EE R iR Bz 91D SR (B T
(DR S THY RS A H > AESE I MEARIIBREL T TEN ~ EfE
S A HEM S ~ FrlekBEsC -

If and whenever the Company shall issue wholly for cash any Shares at a price
per Share which is less than 80 per cent. of the market price at the date of the
announcement of the terms of such issue, the Conversion Price shall be adjusted
by multiplying the Conversion Price in force immediately before the date of
such announcement by a fraction of which the numerator is the number of
Shares in issue immediately before the date of such announcement plus the
number of Shares which the aggregate amount payable for the issue would
purchase at such market price and the denominator is the number of Shares in
issue immediately before the date of such announcement plus the number of
Shares so issued. Such adjustment shall become effective on the date of the issue.

R A E AN TR A Miaz S TR BRI T (E 80%H A (0 (8
& 2RLIRE S TRy - RIS REZAIEHEREE - U g
PERZ M H SR A Y SR ERe LA — (5 80 ooy 1 R iR Bz o M 1H 341
AIVES TR B H - DS TRE(TFOH SRR % i (I E AV AL (o3 H
Ho B RN HHIRTE S TR B E - IR G TR B » FE5ER
TR T HIURE AR -

If and whenever the Company shall issue Shares for the acquisition of asset at
a total Effective Consideration per Share (as defined below) which is less than
80 per cent of the market price at the date of the announcement of the terms of
such issue, the Conversion Price shall be adjusted by multiplying it by a fraction
of which the numerator shall be the total Effective Consideration per Share and
the denominator shall be such market price. Each such adjustment shall be
effective (if appropriate retroactively) from the close of business in Hong Kong
on the Business Day next preceding the date on which the Company determines
the issue price for such Shares. For the purpose of this sub-paragraph (g) “total
Effective Consideration” shall be the aggregate consideration credited as being
paid for such Shares by the Company on acquisition of the relevant asset without
any deduction of any commissions, discounts or expenses paid, allowed or
incurred in connection with the issue thereof, and the “total Effective
Consideration per Share” shall be the total Effective Consideration divided by
the number of Shares issued as aforesaid.

R R E AN E] RO T & E i B i A U E(E R AR
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(2)77 B2 N SOGHAERRY A fiinz 51 TR H IR (EHY 80%) 881 ThE D - 2
RERESOE A LA —(E D BORkEaEE - Koy T IE R EReddam s UE > it
JE R L5 RS - I RRE 3T HHE AR - SASE () B S - ' 48
ARUE R AN SIS B & s A ol i il ARSI E AR
8> RACARIIERE T EN ~ Bz ERE S ~ Frilsfas - i
R A RNE L R ([ERR DA BRI S  TH AR
H -

For the purposes of this Schedule :
MULHTRS

"announcement" shall include the release of an announcement to the press or the
delivery or transmission by telephone, telex or otherwise of an announcement to the
Stock Exchange and "date of announcement" shall mean the date on which the
announcement is first so released, delivered or transmitted;

" BRI TS A B LB ~ R EA T F AR E SR S TR
(ARG T T A SR E T ST EEA A H T

"Capital Distribution" shall (without prejudice to the generality of that phrase) include
distributions in cash or specie. Any dividend charged or provided for in the accounts
for any financial period shall (whenever paid and however described) be deemed to be
a Capital Distribution provided that any such dividend shall not automatically be so
deemed if it is paid out of the aggregate of the net profits (less losses) attributable to
the holders of Shares for all financial periods as shown in the audited consolidated profit
and loss account of the Company and its subsidiaries for each financial period ended
31 December;

"EARDIR ) CMEZZ AN L) BRI S sREYIRY I o A BEHA
A HRR H o e R (AT e S Clam (T By ST H A S I fs it ) 2905 By
BEARITIR » BAFEE - EM RS - SERE AN T R H I 8 A F R EHER
HIECATZ A=+ —H &) - BirRra AEISHYEATFERRE - RIS i B Shel
REEARTIK

"issue" shall include allot;

T BFERCH

"market price" mean on or of any day the market price falls to be ascertained means the
arithmetic means of the closing price per Share for each of the last five (5) trading days
ending on such trading day immediately preceding such day;

T R R AN E T EE H S pii g — (5 H (DS T S H E
HETHHELMS S5 EaE 77 K S A P E

"reserves" includes unappropriated profits; and

R BRERSEHIE &

"rights" includes rights in whatsoever form issued.

"HER ) ELFERDMETIE S A RER] -
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The provisions of Paragraph 1 shall not apply to:
F—EHIRSE TAIEA B AR -

(a)

(b)

(©)

(d)

an issue of fully paid Shares upon the exercise of any conversion rights attached
to securities convertible into Shares or upon exercise of any rights (including
any conversion of this Bond) to acquire Shares;

DRI (S A S Ry i A R RE 2 P IS B A] Se i > B TR B
{HIRER] (BIEAL BT TR M{E2R BRI AT E o B AR S i) > 5%
TTHVEUE R T 5 B

an issue of Shares or other securities of the Company or any subsidiary of the
Company wholly or partly convertible into, or rights to acquire, Shares to
eligible participants pursuant to any share option scheme duly approved by the
Company;

FRIB AN B ER AN T R A S T B A IR IS Aes 25 b i AR RIS TR (3 B
A] BB T SO R R ik Y LA 6 25 B B B O B RE A, B¢

an issue of fully-paid Shares by way of capitalisation of all or part of any
subscription right reserve, or any similar reserve which has been or may be
established pursuant to the terms of any securities wholly or partly convertible
into, or rights to acquire, Shares; or

RHCE AT RS (5 A BIAR IR AL 7T ] = B B o ST A S B A B (AT S A 36 25
(A RHEAFAEC RIMNA ) 2 B R (0 BRI R EAE ST RERR LAY EAA]
MLIGER - 2EEE TLIEARL » DS TEUe 5, =

an issue of Shares pursuant to a scrip dividend scheme duly approved by the
Company in accordance with its constitutional documents.

FRIEA N SRR SR > WAL T A R E S MY DU CS R 858
TThEl
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SCHEDULE 3

FORM OF REDEMPTION NOTICE
GRAND FIELD GROUP HOLDINGS LIMITED

6% p.a. HK$[*] Convertible Bonds due at the end of the [36]" month
of the date of the issue of the Bonds

REDEMPTION NOTICE
Date:
To: [e] (Bondholder)
We refer to the deed of convertible bonds (the “Deed”) dated [*] 2024] executed by the
Company by way of deed poll constituting the convertible bonds. Unless otherwise expressly
provided, capitalised terms used herein shall have the same meaning as those defined in the
Deed.
Pursuant to Condition 7.1 of the Deed, we hereby serve you this Redemption Notice that the
Company irrevocably elects to redeem the Bond[s] at its face value in the amount of HK$[e]
(the “Redemption”).
Upon such Redemption, you are obliged to return and submit your Bonds or Bond represented
by the Certificate forthwith to the Company for cancellation.

Yours faithfully,

For and on behalf of
GRAND FIELD GROUP HOLDINGS LIMITED

Name:
Title: Director

Agreed and acknowledged by:

[e] (Bondholder)
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ANNEXURE |

FORM OF TRANSFER

GRAND FIELD GROUP HOLDINGS LIMITED

6% p.a. HK$[*] Convertible Bonds due at the end of the [36]" month of the date of the
issue of the Bonds

TRANSFER NOTICE
Unless otherwise defined herein, terms defined in the bond instrument by way of deed poll

dated [[*] 2024] executed by Grand Field Group Holdings Limited constituting the Bonds (the
“Bond Instrument”) shall have the same meaning when used in this transfer.

FOR VALUE RECEIVED of

(the
“Transferor”) (PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF
TRANSFEROR) hereby transfers to of

(the

“Transferee”) (PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF
TRANSFEREE) the Convertible Bonds in an aggregate principal amount of HK$[e] at 6%
p.a. due at the end of the [36]" month of the date of issue of the Bonds.

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

Name of bank:

HK$ account number:

For the account of:

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

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

Where applicable, the new Certificate in respect of the Bonds registered in the name of the
Transferor and not hereby transferred shall be [dispatched by registered post at the risk and

expense of the Transferor to the Transferor to the above address / made available for collection
at the specified office of the Issuer.]*

* Delete as appropriate
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Dated:

For and on behalf of For and on behalf of
[name of Transferor] [name of Transferee]
Name: Name:

Notes:

(@ A representative of the holder of the Bonds should state the capacity in which he signs,
e.g. executor.

(b)  This form of transfer should be dated as of the date it is deposited with the Issuer.
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ANNEXURE 11

FORM OF CONVERSION NOTICE

GRAND FIELD GROUP HOLDINGS LIMITED

6% p.a. HK$[*] Convertible Bonds due at the end of the [36]" month
of the date of the issue of the Bonds

CONVERSION NOTICE
(Please read the notes overleaf before completing this Notice.)

Name:

Date:

Address:

Signature:

To: Grand Field Group Holdings Limited (the “Issuer”)

I/We, by or on behalf of the holder or beneficial owner of the bond[s] (the “Bonds”) specified
below, hereby elect to convert such Bond[s] into ordinary shares of the Issuer (the “Shares”)
in accordance with the terms and conditions of the Bond[s] (the “Conditions”) constituted by
the bond instrument by way of deed poll dated [[*] 2024] executed by the Issuer (the “Bond
Instrument”).

1. Total principal amount and certificate numbers of Bond|[s] to be converted:

Total principal amount:

Total number of Bonds:

Certificate numbers of Bonds:

N.B. If necessary, the certificate numbers of Bonds attached need not be in
consecutive serial number order.

2. Total number of Shares to be issued upon conversion of the Bonds:

Conversion Price:

Principal amount of the Bonds to be delivered + the Conversion Price =

3. Name(s), addressee(s) and signature(s) of person(s) in whose name(s) the Shares
required to be delivered on conversion are to be registered:

Name:
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Address:

Signature:

I/We hereby request that the certificates for the Shares (or other securities) required to
be delivered upon conversion to be made available at Specified Office.

OR

I/We hereby request that the certificates for the Shares (or other securities) required to
be delivered upon conversion be despatched (at my/our risk and expense if dispatched
other than by ordinary mail) to the person whose name and address is given below and
in the manner specified below:

Name:

Address:

Manner of dispatch (if other
than by ordinary mail):

I/We hereby request that any cash amount (or property) required to be delivered upon
conversion be despatched by cheque (at my/our risk and expense if dispatched by other
than ordinary mail) to the person whose name and address is given below and in the
manner specified below:

Name:

Address:

Manner of dispatch (if other
than by ordinary mail):

The Certificate(s) representing the Bond(s) converted hereby accompany this
Conversion Notice.
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(i)

(iii)

(iv)

I/We hereby declare that all approvals, consents and authorisations (if any) required by
the laws of to which | am / we are subject and to be obtained by me/us prior to the said
conversion have been obtained and are in full force and effect and that any applicable
condition thereto has been complied with by me/us.

This Conversion Notice will be void unless the introductory details, Sections 1, 2, 3 and
(if applicable) 4 are completed.

Your attention is drawn to Condition 5.3 with respect to the conditions which must be
fulfilled before the Bond(s) specified above will be treated as effectively eligible for
conversion.

Despatch of share certificates or other securities, cash or property will be made at the
risk and expense of the converting holder of the Bond[s] if dispatched other than by
ordinary mail and the converting holder of the Bond[s] will be required to prepay the
expenses of, and submit any necessary documents required in order to effect, despatch
in the manner specified.

If an adjustment contemplated by the terms and conditions of the Bonds is required in
respect of a conversion of Bonds where additional Shares are to be issued, certificates
for the additional Shares deliverable pursuant to such adjustment (together with any
other securities, property or cash) will be delivered or despatched in the same manner
as the Shares, other securities, property and cash previously issued pursuant to the
relevant Conversion Notice.

For the Issuer's use only:-

1

(A) Bonds conversion identification reference:

(B) Conversion Date:

(C) Delivery Date:

(A) Aggregate principal amount of Bonds in respect of which Certificates
have been deposited for conversion:

(B) Conversion Price on Conversion Date:

(C) Number of Shares issuable:
(disregard fractions)

(If applicable) amount of cash payment due to converting holder of the
Bond[s] under Condition 5.1(3):

Note: The Issuer must complete items 1, 2 and (if applicable) 3.
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STANDSTILL AGREEMENT

THIS STANDSTILL AGREEMENT is made on 2024 (this
“Standstill Agreement”) between:-

1)

)

Grand Field Group Holdings Limited, a company incorporated in Bermuda whose
registered office is at Conyers Corporate Services (Bermuda) Limited, and principal
place of business in Hong Kong is at Office A, 19/F., Kings Wing Plaza 1, 3 On Kwan
Street, Shek Mun, Shatin, New Territories, Hong Kong (the “Company”); and

Tsang Tsz Nok Aleen, a holder of Hong Kong Identify Card number 2975258(8) of
Unit A, 56/F., Tower 2, The Palazzo, 28 Lok King Street, Sha Tin, New Territories,
Hong Kong (the “Bondholder™).

(The Company and the Bondholder are collectively hereinafter referred to as the “Parties”, and
each a “Party”).

RECITALS:-

(A)

(B)

(©)

The Bondholder is the holder of a certificate dated 31 October 2022 in respect of the
convertible bond issued by the Company in the principal amount of HK$95,896,475.43
(the “Bond”) subject to and with the benefit of the terms and conditions set out therein.

The Bondholder as subscriber and the Company as issuer entered into a Subscription
Agreement relating to the subscription of a new convertible bond in an aggregate
principal amount of not less than approximately HK$100,869,000but not more than
approximately HK$101,912,000 (based on the estimated maximum interest to be
accrued from the Maturity Date up to 30 June 2024 pursuant to the terms hereunder) at
6% p.a. due at the end of the 36™ month of the date of issue (the “2024 Bond”).

The Company has requested, and the Bondholder has agreed, to stay the repayment of
all amounts due and owing under the terms of the Bond until the expiry of the
Moratorium Period (as defined below).

NOW, THEREFORE, the Parties hereby agree as follows:

1.

2.

Words and expressions used herein shall have the meanings as set out in the terms and
conditions of the Bond unless the context requires otherwise.

In this Standstill Agreement:-

“Conversion Rights” means the rights to convert the Bond into the shares of the Company

stipulated under Clause 6.1 of the Bond.

“Subscription Agreement” means the subscription agreement dated 6 March 2024 signed

between the Company as issuer and the Bondholder as subscriber relating to the
subscription of the 2024 Bond, as may be amended from time to time.

“Business Day” means a day, other than a Saturday, Sunday and public holidays, on which

licensed banks in Hong Kong are open for business throughout their normal trading
hours.



“Maturity Date” means the end of 18 months from the issue date of the Bond, or, if that is not
a Business Day, the first Business Day thereafter.

“Moratorium Period” means the period commencing on the Maturity Date and expiring on
the earlier of (i) 30 June 2024; and (ii) the date of completion of the Subscription
Agreement (or such other date as the Parties may agree in writing).

“Outstanding Obligations” means the principal amount, accrued interest, other moneys,
obligations and liabilities due and owing to the Bondholder by the Company under the
Bond (save and except those relating to the Conversion Rights which were extinguished
on 30 April 2024).

“QOutstanding Sum” has the meaning as defined in Clause 3 below.

3.

The Bondholder acknowledges and confirms that as at the Maturity Date, i.e. 30 April
2024, the Outstanding Obligations are the payment of the total sum of HK$[*] (the
“Outstanding Sum”), the particulars of which are set out in Schedule 1.

The Company hereby agrees and undertakes to the Bondholder that it shall discharge
and perform the Outstanding Obligations in accordance with the terms of the Bond (as
amended by this Standstill Agreement).

In consideration of the Company’s agreement set forth in this Standstill Agreement, the
Bondholder hereby agrees, acknowledges and confirms that it shall not, during the
Moratorium Period:-

(@)

(b)

(©)

demand, require or make any call on or take any action against the Company for
repayment or payment of any sums in relation to the Outstanding Obligations
or the Outstanding Sum as the same or any part thereof may fall due or become
overdue for payment or repayment;

take, institute, commence or continue any demand, recovery or other legal
action, claim or proceedings (including winding-up proceedings) against the
Company or any of its assets and undertakings in respect of the Outstanding
Obligations or the Outstanding Sum; and

procure, cause or permit any of the above actions to be taken on its behalf.

The Bondholder hereby further agrees, acknowledges and confirms that:

(@)

(b)

(©)

the Company is not obliged to make payment or repayment of any Outstanding
Sum and further interest accrued on the principal amount of the Bond pursuant
to sub-clause (d) below during the Moratorium Period;

the delay in payment of the Outstanding Sum or any part thereof during the
Moratorium Period shall not be treated as a default on the part of the Company
to perform the Outstanding Obligations and default interest chargeable on the
Outstanding Sum as specified in Condition 6.2 of the Bond shall not apply
during the Moratorium Period,;

the Conversion Rights under the Bond were extinguished at the end of the
Conversion Period as defined in the Bond in accordance with the terms thereof;



10.

11.

12.

(d) interest on the principal amount of the Bond shall continue to accrue at the rate
as specified in Condition 4 of the Bond from and including the Maturity Date
up to but excluding the expiry date of the Moratorium Period; and

(e) the Outstanding Sum and further interest accrued on the principal amount of the
Bond in accordance with sub-clause (d) above will be fully settled by way of set
off, on dollar-for-dollar basis, against the corresponding amount payable by the
Bondholder upon completion of the Subscription Agreement for the issue of the
2024 Bond pursuant to the terms thereof.

In the event that any enforcement proceedings or insolvency proceedings are
commenced against the Company in respect of any default or breach of any terms of
the other bonds or convertible bonds issued by the Company, the Bondholder may
revoke its agreement under Clause 4 above by notice in writing to the Company
whereupon the Outstanding Obligations shall become immediately due and payable.

Save as expressly amended or supplemented by this Standstill Agreement, all the terms,
covenants and conditions of the Bond shall remain in full force and effect and the Bond
and this Standstill Agreement shall be read, construed and interpreted as one document.

This Standstill Agreement may be executed in one or more counterparts and by the
Parties on different counterparts. Each counterpart shall constitute an original but all
the counterparts shall together constitute one and the same agreement.

Each Party shall bear its own costs and expenses in connection with the preparation,
negotiation and execution of this Standstill Agreement.

A person who is not a party to this Standstill Agreement has no right under the Contracts
(Rights of Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce
or to enjoy the benefit of any term of this Standstill Agreement and consent of any
person who is not a party to this Standstill Agreement shall not be required to rescind
or vary any provisions of this Standstill Agreement.

This Standstill Agreement is governed by and shall be construed in accordance with the
laws of Hong Kong Special Administrative Region. The Parties hereby agree to submit
to the non-exclusive jurisdiction of the Hong Kong courts and waive any objection to
proceedings in Hong Kong on the grounds of venue or inconvenient forum.



In witness whereof the Parties have caused this Standstill Agreement to be duly executed as a
deed as of the day and year first above written.

SEALED with the COMMON SEAL of

GRAND FIELD GROUP HOLDINGS
LIMITED and signed by

N N N N N N N N N

in the presence of:

Name:
Occupation:
Address:

SIGNED, SEALED and DELIVERED by
Tsang Tsz Nok Aleen

N N N N N N N

in the presence of:

Name:
Occupation:
Address:



SCHEDULE 1

PARTICULARS OF THE BOND

[Note: outstanding amounts to be provided by the Company]

Outstanding principal amount  Outstanding accrued interest QOutstanding Sum as at the

as at the Maturity Date as at the Maturity Date Maturity Date
HK$[*] HKS$[*] HK$[*]
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