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In this circular, unless the context otherwise requires, the following expressions shall
have the following meanings:

‘‘Accounts’’ the audited consolidated accounts of the Company for the
year ended 31 December 2021 and thereafter the most
recent unaudited interim accounts of the Company as
announced to the Stock Exchange

‘‘ACP’’ Advance Capital Partners Pte. Ltd., a company incorporated
in Singapore, being the authorised representative of AOF
and the appointed recipient of the Administrative Fee by the
Subscribers

‘‘Administrative Fee’’ an administrative fee of 5.0% of the aggregate nominal
value subscribed of each sub-tranche of the Convertible
Notes issued

‘‘Allocation Notice’’ a notice to be issued jointly by the Subscribers to the
Company in accordance with the Subscription Agreement,
to inform the Company of the allocation of the Convertible
Notes to be subscribed for by the Subscribers respectively

‘‘AOF’’ Advance Opportunities Fund, a proprietary fund established
in the Cayman Islands

‘‘AOF I’’ Advance Opportunities Fund I, an open-ended fund
incorporated as an exempted company with limited liability
in the Cayman Islands

‘‘Approvals’’ all necessary approvals, consents and/or waivers (as the
case may be) of all requisite regulatory authorities
(including the Stock Exchange) in respect of (i) the offer or
sale, or invitation for subscription or purchase or issue of
the relevant Convertible Notes, (ii) the allotment and issue
of the relevant Conversion Shares upon the exercise of the
Conversion Right, (iii) the listing of and permission to deal
in the relevant Conversion Shares on the Stock Exchange;
and (iv) such other matters in relation thereto and in
connection therewith

‘‘Board’’ board of Directors
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‘‘Borrowings’’ without duplication, at any time, as stated in the Accounts
(i) all obligations of the Company or any of its subsidiaries
for borrowed money, (ii) all obligations of such person
evidenced by the Convertible Notes, notes or other similar
instruments, (iii) all obligations of such person to pay the
deferred purchase price of property or services, except trade
accounts payable arising in the ordinary course of business,
(iv) all obligations of such person as lessee which are
capitalised in accordance with the accounting principles
under which the Accounts are prepared, (v) all obligations
of such person to purchase securities or other property that
arise out of or in connection with the sale of the same or
substantially similar securities or property, (vi) all non-
contingent obligations of such person to reimburse any bank
or other person in respect of amounts paid under a letter of
credit or similar instrument and (vii) all borrowings of
others guaranteed by the Company or any of its subsidiary

‘‘Business Day’’ a day (other than a Saturday, Sunday, public holiday or a
day on which a tropical cyclone warning signal no. 8 or
above or a ‘‘black rainstorm warning signal’’ is hoisted or
in effect between 9:00 a.m. and 12:00 noon (Hong Kong
time) and is not lowered or discontinued at or before 12:00
noon (Hong Kong time)) on which banks are generally open
for business in Hong Kong and the Stock Exchange is
generally open for trading, ending at 5:00 p.m. (Hong Kong
time)

‘‘Closing Date’’ in respect of each sub-tranche of the Convertible Notes, the
date on which such sub-tranche of the Convertible Notes is
subscribed for and issued

‘‘Codes’’ Codes on Takeovers and Mergers and Share Buy-backs

‘‘Company’’ Anchorstone Holdings Limited, a company incorporated in
the Cayman Islands with limited liability and the Shares of
which are listed on the Main Board of the Stock Exchange

‘‘Conditions’’ terms and conditions of the Convertible Notes

‘‘connected person(s)’’ has the meaning ascribed to it under the Listing Rules
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‘‘Conversion Date’’ the date on which the emailed conversion notice is received
by the Company (or the next Business Day if the
conversion notice is received by the Company after 3:30
p.m. (Hong Kong time)) where a Noteholder elects to
exercise the Conversion Right

‘‘Conversion Downside Price’’ 65% of the average of the daily traded VWAP per Share for
the 45 consecutive Business Days prior to relevant Closing
Date in respect of each first sub-tranche of the respective
tranches of the Convertible Notes

‘‘Conversion Price’’ the price at which the Convertible Notes are converted into
the Conversion Shares

‘‘Conversion Right’’ the right of the Noteholders to convert any Convertible
Notes into Conversion Shares

‘‘Conversion Shares’’ Shares to be allotted and issued by the Company to the
Subscribers upon the conversion of the Convertible Notes in
accordance with the provisions of the Subscription
Agreement and the Conditions

‘‘Convertible Notes’’ 2.0% redeemable convertible notes convertible into the
Shares with an aggregate nominal value of up to HK$200
million comprising two equal tranches of a nominal value
of HK$100 million each (individually, the two tranches of
the Convertible Notes shall be referred to as ‘‘Tranche 1
Notes’’ and ‘‘Tranche 2 Notes’’ respectively)

‘‘Director(s)’’ director(s) of the Company

‘‘EGM’’ the extraordinary general meeting of the Company to be
held at Room 1301, 13/F, One Island South, 2 Heung Yip
Road, Aberdeen, Hong Kong on Thursday, 28 July 2022 at
3:00 p.m. or any adjournment thereof, the notice of which
is set out on pages 35 to 37 of this circular

‘‘Exercise Notice’’ a notice to be issued by the Company to the Subscribers in
accordance with the Subscription Agreement, to notify the
Subscribers of the exercise of the Option by the Company

‘‘Group’’ the Company and its subsidiaries
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‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

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

‘‘Independent Third Party(ies)’’ person(s) who is(are) third party(ies) independent of the
Company and connected persons of the Company

‘‘Issue Price’’ the amount equivalent to 100% of the nominal value of
each sub-tranche of the Convertible Notes

‘‘Latest Practicable Date’’ 30 June 2022, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
for inclusion in this circular

‘‘Listing Rules’’ Rules Governing the Listing of Securities on the Stock
Exchange

‘‘Material Adverse Effect’’ any effect, the consequence of which is to materially and
adversely affect the financial position, management,
business or property, results of operations, legal or
financial structure or assets or liabilities of the Group as a
whole or the ability of the Company to perform its
obligations under the Subscription Agreement

‘‘Material Subsidiary’’ a subsidiary of the Company whose turnover or earnings
before interest, tax, depreciation and amortisation
(‘‘EBITDA’’) is not less than 20% of the consolidated total
turnover or EBITDA of the Group as stated in the audited
consolidated accounts of the Company for the year ended
31 December 2021

‘‘Maximum Conversion Shares’’ the Maximum T1 Conversion Shares and the Maximum T2
Conversion Shares

‘‘Net Worth’’ at any time, as stated in the Accounts, the consolidated net
asset value of the Company

‘‘Noteholder(s)’’ holder(s) of the Convertible Notes who is(are) registered on
the register of the Noteholders

‘‘Option’’ option granted by the Subscribers to the Company in
respect of Tranche 2 Notes to require the Subscribers to
subscribe for Tranche 2 Notes from the Company at the
Issue Price during the relevant Option Period
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‘‘Option Period’’ in respect of Tranche 2 Notes,

(i) the period commencing from and including the
Conversion Date of the last of the Convertible Notes
comprised in the last sub-tranche of Tranche 1 Notes
to and including the tenth Business Day thereafter, or
such other period as the parties may agree in writing;
or

(ii) the period commencing from and including the date of
the issuance of the Conversion Shares which exhausts
the Maximum T1 Conversion Shares to and including
the tenth Business Day thereafter, or such other period
as the parties may agree in writing;

as the case may be

‘‘Proposed Issue’’ the proposed issue of the Convertible Notes under the
Subscription Agreement

‘‘Redemption Sum’’ the sum of the aggregate principal amount of the
outstanding Notes and a premium calculated at a rate of
15% per annum on the aggregate principal amount of the
outstanding Notes, calculated from and including the
Closing Date of the relevant sub-tranche of Notes up to and
including the date on which the Redemption Sum is paid in
full, such premium shall accrue daily and be calculated on
the basis in accordance with the Conditions

‘‘Share(s)’’ ordinary share(s) in the share capital of the Company

‘‘Shareholder(s)’’ holder(s) of the Shares(s)

‘‘Specific Mandate’’ specific mandate to be sought from the Shareholders at the
EGM to grant to the Board the authority for the allotment
and issue of the relevant Conversion Shares upon exercise
of the Conversion Right in respect of Tranche 1 Notes

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Subscriber(s)’’ AOF and AOF I

‘‘Subscription Agreement’’ subscription agreement dated 10 June 2022 entered into by
the Company and the Subscribers in relation to the issue by
the Company and the subscription by the Subscribers of the
Convertible Notes
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‘‘Tranche 1 Maturity Date’’ with regard to Tranche 1 Notes, the date falling 12 months
from the Closing Date of the first sub-tranche of Tranche 1
Notes

‘‘Tranche 2 Maturity Date’’ with regard to Tranche 2 Notes, the date falling 12 months
from the Closing Date of the first sub-tranche of Tranche 2
Notes

‘‘US$’’ United States dollars, the lawful currency of the United
States of America

‘‘VWAP’’ volume weighted average price

‘‘%’’ per cent.
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8 July 2022

To the Shareholders

Dear Sir or Madam,

PROPOSED ISSUE OF CONVERTIBLE NOTES
AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION

On 10 June 2022 (after trading hours), the Company entered into the Subscription
Agreement with the Subscribers, pursuant to which the Company has conditionally agreed to
issue, and the Subscribers have conditionally agreed to subscribe for, the Convertible Notes in
an aggregate nominal value of up to HK$200 million at the Issue Price, being 100% of the
nominal value of the Convertible Notes.

The purpose of this circular is to provide you with, among other things, (i) further details
regarding the Subscription Agreement and the transactions contemplated thereunder, including
the proposed issue of the Convertible Notes and the allotment and issue of the Conversion
Shares; and (ii) the notice of the EGM.
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PRINCIPAL TERMS OF THE SUBSCRIPTION AGREEMENT

The principal terms of the Subscription Agreement are as follows:

Date

10 June 2022 (after trading hours)

Parties

(1) the Company as the issuer; and

(2) AOF and AOF I as the subscribers.

To the best of the Directors’ knowledge, information and belief and having made all
reasonable enquiries, the Subscribers and their respective ultimate beneficial owners are
Independent Third Parties.

Securities to be issued

The Convertible Notes, being 2.0% redeemable convertible notes convertible into the
Shares with an aggregate nominal value of up to HK$200 million.

Issue and subscription of the Convertible Notes

The Convertible Notes comprise two equal tranches of a nominal value of HK$100
million each. Each of Tranche 1 Notes and Tranche 2 Notes shall comprise 20 equal sub-
tranches of HK$5 million each.

(A) Tranche 1 Notes

Subject to the terms and conditions of the Subscription Agreement, the Company shall
issue, and the Subscribers shall subscribe for in the proportion set out in the Allocation Notice,
Tranche 1 Notes at the Issue Price. The first sub-tranche of Tranche 1 Notes shall be issued
and subscribed for on the fifth Business Day immediately after the last of the conditions
precedent in respect of Tranche 1 Notes is fulfilled (or such other date as the parties may agree
in writing). The subsequent sub-tranches of Tranche 1 Notes shall be issued and subscribed for
on the fifth Business Day after the Conversion Date in respect of the last of the Convertible
Notes comprised in the immediately preceding sub-tranche of Tranche 1 Notes (or such other
date as the parties may agree in writing).
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The Company and the Subscribers agreed that the Subscribers shall subscribe for at least
four sub-tranches under Tranche 1 Notes concurrently for an aggregate principal amount of
HK$20 million on the Closing Date for the first drawdown of Tranche 1 Notes, which shall be
converted in accordance with the Conditions. No issue and subscription of any Tranche 1
Notes shall take place after the date falling six months following the Closing Date for the first
sub-tranche of Tranche 1 Notes or such other period as may be mutually agreed in writing
between the parties. The Company shall have the right to suspend any further issuance of any
sub-tranche of Tranche 1 Notes if the Company has issued in aggregate 190,000,000
Conversion Shares (subject to adjustment) following the Subscribers’ exercise of the
Conversion Right of Tranche 1 Notes. In the event the Company exercises its suspension right
as mentioned above, any unsubscribed sub-tranches of Tranche 1 Notes shall lapse and the
Company shall not be obliged to issue, and the Subscribers shall not be obliged to subscribe
and pay for, such unsubscribed sub-tranches of Tranche 1 Notes and the Option Period in
respect of Tranche 2 Notes shall be deemed to have commenced upon such date the Company
exercises its suspension right.

(B) Tranche 2 Notes

Subject to the terms and conditions of the Subscription Agreement, the Subscribers have
granted to the Company the Option in respect of Tranche 2 Notes to require the Subscribers to
subscribe for Tranche 2 Notes from the Company in the proportion set out in the Allocation
Notice at the Issue Price during the relevant Option Period. The exercise of the Option and the
subsequent issue and subscription of Tranche 2 Notes therefrom is subject to certain conditions
precedent, including the approval of the Shareholders obtained at a general meeting of the
Company for the issue of Tranche 2 Notes as well as the allotment and issue of the relevant
Conversion Shares upon the exercise of the Conversion Right in respect of Tranche 2 Notes. If
the Company exercises the Option, the first sub-tranche of Tranche 2 Notes shall be issued and
subscribed for on the fifth Business Day immediately after the last of the conditions precedent
in respect of Tranche 2 Notes is fulfilled (or such other date as the parties may agree in
writing). The subsequent sub-tranches of Tranche 2 Notes shall be issued and subscribed for on
the fifth Business Day after the Conversion Date in respect of the last of the Convertible Notes
comprised in the immediately preceding sub-tranche of Tranche 2 Notes (or such other date as
the parties may agree in writing). If the Company does not exercise the Option during the
relevant Option Period, the Option in respect of Tranche 2 Notes shall lapse.

No issue and subscription of any Tranche 2 Notes shall take place after the date falling
six months following the Closing Date for the first sub-tranche of Tranche 2 Notes or such
other period as may be mutually agreed in writing between the parties. The Company shall
have the right to suspend any further issuance of any sub-tranche of Tranche 2 Notes if the
Company has issued in aggregate 190,000,000 Conversion Shares (subject to adjustment)
following the Subscribers’ exercise of the Conversion Right of Tranche 2 Notes (the ‘‘Tranche
2 Suspension Limit’’). In the event the Company exercises its suspension right as mentioned
above, any unsubscribed sub-tranches of Tranche 2 Notes shall lapse and the Company shall
not be obliged to issue, and the Subscribers shall not be obliged to subscribe and pay for, such
unsubscribed sub-tranches of Tranche 2 Notes and the Subscription Agreement shall terminate.
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The Subscribers may elect to concurrently subscribe for subsequent multiple sub-
tranche(s) of Tranche 1 Notes and Tranche 2 Notes notwithstanding the last Convertible Note
comprised in the immediately preceding sub-tranche has yet to be converted, provided always
that the aggregate principal amount of the outstanding Notes that the Subscribers may hold at
any one time shall not exceed HK$10 million. In respect of the first sub-tranche of Tranche 2
Notes, if the Company has issued an Exercise Notice during the relevant Option Period and
subject to certain conditions precedent, the Subscribers may subscribe for the first sub-tranche
of Tranche 2 Notes notwithstanding the last sub-tranche of Tranche 1 Notes has yet to be
converted, provided always that the aggregate principal amount of the outstanding Notes that
the Subscribers may hold at any one time shall not exceed HK$10 million.

The maximum number of Conversion Shares which may be issued pursuant to the exercise
of a Conversion Right for any Tranche 1 Notes and Tranche 2 Notes shall be:

(i) 200,000,000 Shares for Tranche 1 Notes (the ‘‘Maximum T1 Conversion Shares’’);
and

(ii) 200,000,000 Shares for Tranche 2 Notes (the ‘‘Maximum T2 Conversion Shares’’).

The Maximum Conversion Shares shall be subject to adjustment in the event of stock
splits, consolidation and/or re-classification of the Shares.

Principal terms and conditions of the Convertible Notes

Aggregate Nominal Value: Up to HK$200 million.

Form and Denomination: The Convertible Notes are issued in registered form in
multiples of HK$250,000.

Transferability: The Convertible Notes may be transferred at any time
and from time to time subject to the Conditions (save for
during the period of 15 Business Days ending on the due
date for any payment of any principal or interest on the
Convertible Notes, or after the certificate in respect of
such Convert ible Note has been deposited for
conversion), provided that any transfer of the
Convertible Notes by the Noteholders to any core
connected person (as defined under the Listing Rules) of
the Company will be subject to the requirements (if any)
that the Stock Exchange may impose from time to time.
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Status of the Convertible
Notes:

The Convertible Notes constitute direct, unconditional,
unsubordinated and unsecured obligations of the
Company, rank pari passu and rateably without any
preference among themselves, and save as otherwise
provided under any applicable laws or regulations,
equally with all other unsecured obligations (other than
subordinated obligations, if any) of the Company from
time to time outstanding.

Voting rights: The Convertible Notes do not confer any voting rights at
general meetings of the Company on the Noteholders.

Interest: 2.0% per annum on the outstanding nominal value of the
Tranche 1 Notes or Tranche 2 Notes (as the case may be)
from the respective dates on which the Tranche 1 Notes
or Tranche 2 Notes (as the case may be) are issued up to
the Tranche 1 Maturity Date or the Tranche 2 Maturity
Date (as the case may be), payable semi-annually in
arrears on 30 June and 31 December in each year.

Conversion: A Noteholder has the discretion at any time from and
including the respective dates on which the Tranche 1
Notes or Tranche 2 Notes (as the case may be) are issued
and up to the close of business on the day falling seven
days prior to the Tranche 1 Maturity Date or the Tranche
2 Maturity Date (as the case may be), to convert the
nominal value of any Convertible Notes held by the
Noteholder into Conversion Shares by dividing the
aggregate principal amount of the Convertible Notes to
be converted by the applicable Conversion Price on the
relevant Conversion Date, provided that the Maximum
T1 Conversion Shares or the Maximum T2 Conversion
Shares (as the case may be) have not been reached or
there has been no occurrence of any event of default as
specified in the Conditions (the ‘‘Event(s) of Default’’).

The Company may from time to time give not more than
35 days’ and not less than 14 days’ written notice to all
Noteholders specifying a period being not more than
three Business Days commencing on the expiry of the
notice during which the Convertible Notes will not be
convertible, provided that the aggregate of the days on
which the Convertible Notes are not convertible shall not
exceed 12 Business Days (or such other period as the
Company and the Noteholders may mutually agree in
writing) in any year.
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Unless otherwise increased pursuant to the terms of the
Subscription Agreement, the maximum number of
Conversion Shares which may be issued pursuant to the
conversion of:

(i) all Tranche 1 Notes shall be 200,000,000 Shares;
and

(ii) all Tranche 2 Notes shall be 200,000,000 Shares,
each subject to adjustment in the event of stock
splits, consolidation and/or reclassification of the
Shares.

In the event the Maximum T1 Conversion Shares or the
Maximum T2 Conversion Shares (as the case may be)
have been reached, then the Company shall redeem the
outstanding Notes in cash at the Redemption Sum within
five Business Days of the Company’s receipt of a
redemption notice from the Noteholder.

No Conversion Right may be exercised by a Noteholder
if and to the extent that following such exercise:

(a) a controlling interest in the Company is transferred
such that the Noteholder becomes a controlling
shareholder of the Company within the ambit of the
Listing Rules without the prior approval of the
Shareholders at a general meeting;

(b) the Noteholder and persons acting in concert with it
(as defined under the Codes) will hold more than
30% interest (or such other amount as may from
time to time be specified in the Codes as being the
level that would trigger a mandatory general offer in
accordance with the Codes) in the total number of
issued Shares and/or voting power at general
meetings of the Company; and/or

(c) the Company will be in breach of the minimum
public float requirement stipulated under Rule 8.08
of the Listing Rules.
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Conversion Price: The Conversion Price shall be 90% of the average
closing price per Share (subject to adjustment) on any
five consecutive Business Days as selected by the
Noteholder during the 45 Business Days immediately
preceding the relevant Conversion Date on which Shares
were traded on the Stock Exchange.

The Conversion Price shall not be below the par value of
the Conversion Share.

In the event the Conversion Price is below par value, the
Company shall do the following:

(A) subject to the Maximum Conversion Shares, allot
and issue to the Noteholder such number of
Conversion Shares equivalent to:

A = [(N x FV)/PV]

where,

‘‘A’’ represents the number of Conversion Shares to
be allotted and issued;

‘‘N’’ represents the number of Convertible Notes
presented for conversion;

‘‘FV’’ represents HK$250,000 being the nominal
value of each Convertible Note presented for
conversion; and

‘‘PV’’ represents the par value;

and

(B) pay the Noteholder in cash an amount equivalent to:

B = [(N x FV)/CP – (N x FV)/PV] x C

where,

‘‘B’’ represents cash payable to Noteholder;

‘‘N’’ represents the number of Convertible Notes
presented for conversion;

‘‘FV’’ represents HK$250,000 being the nominal
value of each Convertible Note presented for
conversion;
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‘‘CP’’ represents the Conversion Price;

‘‘PV’’ represents the par value; and

‘‘C’’ represents the closing price on the Conversion
Date.

The Conversion Price was arrived at after arm’s length
negotiations between the Company and the Subscribers
after considering the Group’s financial position, current
market sentiment and historical Share prices.

Maturity Date: All Notes must be converted by the Subscribers on the
Tranche 1 Maturity Date (with respect to Tranche 1
Notes) or the Tranche 2 Maturity Date (with respect to
Tranche 2 Notes), provided that the Maximum T1
Conversion Shares or the Maximum T2 Conversion
Shares (as the case may be) have not been reached or
there has been no occurrence of any Event of Default.

Redemption: 1. Subject to there being no Event of Default, the
Company may at any time and from time to time,
redeem the Convertible Notes at the Redemption
Sum, or such other amount as may be agreed
between the Company and the relevant Noteholder.

2. The Company may (but is under no obligation to)
redeem any Convertible Notes presented for
conversion in cash at the redemption amount if the
Conversion Price is less than or equal to the
Conversion Downside Price.

The redemption amount is calculated according to
the formula below:

N x {P + [8% x P x (D/365)] + I}

where,

‘‘D’’ represents the number of days elapsed since
the relevant Closing Date in respect of each sub-
tranche of the Convertible Notes;

‘‘N’’ represents the number of Convertible Notes
presented for conversion;

‘‘P’’ represents the nominal value of the Convertible
Notes presented for conversion; and
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‘‘I’’ represents the remaining unpaid interest accrued
on the Convertible Notes presented for conversion.

Adjustment to the Conversion
Downside Price:

The Conversion Downside Price is subject to adjustment
if the Company shall:

(a) make a stock split, consolidation or reclassification
of Shares into other securities of the Company;

(b) grant, issue or offer to the Shareholders rights or
warrants entitling them to subscribe for or purchase
Shares at less than 95% of the current market price
per Share;

(c) grant, issue or offer to the Shareholders rights or
warrants entitling them to subscribe for or purchase
any securities convertible into or exchangeable for
Shares at less than 95% of the current market price
per Share;

(d) distribute to the Shareholders evidences of its
indebtedness, Shares (other than the Conversion
Shares), assets (excluding annual dividends or
interim dividends) or rights or warrants to subscribe
for or purchase securities (other than those rights
and warrants referred to in sub-paragraphs (b) and
(c) above);

(e) issue any securities convertible into or exchangeable
for Shares (other than the Convertible Notes or in
any of the circumstances described in sub-paragraph
(c) above and sub-paragraph (g) below) or where
such securities are issued to the vendors of assets
being acquired for full value by the Company and
the consideration per Share receivable by the
Company shall be less than 95% of the current
market price per Share;
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(f) issue any Shares (other than Shares issued pursuant
to a merger and other than Shares issued on exercise
of the Conversion Right attaching to the Convertible
Notes or pursuant to a scrip dividend or pursuant to
an exercise of any rights attached to securities the
issue of which had given rise to an adjustment under
sub-paragraph (e) above or did not require any
adjustment) and the consideration per Share
receivable by the Company shall be less than 95%
of the current market price per Share;

(g) issue any rights or warrants to subscribe for or
purchase Shares or securities convertible into or
exchangeable for Shares (other than the Convertible
Notes and any rights or warrants granted, issued or
offered to the Shareholders or pursuant to the terms
of any securities) and the consideration per Share
receivable by the Company shall be less than 95%
of the current market price per Share;

(h) issue securities of a type falling within sub-
paragraphs (e) to (g) above which otherwise require
an adjustment to the Conversion Downside Price
pursuant thereto; or

(i) make a capital distribution which does not fall
within sub-paragraphs (a) to (h) above.

Event of Default: For so long as there are any Convertible Notes
outstanding, if any of the following Events of Default
occur and is continuing:

(a) for so long as there are any Convertible Notes
outstanding, any of the approvals, consents and/or
waivers required to be obtained by the Company
under the Subscription Agreement are not obtained
when it is required to be obtained or are amended,
withdrawn, revoked, rescinded or cancelled;

(b) where any of the approvals required to be obtained
by the Company under the Subscription Agreement
were obtained subject to any conditions which were
required to be fulfilled, such conditions were not
fulfilled when it is required to be fulfilled;

LETTER FROM THE BOARD

– 16 –



(c) the closing price per share trades below par value of
HK$0.01 for more than five consecutive trading
days;

(d) there is a default in any payment by the Company
pursuant to the Conditions and such default is not
remedied by the Company within seven Business
Days from the due date of such payment;

(e) there is default by the Company in the performance
or observance of any covenant, condition, provision
or obligation (including the performance of its
obligations to allot and issue Shares arising from
the conversion of the Convertible Notes as and
when the Noteholders exercise its Conversion
Rights in accordance with the Conditions) contained
in the Convertible Notes and on its part to be
performed or observed (other than the covenant to
pay the nominal value and interest in respect of any
of the Convertible Notes) and such default continues
for the period of seven Business Days following the
service by any Noteholder on the Company of
notice requiring the same to be remedied;

(f) save for such default in repayment of bank
borrowings as disclosed in the annual report of the
Company for the year ended 31 December 2021 (the
‘‘Annual Report 2021’’) , any other notes,
debentures, bonds or other instruments of
indebtedness or any other loan indebtedness having
an aggrega te outs tanding amount of over
HK$40,000,000 only or the equivalent in any other
currency or currencies (the ‘‘Indebtedness’’) of the
Company or any of its subsidiaries become or
becomes prematurely repayable following a default
in respect of the terms thereof which shall not have
been remedied, or steps are taken to enforce any
security therefor, or the Company or any of its
subsidiaries defaults in the repayment of any such
Indebtedness at the maturity thereof or at the
expiration of any applicable grace period therefor or
any guarantee of or indemnity in respect of any
Indebtedness of others having an aggregate
outstanding amount of over HK$40,000,000 given
by the Company or any of its subsidiaries shall not
be honoured when due and called upon;
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(g) a resolution is passed or an order of a court of
competent jurisdiction is made that the Company be
wound up or dissolved (otherwise than for the
purposes of or pursuant to a consolidation,
ama lg ama t i on , me rg e r , r e con s t r u c t i on o r
reorganisation that is approved by the Shareholders,
as the case may be, and upon which the continuing
corporat ion effect ively assumes the ent i re
obligations of the Company, as the case may be,
under the Convertible Notes);

(h) a resolution is passed or an order of a court of
competent jurisdiction is made that any Material
Subsidiary be wound up or dissolved (otherwise
than (i) for the purposes of or pursuant to a
consolidation, amalgamation, merger, reconstruction
or reorganisation (other than as described in (ii)
below) the terms of which have previously been
approved in writing by the majority Noteholders, (ii)
for the purposes of or pursuant to a consolidation,
amalgamation, merger or reconstruction with or into
the Company or another Material Subsidiary, or (iii)
by way of a voluntary winding up or dissolution
where there are surplus assets in such Material
Subsidiary and such surplus assets attributable to the
Company and/or any Material Subsidiary are
distributed to the Company and/or such Material
Subsidiary);

(i) an encumbrancer takes possession or a receiver is
appointed of the whole or a material part of the
assets or undertaking of the Group;

(j) (i) the Company or any Material Subsidiary without
any lawful cause stops payment (within the meaning
of any applicable bankruptcy or insolvency law) or
is unable to pay its debts as and when they fall due
(within the meaning of any applicable bankruptcy or
insolvency law) or (ii) the Company or any Material
Subsidiary (otherwise than for the purposes of such
a c o n s o l i d a t i o n , ama l g ama t i o n , m e r g e r ,
reconstruction or reorganisation as is referred to in
paragraphs (g) or (h) above) ceases or through an
official action of the board of directors of the
Company or any of its subsidiary, as the case may
be, threatens to cease to carry on its business, and
such action has a Material Adverse Effect;
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(k) proceedings shall have been initiated against the
Company or any Material Subsidiary under any
applicable bankruptcy, reorganisation or insolvency
law and such proceedings have not been discharged
or stayed within a period of 14 Business Days
thereof;

(l) the Company or any Material Subsidiary shall
initiate or consent to proceedings seeking with
respect to itself adjudication of bankruptcy or
insolvency, or a decree of commencement of
composition or reorganisation or other similar
procedures, or the appointment of an administrator
or other similar official under any applicable
bankruptcy, reorganisation or insolvency law or
make a general assignment for the benefit of, or
enter into any composition with, its creditors, and
such action has a Material Adverse Effect;

(m) a distress, execution or seizure before judgment is
levied or enforced upon or sued out against a part of
the property of the Company or any Material
Subsidiary, which is material in its effect upon the
operations of either the Company or such Material
Subsidiary, as the case may be, and is not
discharged within 14 Business Days thereof;

(n) the delisting of the Shares on the Main Board of the
Stock Exchange or a suspension of trading of such
Shares on the Main Board of the Stock Exchange
for a period of five consecutive Business Days or
more save for suspension caused by administrative
or technical error not due to the Company or trading
halts made at the request of the Company for
corporate announcements or circulars pending
clearance by Stock Exchange or other regulatory or
governmental bodies;

(o) the ratio of Borrowings to Net Worth exceeds 3.5
times;

(p) the Net Worth is less than HK$45,000,000;

(q) for so long as there are any Convertible Notes
outs tanding, the Company engages in any
transaction with any hedge fund operating or
originating from any part of the world; or
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(r) save for such default in repayment of bank
borrowings as disclosed in the Annual Report 2021,
any credit facilities granted to the Company or any
of its Subsidiaries are withdrawn, terminated or
suspended for any reason whatsoever, and such
action has a Material Adverse Effect,

the Noteholder may, by notice in writing to the
Company, declare any Convertible Note immediately due
and payable, whereupon it shall become immediately due
and payable at the Redemption Sum, together with
accrued interest (the ‘‘Default Redemption Amount’’).
Default interest shall accrue on the Default Redemption
Amount on a daily basis at the rate of 2.0% per month
commencing from the Business Day immediately
following the date of the notice from the Noteholder up
and including the date on which the Noteholder receives
full payment of the Default Redemption Amount and the
default interest.

Administration Fee

5.0% of the aggregate nominal value subscribed of each sub-tranche of the Convertible
Notes issued is payable to ACP (or such other party as may be jointly notified by the
Subscribers) on each Closing Date of each sub-tranche of the Convertible Notes.

Cancellation fee

US$50,000 is payable to each Subscriber in the event that the Subscription Agreement is
terminated by the Company prior to the Closing Date of the first sub-tranche of Tranche 1
Notes, except in a case where the necessary approvals, consents and waivers for the
transactions contemplated under the Subscription Agreement are not obtained prior to the
Closing Date of the first sub-tranche of Tranche 1 Notes.

Conditions precedent to the closing of the first sub-tranche and subsequent sub-tranches
of Tranche 1 Notes

The Subscribers shall not be obliged to subscribe and pay for the first sub-tranche of
Tranche 1 Notes and the subsequent sub-tranches of Tranche 1 Notes unless the following
conditions precedent have been satisfied or waived (as the case may be):

(a) on the date of the Subscription Agreement, there shall have been delivered to the
Subscribers, a list setting out the names of the substantial shareholders (as defined
under the Listing Rules) of the Company as at the date of the Subscription
Agreement;
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(b) the Company shall within three Business Days from the date of publication on the
Stock Exchange website, serve to the Subscribers a copy of the circular issued by the
Company in regards to seeking the Shareholders’ approval for the issuance of
Tranche 1 Notes and the allotment and issue of the Conversion Shares under Tranche
1 Notes;

(c) the approvals of Shareholders obtained at the EGM for the invitation for
subscription, or the issue, of Tranche 1 Notes, the allotment and issue of the
Conversion Shares under Tranche 1 Notes in accordance with the terms of the
Subscription Agreement and all other matters in relation thereto and in connection
therewith shall remain effective and not have been amended, withdrawn, revoked,
rescinded or cancelled and, where such approvals were obtained subject to any
conditions and/or amendments, such conditions and/or amendments being reasonably
acceptable to the Subscribers, and to the extent that any such conditions are required
to be fulfilled on or before each subsequent Closing Date, they are fulfilled;

(d) the Stock Exchange shall have granted or agreed to grant the listing of and
permission to deal in the Conversion Shares under Tranche 1 Notes and such
approval and permission shall not have been subsequently revoked or withdrawn;

(e) all the representations, warranties, undertakings and covenants of the Company as set
forth in the Subscription Agreement shall be accurate and correct in all respects, and
the Company shall have performed all of its undertakings or obligations to be
performed under the Subscription Agreement;

(f) where applicable, all other necessary approvals, consents and waivers (including any
governmental, regulatory and/or corporate approvals and consents), for the
transactions contemplated under the Subscription Agreement (in particular but
without limitation the issue by the Company and the subscription by the Subscribers
of Tranche 1 Notes, including any Shareholders or directors’ approval and other
regulatory and/or corporate approvals and consents required by the Subscribers) shall
have been obtained and shall remain valid and subsisting as at the Closing Date for
the first sub-tranche of Tranche 1 Notes and each of the subsequent sub-tranches of
Tranche 1 Notes;

(g) there shall have been delivered to the Subscribers, each in form and substance
reasonably satisfactory to the Subscribers certified on or dated, as the case may be,
on the Closing Date for the first sub-tranche of Tranche 1 Notes and each of the
subsequent sub-tranches of Tranche 1 Notes the required documents pursuant to the
Subscription Agreement; and

(h) all Approvals for the transactions contemplated under the Subscription Agreement
obtained by the Company shall not have been amended, withdrawn, revoked,
rescinded or cancelled and, where such Approvals were obtained subject to any
conditions and/or amendments, such conditions and/or amendments being reasonably
acceptable to the Subscribers, and to the extent that any such conditions are required
to be fulfilled on or before each subsequent Closing Date, they are fulfilled.
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The Subscribers may at their discretion jointly waive compliance with the whole or any of
the above conditions precedent which are capable of being waived (save for the conditions
precedent set out in (c), (d), (f) and (h) above which cannot be waived). In respect of the first
sub-tranche of Tranche 1 Notes, if any of the above conditions precedent (a) to (g) is not
satisfied (or, if capable of being waived, jointly waived by the Subscribers) on or before the
date falling four months from the date of the Subscription Agreement (or such other date as the
parties may agree in writing), the Subscription Agreement shall cease and the parties shall be
released and discharged from their respective obligations thereunder except for any antecedent
breaches. In respect of the subsequent sub-tranches of Tranche 1 Notes, if any of the above
conditions precedent (c) to (h) is not satisfied (or, if capable of being waived, jointly waived
by the Subscribers) on or before the applicable Closing Date in respect of such sub-tranche of
Tranche 1 Notes, the Subscribers and the Company may by mutual agreement in writing (i) fix
a new Closing Date in respect of such sub-tranche of Tranche 1 Notes; (ii) elect not to proceed
with completion of the subscription of such sub-tranche of Tranche 1 Notes; or (iii) terminate
the Subscription Agreement.

As at the Latest Practicable Date, save for condition precedent (a) which had been
satisfied, none of the conditions precedent set out above had been satisfied or waived (as the
case may be).

Conditions precedent to the closing of the first sub-tranche and subsequent sub-tranches
of Tranche 2 Notes

If the Option is exercised during the Option Period, the Subscribers shall not be obliged
to subscribe and pay for the first sub-tranche of Tranche 2 Notes and the subsequent sub-
tranches of Tranche 2 Notes unless the following conditions precedent have been satisfied or
waived (as the case may be):

(i) the Company shall within three Business Days from the date of publication on the
Stock Exchange website, serve to the Subscribers a copy of the circular issued by the
Company in regards to seeking the Shareholders’ approval for the issuance of
Tranche 2 Notes and the allotment and issue of the Conversion Shares under Tranche
2 Notes;

(j) the approvals of Shareholders obtained at a general meeting of the Company for the
invitation for subscription, or the issue, of Tranche 2 Notes, the allotment and issue
of the Conversion Shares under Tranche 2 Notes in accordance with the terms of the
Subscription Agreement and all other matters in relation thereto and in connection
therewith shall remain effective and not have been amended, withdrawn, revoked,
rescinded or cancelled and, where such approvals were obtained subject to any
conditions and/or amendments, such conditions and/or amendments being reasonably
acceptable to the Subscribers, and to the extent that any such conditions are required
to be fulfilled on or before each subsequent Closing Date, they are fulfilled;

(k) the Stock Exchange shall have granted or agreed to grant the listing of and
permission to deal in the Conversion Shares under Tranche 2 Notes and such
approval and permission shall not have been subsequently revoked or withdrawn;
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(l) all the representations, warranties, undertakings and covenants of the Company as set
forth in the Subscription Agreement shall be accurate and correct in all respects, and
the Company shall have performed all of its undertakings or obligations to be
performed under the Subscription Agreement;

(m) where applicable, all other necessary approvals, consents and waivers (including any
governmental, regulatory and/or corporate approvals and consents), for the
transactions contemplated under the Subscription Agreement (in particular but
without limitation the issue by the Company and the subscription by the Subscribers
of Tranche 2 Notes, including any Shareholders or directors’ approval and other
regulatory and/or corporate approvals and consents required by the Subscribers) shall
have been obtained and shall remain valid and subsisting as at the Closing Date for
the first sub-tranche of Tranche 2 Notes and each of the subsequent sub-tranches of
Tranche 2 Notes;

(n) there shall have been delivered to the Subscribers, each in form and substance
reasonably satisfactory to the Subscribers certified on or dated, as the case may be,
on the Closing Date for the first sub-tranche of Tranche 2 Notes and each of the
subsequent sub-tranches of Tranche 2 Notes the required documents pursuant to the
Subscription Agreement; and

(o) all Approvals for the transactions contemplated under the Subscription Agreement
obtained by the Company shall not have been amended, withdrawn, revoked,
rescinded or cancelled and, where such Approvals were obtained subject to any
conditions and/or amendments, such conditions and/or amendments being reasonably
acceptable to the Subscribers, and to the extent that any such conditions are required
to be fulfilled on or before each subsequent Closing Date, they are fulfilled.

The Subscribers may at their discretion jointly waive compliance with the whole or any of
the above conditions precedent which are capable of being waived (save for the conditions
precedent set out in (j), (k), (m) and (o) above which cannot be waived). In respect of the first
sub-tranche of Tranche 2 Notes, if any of the above conditions precedent (i) to (n) is not
satisfied (or, if capable of being waived, jointly waived by the Subscribers) on or before the
date falling four months from the date of the Exercise Notice (or such other date as the parties
may agree in writing); or in respect of the subsequent sub-tranches of Tranche 2 Notes, if any
of the above conditions precedent (j) to (o) is not satisfied (or, if capable of being waived,
jointly waived by the Subscribers) on or before the applicable Closing Date in respect of such
sub-tranche of Tranche 2 Notes, the Subscribers and the Company may by mutual agreement in
writing (i) fix a new Closing Date in respect of such sub-tranche of Tranche 2 Notes; (ii) elect
not to proceed with completion of the subscription of such sub-tranche of Tranche 2 Notes; or
(iii) terminate the Subscription Agreement.
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Completion

Completion shall take place on each Closing Date, where the Company shall procure the
names of the Subscribers to be entered in the register of Noteholders as the holders of the
relevant sub-tranche of the Convertible Notes and shall deliver the duly executed certificates
representing the aggregate principal amount of the relevant sub-tranche of the Convertible
Notes to or to the order of the Subscribers; and the Subscribers shall pay the relevant
subscription moneys for the relevant sub-tranche of the Convertible Notes to the Company.

Termination

The Subscribers may by notice in writing to the Company, terminate the Subscription
Agreement at any time before the time on the relevant Closing Date when payment would
otherwise be due, in any of the following circumstances:

(a) the Tranche 2 Suspension Limit has been reached;

(b) the Maximum Conversion Shares have been fully issued;

(c) there shall have come to the notice of the Subscribers any breach of, or any event
rendering untrue or incorrect in any material respect, any of the representations,
warranties, undertakings and covenants contained in the Subscription Agreement
which will cause a material adverse effect and continues for a period of seven
Business Days following the service by the Subscribers on the Company of notice in
writing requiring the same to be remedied;

(d) if any of the conditions precedent have not been satisfied to the reasonable
satisfaction of the Subscribers or waived (as the case may be);

(e) pursuant to the provisions in relation to completion and/or conditions precedent
under the Subscription Agreement;

(f) if:

(i) there shall have been any change, or any development involving a prospective
change, in the condition, financial or otherwise, or in the earnings, business or
operations, or affecting the properties, which materially and adversely affect the
ability of the Company or the Group taken as a whole to perform its obligations
under the Subscription Agreement and the Convertible Notes; or

(ii) there shall have been an imposition of a new legal or regulatory restriction not
in effect on the date of the Subscription Agreement, or any change in the
interpretation of existing legal or regulatory restrictions, that materially and
adversely affects the ability of the Company or the Group taken as a whole, to
perform its obligations under the Subscription Agreement, or the offering, sale
or delivery of the Convertible Notes or the Conversion Shares;
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(g) save as otherwise disclosed, an event of default shall have occurred in respect of any
notes, debentures, bonds or other similar securities of the Company or any of its
subsidiaries issued and outstanding which has materially and adversely affected the
Company’s ability to comply with its obligations under the Subscription Agreement;

(h) there shall have been a suspension, or material limitation, of trading in the Shares on
the Stock Exchange for five consecutive Business Days (unless such suspension was
either caused by administrative or technical error not due to the Company or due to a
corporate transaction, the announcement or circular of which is pending clearance by
the Stock Exchange or other regulatory or governmental bodies);

(i) there shall have been a delisting or an order for delisting or a threatened delisting of
the Shares from the Stock Exchange;

(j) save as otherwise disclosed, an Event of Default has occurred and is continuing; or

(k) any of the approvals, consents or waivers obtained by the Company under the
Subscription Agreement are amended, withdrawn, revoked, rescinded or cancelled
prior to the relevant Closing Date or, where any of such approvals, consents or
waivers were obtained subject to any conditions which were required to be fulfilled
on or before each such applicable Closing Date, they were not fulfilled.

APPLICATION FOR LISTING

No application will be made by the Company for the listing of the Convertible Notes.
Application will be made by the Company to the Listing Committee for the listing of, and
permission to deal in, the Conversion Shares under Tranche 1 Notes. If the Option is exercised
during the Option Period, application will be made by the Company to the Listing Committee
for the listing of, and permission to deal in, the Conversion Shares under Tranche 2 Notes.

SPECIFIC MANDATE

The Company will seek the Specific Mandate from the Shareholders at the EGM for the
allotment and issue of the Conversion Shares upon exercise of the Conversion Right attaching
to Tranche 1 Notes. If the Option is exercised during the Option Period, the Company will
seek a specific mandate from the Shareholders at a separate general meeting of the Company
for the allotment and issue of the Conversion Shares upon exercise of the Conversion Right
attaching to Tranche 2 Notes.

SHAREHOLDING STRUCTURE OF THE COMPANY

For illustrative purposes only, 90% of the lowest average of the closing prices of five
consecutive Business Days during the 45 Business Days on which the Shares were traded on
the Stock Exchange immediately preceding the date of the Subscription Agreement (being the
average of the closing prices per Share from 31 May 2022 to 7 June 2022) is approximately
HK$0.19422.
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On the basis that the Company issues and the Subscriber subscribes for (a) sub-tranches
of Tranche 1 Notes in the aggregate nominal value of HK$20 million; and (b) the whole
Tranche 1 Notes in the aggregate nominal value of HK$100 million, and such Tranche 1 Notes
are fully converted at such Conversion Price of HK$0.19422 per Share (for illustration only),
the Company will have to issue a total of 102,976,006 Conversion Shares and 200,000,000
Conversion Shares (subject to the Maximum T1 Conversion Shares), respectively, upon the
exercise of the Conversion Right attaching to such Tranche 1 Notes. The above Conversion
Price of HK$0.19422 per Share (for illustration only) represents a discount of approximately
10.91% to the closing price of HK$0.218 per Share as quoted on the Stock Exchange on the
date of the Subscription Agreement.

Set out below is the shareholding structure of the Company (i) as at the Latest Practicable
Date; (ii) immediately after the allotment and issue of the Conversion Shares upon the exercise
of Conversion Right attaching to the sub-tranches of Tranche 1 Notes in the aggregate nominal
value of HK$20 million at the Conversion Price of HK$0.19422 per Share (for illustration
only) in full assuming that such nominal value had been issued to the Subscribers and such
sub-tranches of the Convertible Notes had not yet been disposed of by the Subscribers; (iii)
immediately after the allotment and issue of the Conversion Shares upon the exercise of the
Conversion Right attaching to the whole Tranche 1 Notes in the aggregate nominal value of
HK$100 million at the Conversion Price of HK$0.19422 per Share (for illustration only) in full
(subject to the Maximum T1 Conversion Shares) assuming that such nominal value had been
issued to the Subscribers and such sub-tranches of the Convertible Notes had not yet been
disposed of by the Subscribers; and (iv) immediately after the allotment and issue of the
Conversion Shares upon the exercise of the Conversion Right attaching to the whole
Convertible Notes in the aggregate nominal value of HK$200 million at the Conversion Price
of HK$0.19422 per Share (for illustration only) in full (subject to the Maximum Conversion
Shares) assuming that such nominal value had been issued to the Subscribers and such sub-
tranches of the Convertible Notes had not yet been disposed of by the Subscribers. The
analysis under scenarios (ii), (iii) and (iv) is shown for illustration purpose only.
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(i) As at the
Latest Practicable Date

(ii) Immediately after
the allotment and issue of
the Conversion Shares upon
the exercise of Conversion
Right attaching to the sub-

tranches of Tranche 1
Notes in the aggregate
nominal value of HK$20
million at the Conversion
Price of HK$0.19422 per

Share in full assuming that
such nominal value had

been issued to
the Subscribers and such

sub-tranches of the
Convertible Notes had not
yet been disposed of by

the Subscribers

(iii) Immediately after
the allotment and issue of
the Conversion Shares upon
the exercise of Conversion

Right attaching to the
whole Tranche 1 Notes in

the aggregate nominal value
of HK$100 million at

the Conversion Price of
HK$0.19422 per Share in

full (subject to the
Maximum T1 Conversion

Shares) assuming that such
nominal value had been

issued to
the Subscribers and such

sub-tranches of the
Convertible Notes had not
yet been disposed of by the

Subscribers

(iv) Immediately after the
allotment and issue of the
Conversion Shares upon the

exercise of Conversion
Right attaching to the

whole Convertible Notes in
the aggregate nominal value
of HK$200 million at the

Conversion Price of
HK$0.19422 per Share in

full (subject to the
Maximum Conversion

Shares) assuming that such
nominal value had been
issued to the Subscribers
and such sub-tranches of
the Convertible Notes had
not yet been disposed of by

the Subscribers

No. of Shares
Approximate

per cent. No. of Shares
Approximate

per cent. No. of Shares
Approximate

per cent. No. of Shares
Approximate

per cent.

PMG Investments
Limited 792,305,000 63.53 792,305,000 58.68 792,305,000 54.75 792,305,000 48.10

Mr. Lui Yue Yun Gary 560,000 0.04 560,000 0.04 560,000 0.04 560,000 0.03
The Subscribers — — 102,976,006 7.63 200,000,000 13.82 400,000,000 24.28
Other Shareholders 454,335,000 36.43 454,335,000 33.65 454,335,000 31.39 454,335,000 27.58 (Note 2)

Total (Note 1) 1,247,200,000 100.00 1,350,176,006 100.00 1,447,200,000 100.00 1,647,200,000 100.00

Notes:

1. Percentage figures may not add up to the total due to rounding.

2. The scenarios are for illustration only and the shareholding of the public Shareholders will not fall
below 25% in any case given the conversion restriction under the terms of the Convertible Notes that no
Conversion Right may be exercised if and to the extent that following such exercise, the Company will
be in breach of the minimum public float requirement stipulated under the Listing Rules.

Shareholders and potential investors of the Company should note that the above table is
solely for illustrative purposes only. As disclosed above in the principal terms and conditions
of the Convertible Notes, the Subscribers may not be able to exercise any Conversion Right
under certain circumstances, and the exercise of Conversion Right is subject to the redemption
of the Convertible Notes by the Company pursuant to the Conditions.

INFORMATION ON THE SUBSCRIBERS AND ACP

AOF is a proprietary fund established in the Cayman Islands in 2006 and is principally
engaged in providing funding solutions to small and medium sized public companies in South
East Asia. AOF manages its own funds and investment portfolios and invests in a variety of
financial instruments, including but not limited to investing in quoted securities through private
unlisted debt-to-equities convertible instruments issued by listed issuers across various
jurisdictions. As at the Latest Practicable Date, Mr. Tan Choon Wee is the founder, director
and sole shareholder of AOF, and Mr. Nicolas Lin is also a director of AOF.
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AOF I is an open-ended fund incorporated as an exempted company with limited liability
in the Cayman Islands in 2016. AOF I is currently managed by ZICO Asset Management Pte.
Ltd. (‘‘ZICOAM’’), a holder of a capital markets services licence to conduct fund management
activities regulated under the Securities and Futures Act 2001 of Singapore. ZICOAM has been
appointed by AOF I to serve as the discretionary investment manager of all its investments.
AOF I is registered as a restricted scheme in Singapore under the Securities and Futures Act
2001 of Singapore (the ‘‘SFA’’). As AOF I is a discretionary fund, its investors do not make
decisions in regards to the investment activities of AOF I. As at the Latest Practicable Date,
AOF I has approximately 19 investors comprising both individuals and corporations which
meet the requirements to be accredited investors as set out under the SFA; and Mr. Tan Choon
Wee is the sole management shareholder of AOF I.

ACP is a private limited company registered in Singapore and has been appointed by AOF
as its authorised representative to coordinate and manage AOF’s investment in the Company.
The Subscribers have also provided an authorisation notice dated 10 June 2022, appointing
ACP as the recipient of the Administrative Fee until and unless otherwise instructed by the
Subscribers. As at the Latest Practicable Date, Mr. Tan Choon Wee is the director and sole
shareholder of ACP.

To the best of the Directors’ knowledge, information and belief and having made all
reasonable enquiries, save for the Proposed Issue and the transactions contemplated thereunder,
the Company, its directors and the connected persons of the Company at the issuer level do not
have any other agreement, arrangement or undertaking with the Subscribers, their respective
directors and ultimate beneficial owners as at the Latest Practicable Date.

REASONS FOR AND BENEFITS OF THE ISSUE OF THE CONVERTIBLE NOTES

The Group is principally engaged in the stone sales and supply and installation of marble
and granite for construction projects in Hong Kong and Macau.

Use of Proceeds

Assuming the Convertible Notes are issued in full, the net proceeds from the issue of the
Convertible Notes, after deduction of professional fees and all related expenses, are estimated
to be approximately HK$183.8 million. Pursuant to the Subscription Agreement, the Company
shall be able to drawdown at least HK$20 million from Tranche 1 Notes, 50% of which will be
applied towards the partial repayment of its borrowings and the remaining 50% will be applied
as general working capital of the Group for its existing operations. For the issue of the whole
Tranche 1 Notes, the Company expects that up to HK$100 million from Tranche 1 Notes will
be drawn down within six months from the date of the Subscription Agreement. The Company
also intends that the possible issue of Tranche 2 Notes of up to HK$100 million will be
subscribed by the Subscribers, the proceeds of which will then be applied towards the
reduction of the Company’s debt level, funding of the Company’s business operations, finance
of capital expenditures, investments and general corporate purposes of the Group as and when
appropriate. Assuming that the Maximum Conversion Shares are allotted and issued, the net
price per Conversion Share based on the above net proceeds is approximately HK$0.4595.
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(A) Current financial circumstances of the Group

As disclosed in the consolidated financial statements (the ‘‘Consolidated Financial
Statements 2021’’) contained in the Annual Report 2021, the outbreak of coronavirus
pandemic in early 2020 has caused a severe slowdown of property development affecting
construction industries in Hong Kong and Macau. It has therefore adversely affected the
progress of ongoing project orders as well as future customers’ demand of the Group’s
products and services and thereby affecting the Group’s ability to generate adequate cash from
its operations to meet its repayment obligations for bank borrowings. Since late 2020, certain
bank borrowings have been overdue. Although the Group had not received any formal demand
letters from the relevant banks so far, all the aforementioned bank borrowings have been
classified as current liabilities in the Consolidated Financial Statements 2021. In this
connection, the Group has been engaging in close discussions with the relevant banks to
discuss repayment schedules of the overdue bank borrowings.

Under these circumstances, the Directors are of the view that obtaining new funds and
seeking other possible funding alternatives are key to reduce the liquidity and financial risks of
the Group and are vital to the continuous operations and growth of the Group’s business.

(B) The Convertible Notes as Compared to other Funding Alternatives

The Company had not undertaken any equity fund raising exercise in the 12 months
immediately preceding the Latest Practicable Date. To support its business development, the
Group has been actively seeking various methods to support its financing needs and to this
end, the Directors have considered other possible funding alternatives including (a) placement
of Shares, (b) placement of warrants and (c) issuance of bonds.

Prior to discussions of the Proposed Issue with the Subscribers, the Company had
approached several banks and/or financial institutions to discuss the possibilities of obtaining
additional loan, banking facilities and/or other possible funding options, including the
possibilities of placing of the Shares and issuance of new bonds. However, given the
prevailing market conditions and the financial situation of the Company, discussions with these
banks and/or financial institutions were not fruitful.

The Company had also considered seeking loans from these banks and/or financial
institutions, however given that most of the contract assets of the Group have already been
pledged to the banks for obtaining the existing bank borrowings (which were overdue), there
were no further material assets available to be pledged by the Group. Moreover, the Directors
considered that the proposed terms were very unfavourable to the Company. For example, the
proposed interest rates were over 20% and additional securities and/or guarantees from the then
executive Director and/or controlling shareholder of the Company were also required.

As disclosed in the Annual Report 2021, during the year ended 31 December 2021, the
Group had entered into director loan agreements and three Directors had provided unsecured
loans to the Group in an aggregate amount of HK$80,550,000 at an interest of 5% per annum.
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After exploring and comparing such alternatives, the Directors are of the view that, given
the current market conditions, the issue of Convertible Notes and the terms thereof are in the
best interest of the Company and the Shareholders at the time being. The issue of the
Convertible Notes will strengthen the financial position of the Group by locking in the
expected proceeds of at least HK$20 million over a term of 12 months. The total interest cost
of the Convertible Notes is also at a competitive rate of 2.0% per annum plus the
Administration Fee of 5.0% of the aggregate nominal value subscribed of each sub-tranche of
the Convertible Notes issued and a premium of 15% per annum with regard to the Redemption
Sum (if applicable), as compared to the interest applicable to other currently available funding
alternatives and is therefore fair and reasonable and in the interests of the Company and the
Shareholders as a whole.

(C) Terms of the Convertible Notes

According to the Subscription Agreement, the Subscribers shall subscribe for at least four
sub-tranches under Tranche 1 Notes concurrently for an aggregate principal amount of HK$20
million on the Closing Date for the first drawdown of Tranche 1 Notes, which shall be
converted in accordance with the Conditions. Therefore, the Company shall be able to raise a
minimum of HK$20 million, which the Directors, concerning the Group’s risk on its ability to
continue as going concern, believe is of great importance for the Company as a means to lower
its gearing ratio.

As disclosed in the Annual Report 2021, the overdue bank borrowing amounted to
approximately HK$42,877,000 and there are outstanding directors’ loan in the total sum of
approximately HK$80,550,000 as at 31 December 2021. The Company has been applying the
cash generated from its operations to repay its overdue bank borrowings. Given the current
financial circumstances of the Company and the imminent funding needs of the Company, the
Directors believe that, even in the event that the Company were only able to raise HK$20
million from the Proposed Issue, such HK$20 million would still be of substantial assistance in
strengthening the financial position of the Group by reducing the amount of overdue bank
borrowings and supplementing existing business operation needs, thereby significantly
mitigating the liquidity pressure and improving the financial position of the Group.

According to the Subscription Agreement, all Tranche 1 Notes must be converted by the
Subscribers on the Tranche 1 Maturity Date and all Tranche 2 Notes must be converted by the
Subscribers on the Tranche 2 Maturity Date, provided that the Maximum T1 Conversion Shares
or the Maximum T2 Conversion Shares (as the case may be) have not been reached or there
has been no occurrence of any Event of Default. In that situation, the Company is not required
to repay the principal amount of the Convertible Notes upon maturity.

Although the Subscription Agreement provides the Company the right to redeem the
Convertible Notes at the Redemption Sum (or such other amount as may be agreed between the
Company and the relevant Noteholder) at any time and from time to time, the Company
intends that the Convertible Notes will be converted upon the Maturity Date and will not be
redeemed.
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According to the Subscription Agreement, redemption of the outstanding Notes at the
Redemption Sum is applicable only in the following exceptional situations:

(a) when an Event of Default has occurred and is continuing; or

(b) when the Maximum T1 Conversion Shares or the Maximum T2 Conversion Shares
(as the case may be) have been reached.

The Company expects that the occurrence of the above circumstances giving rise to the
redemption of the Convertible Notes at the Redemption Sum is unlikely and the Company will
closely monitor the circumstances from time to time in order to ensure that the redemption of
the Convertible Notes at the Redemption Sum will not occur. As the maximum nominal value
of the outstanding Convertible Notes that the Subscribers could hold at any one time would be
limited to HK$10 million (or HK$20 million for the first four sub-tranches under Tranche 1
Notes), the Company can closely monitor and keep track of the number of outstanding
Convertible Notes held by the Subscribers, the then prevailing market price per Share and the
maximum number of Conversion Shares that could be converted based on the then Share price
to prevent the Maximum T1 Conversion Shares or the Maximum T2 Conversion Shares (as the
case may be) from being reached. Where necessary, the Company has the right to suspend any
further issuance of any sub-tranche of Tranche 1 Notes if the Company has issued in aggregate
190,000,000 Conversion Shares (subject to adjustment) following the Subscribers’ exercise of
the Conversion Right of Tranche 1 Notes. Similarly, the Company has the right to suspend any
further issuance of any sub-tranche of Tranche 2 Notes if the Company has issued in aggregate
190,000,000 Conversion Shares (subject to adjustment) following the Subscribers’ exercise of
the Conversion Right of Tranche 2 Notes. This allows the Company to monitor and control the
issuance situation and prevent the Maximum T1 Conversion Shares or the Maximum T2
Conversion Shares (as the case may be) from being reached.

Further to the above, the Directors have considered and assumed that the Share price will
remain relatively stable and is unlikely to fluctuate significantly before the maturity of the
Convertible Notes, given the prevailing market conditions. For illustrative purposes, based on
the Maximum T1 Conversion Shares and the reference Conversion Price of HK$0.19422 per
Share (for illustration only) as outlined in the section headed ‘‘SHAREHOLDING
STRUCTURE OF THE COMPANY’’ of this circular, the Directors expect that the aggregate
principal amount of Convertible Notes that can be converted under Tranche 1 Notes would be
around HK$38.8 million. As the maximum nominal value of the outstanding Convertible Notes
that the Subscribers could hold at any one time would be limited to HK$10 million (following
the HK$20 million subscribed for the first four sub-tranches under Tranche 1 Notes), even in
the unlikely event that the circumstances giving rise to the redemption of the Convertible
Notes did occur, the maximum risk of the Redemption Sum would be limited to the remainder
balance of the outstanding Convertible Notes of HK$10 million subsequent to the conversion
of the maximum amount of the Convertible Notes, plus a premium calculated at a rate of 15%
per annum on such remainder balance. Considering the imminent funding needs of the
Company and the relatively small risk of redemption of the Convertible Notes at the
Redemption Sum, the Directors consider that such risk is justifiable and acceptable. In
addition, the Directors have considered some of the other subscriptions of convertible notes by
the Subscribers and observed that the redemption amount for some of these subscriptions was
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set at a higher rate of 115%–118% of the principal amount of the convertible notes and such
rate was not calculated on a per annum basis. In this regard, the Directors believe that the
current basis of the Redemption Sum is fair and reasonable.

For these reasons, the Directors consider that the issue of the Convertible Notes offers a
good opportunity to raise further capital to strengthen the financial position and broaden the
capital base of the Group. The Directors consider that the terms of the issue of the Convertible
Notes are fair and reasonable and the issue of the Convertible Notes is in the interests of the
Company and its Shareholders as a whole. The Directors are of the view that there is an
imminent funding need of the Company, and that the Proposed Issue will significantly help the
Group in reducing its liabilities and shortening the repayment schedule, thereby improving the
financial position of the Company. Further, as 50% of the proceeds from the Proposed Issue
will be used to support general working capital of the Group for its existing operations, the
Directors believe that this will allow the Group to generate more revenue, which will further
expedite the repayment process.

The Directors also consider the introduction of an experienced fund house through the
proposed issue of the Convertible Notes would provide (i) financial support to the Group’s
business development and operations; (ii) a strong financial expert and literacy to the growth
of the Group; and (iii) a solid institutional shareholder’s base to the Company. Having regard
to the past experience of the Subscribers in numerous successful subscriptions of convertible
notes in a number of overseas jurisdictions, the Directors have considered and compared the
terms of the Proposed Issue with, inter alia, the precedent subscriptions of convertible notes by
the Subscribers, the effective interest rates of the Group’s bank borrowings and the terms
proposed to the Company by other financial institutions, and are of the view that the terms of
the Proposed Issue are fair and reasonable and are the best terms currently available to the
Company as compared to other available funding options.

In light of the above, in particular given the current financial circumstances of the
Company and the lack of other possible funding alternatives under the prevailing market
conditions, the Directors (including the independent non-executive Directors) have approved
the entering into of the Subscription Agreement and the transactions contemplated thereunder
and are of the view that the Subscription Agreement is on normal commercial terms, the terms
of which are fair and reasonable and that the entering into of the Subscription Agreement is in
the interest of the Company and the Shareholders as a whole.

FUND RAISING ACTIVITIES IN THE PAST 12 MONTHS

The Company had not conducted any equity fund raising activities in the past 12 months
from the Latest Practicable Date.

LISTING RULES IMPLICATIONS

Pursuant to Rule 13.36(1)(a) of the Listing Rules, the issue of the Convertible Notes
carrying the right to convert into Conversion Shares is subject to approval by the Shareholders.
The Company will convene the EGM to seek the approval of the Shareholders on the
Subscription Agreement and the transactions contemplated thereunder, including the allotment
and issue of the relevant Conversion Shares upon the exercise of the Conversion Right in
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respect of Tranche 1 Notes. If the Option is exercised during the Option Period, the Company
will convene a separate general meeting to seek the approval of the Shareholders on the
transactions contemplated under Tranche 2 Notes, including the allotment and issue of the
relevant Conversion Shares upon the exercise of the Conversion Right in respect of Tranche 2
Notes.

EXTRAORDINARY GENERAL MEETING

A notice convening the EGM to be held at Room 1301, 13/F, One Island South, 2 Heung
Yip Road, Aberdeen, Hong Kong on Thursday, 28 July 2022 at 3:00 p.m. is set out on pages
35 to 37 of this circular. At the EGM, ordinary resolution(s) will be proposed to approve, inter
alia, the Subscription Agreement and the transactions contemplated thereunder, including the
issue of Tranche 1 Notes and the Specific Mandate for the allotment and issue of the relevant
Conversion Shares upon the exercise of the Conversion Right in respect of Tranche 1 Notes.

ACTION TO BE TAKEN

A form of proxy for use at the EGM is enclosed with this circular. Such form of proxy is
also published on the websites of the Stock Exchange (http://www.hkexnews.hk) and the
Company (http://www.anchorstone.com.hk). Whether or not you are able to attend the EGM,
you are requested to complete the form of proxy in accordance with the instructions printed
thereon and return it to the Company’s share registrar in Hong Kong, Tricor Investor Services
Limited at Level 54, Hopewell Centre 183 Queen’s Road East, Hong Kong, as soon as possible
and in any event not less than 48 hours before the time appointed for the holding of the EGM
(i.e. not later than 3:00 p.m. on Tuesday, 26 July 2022) or any adjournment thereof (as the
case may be). Completion and return of the form of proxy will not preclude you from attending
and voting at the EGM if you so wish.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. The Company will announce the results of the poll in the manner prescribed
under Rule 13.39(5) of the Listing Rules.

RECOMMENDATION

The Directors believe that the Proposed Issue is in the best interests of the Company and
the Shareholders as a whole. Accordingly, the Directors recommend that all Shareholders vote
in favour of such resolution(s) to be proposed at the EGM.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Monday, 25 July 2022 to
Thursday, 28 July 2022 (both days inclusive), during which period no transfer of shares in the
Company will be effected. In order to qualify for entitlement to attend and vote at the EGM,
all transfer documents, accompanied by the relevant share certificates, must be lodged with the
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Company’s share registrar in Hong Kong, Tricor Investor Services Limited at Level 54,
Hopewell Centre 183 Queen’s Road East, Hong Kong, no later than 4:30 p.m. on Friday, 22
July 2022.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

GENERAL INFORMATION

The English text of this circular shall prevail over the Chinese text in the case of any
inconsistency.

Shareholders and potential investors of the Company should note that completion
under the Subscription Agreement is subject to conditions precedent and may or may not
proceed. Shareholders and potential investors of the Company are advised to exercise
caution when dealing in the Shares.

Yours faithfully
For and on behalf of the Board
Anchorstone Holdings Limited

Lui Yue Yun Gary
Chairman
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Anchorstone Holdings Limited
基石控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1592)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the ‘‘Meeting’’)
of Anchorstone Holdings Limited (the ‘‘Company’’) will be held at Room 1301, 13/F, One
Island South, 2 Heung Yip Road, Aberdeen, Hong Kong on Thursday, 28 July 2022 at 3:00
p.m. to consider and, if thought fit, pass the following resolution as ordinary resolution of the
Company (with or without modifications):

ORDINARY RESOLUTION

‘‘THAT

(a) the subscription agreement dated 10 June 2022 (the ‘‘Subscription Agreement’’)
entered into between the Company as the issuer, and Advance Opportunities Fund
and Advance Opportunities Fund I as the subscribers (the ‘‘Subscribers’’) (a copy of
which has been tabled at the Meeting and marked ‘‘A’’ and signed by the chairman
of the Meeting for identification purpose), in relation to the subscription by the
Subscribers of the 2.0% redeemable convertible notes convertible into the shares of
the Company (the ‘‘Shares’’) with an aggregate nominal value of up to
HK$200,000,000 comprising two equal tranches of a nominal value of
HK$100,000,000 each and the transactions contemplated thereunder be and are
hereby approved, confirmed and ratified;

(b) the creation and issue by the Company of the Tranche 1 Notes (as defined in the
Subscription Agreement) in accordance with the terms and conditions of the
Subscription Agreement be and are hereby approved;

(c) subject to and conditional upon the Listing Committee of The Stock Exchange of
Hong Kong Limited having granted approval for the listing of, and permission to
deal in the Tranche 1 Conversion Shares (as defined hereinafter), the directors of the
Company (the ‘‘Directors’’) be and are hereby granted a specific mandate which
shall entitle the Directors to exercise all the powers of the Company to allot and
issue new Shares (the ‘‘Tranche 1 Conversion Shares’’), to be credited as fully
paid, upon exercise of the conversion rights attaching to the Tranche 1 Notes on and
subject to the terms and conditions of the Tranche 1 Notes, provided that the specific
mandate shall be in addition to, and shall not prejudice nor revoke any general or
specific mandates(s) which may have been granted to the Directors prior to the
passing of this resolution; and
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(d) the Directors be and are hereby authorised to, on behalf of the Company, do all such
acts and things, sign and execute (whether under common seal of the Company or
otherwise) such documents or agreements or deeds and take all such steps and
actions as they may in their absolute discretion consider necessary, appropriate,
desirable or expedient for the purposes of giving effect to or in connection with the
Subscription Agreement and the transactions contemplated thereunder and agree to
such variation, amendment or waiver as are, in the opinion of the Directors, in the
interest of the Company and its shareholders as a whole.’’

By Order of the Board
Anchorstone Holdings Limited

Lui Yue Yun Gary
Chairman

Hong Kong, 8 July 2022

Notes:

1. Any member of the Company entitled to attend and vote at the Meeting shall be entitled to appoint person as
his/her proxy to attend and vote instead of him/her. A member who is the holder of two or more shares may
appoint more than one proxy to represent him and vote on his behalf at the Meeting. A proxy need not be a
member of the Company. On a poll, votes may be given either personally or by proxy.

2. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly
authorised in writing, or if the appointer is a corporation, either under seal or under the hand of an officer or
attorney duly authorised on its behalf.

3. Where there are joint registered holders of any shares, any one of such persons may vote at the Meeting (or
any adjournment thereof), either personally or by proxy, in respect of such share as if he/she were solely
entitled thereto; but if more than one of such joint holders be present at the Meeting personally or by proxy,
that one of the said persons so present whose name stands first on the register of members of the Company in
respect of such share shall alone be entitled to vote in respect thereof.

4. In order to be valid, the instrument appointing a proxy and, if requested by the board of directors of the
Company, the power of attorney or other authority (if any) under which it is signed or a notarially certified
copy of that power or authority, must be deposited at the Company’s share registrar in Hong Kong, Tricor
Investor Services Limited at Level 54, Hopewell Centre 183 Queen’s Road East, Hong Kong, not less than 48
hours before the time appointed for the holding of the Meeting or any adjournment thereof.

5. No instrument appointing a proxy shall be valid after the expiration of 12 months from the date of its
execution, except at an adjourned meeting or on a poll demanded at a meeting or an adjourned meeting in a
case where the meeting was originally held within 12 months from such date.

6. Delivery of an instrument appointing a proxy shall not preclude a shareholder from attending and voting in
person at the Meeting and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

7. The register of members of the Company will be closed from Monday, 25 July 2022 to Thursday, 28 July
2022 (both days inclusive), during which period no transfer of shares in the Company will be effected. In
order to qualify for entitlement to attend and vote at the Meeting, all transfer documents, accompanied by the
relevant share certificates, must be lodged with the Company’s share registrar in Hong Kong, Tricor Investor
Services Limited at Level 54, Hopewell Centre 183 Queen’s Road East, Hong Kong, no later than 4:30 p.m.
on Friday, 22 July 2022.

8. A proxy form of the Meeting is enclosed in the circular of the Company dated 8 July 2022.
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9. BAD WEATHER ARRANGEMENTS: The Meeting will be held on Thursday, 28 July 2022 as scheduled
regardless of whether or not an amber or red rainstorm warning signal is in force in Hong Kong at any time
on that day. However, if a black rainstorm warning signal or a tropical cyclone warning signal no. 8 or above
is in force in Hong Kong at 9:30 a.m. on Thursday, 28 July 2022, the Meeting will not be held on that day
but will be automatically postponed and, by virtue of this notice, be held at the same time and place on
Friday, 29 July 2022 instead. Members who have any queries concerning these arrangements, please call the
Company at (852) 2511 6668 during business hours from 9:00 a.m. to 5:30 p.m. on Mondays to Fridays,
excluding public holidays. Members should make their own decision as to whether they would attend the
Meeting under bad weather conditions at their own risk having regard to their own situation and if they
should choose to do so, they are advised to exercise care and caution.

10. COVID-19 ARRANGEMENTS: Considering the recent developments of the coronavirus pandemic
(‘‘COVID-19’’), certain measures will be implemented at the Meeting with a view to addressing the risk to
attendees of infection, including without limitation, (i) all attendees being required to undergo compulsory
body temperature check and wear surgical masks prior to admission to the Meeting venue; (ii) all attendees
being required to wear surgical masks throughout the Meeting; (iii) each attendee being assigned a designated
seat at the time of registration to reduce interaction between participants; and (iv) no refreshments will be
served and there will be no corporate gifts. The Company reminds attendees that they should carefully
consider the risks of attending the Meeting, taking into account their own personal circumstances. The
Company will keep the evolving COVID-19 situation under review and may implement additional measures
which it will announce closer to the date of the Meeting (if any).

As at the date of this notice, the executive Directors are Mr. Lui Yue Yun Gary, Mr. Lui
Edwin Wing Yiu and Mr. Fung Wai Hang, and the independent non-executive Directors are
Mr. Ko Tsz Kin and Mr. Ng Yau Wah Daniel.

NOTICE OF EXTRAORDINARY GENERAL MEETING

– 37 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSongHK-Light
    /CFangSongHKS-Light
    /CGuLiHK-Bold
    /CGuLiHKS-Bold
    /CGuYinHK-Bold
    /CGuYinHKS-Bold
    /CHei2HK-Bold
    /CHei2HK-Xbold
    /CHei2HKS-Bold
    /CHei2HKS-Xbold
    /CHei3HK-Bold
    /CHei3HKS-Bold
    /CHeiHK-UltraBold
    /CHeiHKS-UltraBold
    /CJNgaiHK-Bold
    /CJNgaiHKS-Bold
    /CKanHK-Xbold
    /CKanHKS-Xbold
    /CNganKaiHK-Bold
    /CNganKaiHKS-Bold
    /CO2YuenHK-XboldOutline
    /CO2YuenHKS-XboldOutline
    /COYuenHK-Xbold
    /COYuenHK-XboldOutline
    /COYuenHKS-Xbold
    /COYuenHKS-XboldOutline
    /CPo3HK-Bold
    /CPo3HKS-Bold
    /CPoHK-Bold
    /CPoHKS-Bold
    /CSong3HK-Medium
    /CSong3HKS-Medium
    /CSuHK-Medium
    /CSuHKS-Medium
    /CWeiBeiHKS-Bold
    /CXLiHK-Medium
    /CXLiHKS-Medium
    /CXYaoHKS-Medium
    /CXingHK-Medium
    /CXingHKS-Medium
    /CXingKaiHK-Bold
    /CXingKaiHKS-Bold
    /CYuen2HKS-Light
    /CYuen2HKS-SemiBold
    /CYuen2HKS-Xbold
    /CYuenHK-SemiMedium
    /MBanquetPHK-Medium
    /MBanquetPHKS-Medium
    /MBeiHK-Bold
    /MBitmapRoundHK-Light
    /MBitmapSquareHK-Light
    /MComicHK-Medium
    /MComicHKS-Medium
    /MComputerHK-Bold
    /MComputerHKS-Bold
    /MCuteHK-Light
    /MCuteHKS-Light
    /MDynastyHK-Xbold
    /MDynastyHKS-Xbold
    /MEllanHK-Xbold
    /MEllanHKS-Xbold
    /MElleHK-Light
    /MElleHK-Medium
    /MElleHK-Xbold
    /MElleHKS-Light
    /MElleHKS-Medium
    /MElleHKS-Xbold
    /MFinanceHK-Bold
    /MFinanceHKS-Bold
    /MGentleHK-Light
    /MGentleHK-Xbold
    /MGentleHKS-Light
    /MGentleHKS-Xbold
    /MHGHagoromoTHK-Light
    /MHGHagoromoTHK-Medium
    /MHGKyokashotaiTHK-Light
    /MHGReithicTHK-Light
    /MHeiHK-Bold
    /MHeiHK-Light
    /MHeiHK-Medium
    /MHeiHK-Xbold
    /MHeiHKS-Bold
    /MHeiHKS-Light
    /MHeiHKS-Medium
    /MHeiHKS-Xbold
    /MHeiSungHK-UltraBold
    /MHeiSungHKS-UltraBold
    /MJNgaiHK-Medium
    /MJNgaiHKS-Medium
    /MKaiHK-Medium
    /MKaiHK-SemiBold
    /MKaiHKS-Medium
    /MKaiHKS-SemiBold
    /MLadyHK-Medium
    /MLadyHKS-Medium
    /MLiHK-Bold
    /MLiHKS-Bold
    /MLingWaiFHK-Light
    /MLingWaiPHK-Light
    /MMarkerHK-Bold
    /MMarkerHKS-Bold
    /MMetallicHeiHK-Bold
    /MMetallicHeiHKS-Bold
    /MNgaiHK-Bold
    /MNgaiHKS-Bold
    /MQingHuaHK-Xbold
    /MQingHuaHKS-Xbold
    /MRazorHK-Xbold
    /MRazorHKS-Xbold
    /MRockyHK-Bold
    /MRockyHKS-Bold
    /MSmartHK-Bold
    /MSmartHK-Medium
    /MSmartHKS-Bold
    /MSmartHKS-Medium
    /MStiffHeiHK-UltraBold
    /MStiffHeiHKS-UltraBold
    /MStreamHK-Bold
    /MStreamHKS-Bold
    /MSungGoldHK-Black
    /MSungGoldHKS-Black
    /MSungHK-Bold
    /MSungHK-Light
    /MSungHK-Medium
    /MSungHK-Xbold
    /MSungHKS-Bold
    /MSungHKS-Light
    /MSungHKS-Medium
    /MSungHKS-Xbold
    /MWindyHK-Bold
    /MWindyHKS-Bold
    /MYoungHK-Medium
    /MYoungHK-Xbold
    /MYoungHKS-Medium
    /MYoungHKS-Xbold
    /MYoungHeiHKS-Xbold
    /MYuenHKS-Light
    /MYuenHKS-SemiBold
    /MYuenHKS-Xbold
    /MYuppyHKS-Medium
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 2400
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 2400
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 2400
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b57fa65bc00200027006800690052006500730027005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /ExportLayers /ExportAllLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo false
      /AddRegMarks true
      /BleedOffset [
        28.346460
        28.346460
        28.346460
        28.346460
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 8.503940
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [595.276 841.890]
>> setpagedevice




