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DEFINITIONS

In this Prospectus, unless the context otherwise requires, the following expressions have the

following meanings:
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DEFINITIONS
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TERMINATION OF THE UNDERWRITING AGREEMENT

The Underwriting Agreement contains provisions entitling the Underwriter, by

notice in writing, to terminate its obligations thereunder on the occurrence of certain

events. If, at any time prior to the Long Stop Date, one or more of the following events

or matters (whether or not forming part of a series of events) shall occur, arise, exist, or

come into effect:

(a)

(b)

(c)

the introduction of any new law or regulation or any change in existing law
or regulation (or the judicial interpretation thereof) or other occurrence of
any nature whatsoever which would in the reasonable opinion of the
Underwriter materially and adversely affect the business or the financial or
trading position or prospects of the Group as a whole or otherwise makes it
inexpedient or inadvisable to proceed with the Open Offer; or

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

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



TERMINATION OF THE UNDERWRITING AGREEMENT

(f) any material breach of any of the warranties or undertakings contained in
the Underwriting Agreement comes to the kxnowledge of the Underwriter
and which in the reasonable opinion of the Underwriter represents or is
likely to represent a material and adverse change in the business, financial
or trading position or prospectus of the Group as a whole or is otherwise
likely to have a material and adverse effect on the Open Offer is materially

adverse to the success of the Open Offer; or

(g) the Company shall, after any matter or event referred to in the Underwriting
Agreement has occurred or come to the Underwriter ‘s attention, fail
promptly to send out any announcement or circular (after the despatch of
the Prospectus Documents), in such manner (and as appropriate with such
contents) as the Underwriter may reasonably request for the purpose of

preventing the creation of a false market in the securities of the Company,

the Underwriter shall be entitled by notice in writing to the Company, served prior to
the Long Stop Date, to terminate the Underwriting Agreement.

Upon the giving of termination notice by the Underwriter, the obligations of all
parties, subject to the Underwriting Agreement, shall terminate forthwith and no party
shall have any claim against any other party for costs, damages, compensation or
otherwise save for any antecedent breaches.

*\
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LETTER FROM THE BOARD

The Subscription Price
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LETTER FROM THE BOARD

Application for excess Offer Shares
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Application for Offer Shares
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It should be noted that unless the duly completed and signed Application Form,
together with the appropriate remittance, have been lodged with the Company’s Hong
Kong branch share registrar, Computershare Hong Kong Investor Services Limited, by
no later than 4:00 p.m. on Thursday, 14 March 2013, the assured entitlements under the
Open Offer and all rights in relation thereto shall be deemed to have been declined and
will be cancelled.

Application for excess Offer Shares
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of the Open Offer” and “Letter from the Board — Underwriting Arrangement For the
Open Offer — Termination of the Underwriting Agreement” on pages 16 to 18 of this
Prospectus, the Open Offer will not proceed. Shareholders should therefore exercise
caution when dealing in the Shares, and if they are in any doubt about their position,
they are recommended to consult their professional adviser.

Shareholders should note that the Shares have been dealt in on an ex-entitlement
basis commencing from Tuesday, 19 February 2013 and that dealings in the Shares may
tak e place while the conditions to which the Underwriting Agreement is subject remain
unfulfilled. Any Shareholder or other person dealing in Shares up to the date on which
all conditions to which the Open Offer is subject are fulfilled (which is expected to be
Friday, 15 March 2013) will accordingly bear the risk that the Open Offer may not
become unconditional and may not proceed. Any Shareholder or other person
contemplating dealings in Shares are recommended to consult their professional
advisers.

CHANGE IN THE SHAREHOLDING STRUCTURE OF THE COMPANY
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Immediately after
the completion of Open Offer
(assuming no Qualifying
Shareholders, except for

Directors

M e ue (note)
LA PR
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Unaerv?riter !
Other Public
Shareholders
(excluding

the Underwriter)
Ted

Note:

the Underwriter taking up its
entitlement of 1,175,200 Offer
Shares and 497,084,894
Underwritten Shares, would
take up his/her/its entitlements

Immediately after
the completion of Open Offer
(assuming all Qualifying
Shareholders shall take up
his/herfits entitlements under

As at the Latest Practicable Date under the Open Offer) the Open Offer)
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REASONS FOR THE OPEN OFFER AND USE OF PROCEEDS
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LETTER FROM THE BOARD

FUND RAISING EXERCISE OF THE COMPANY DURING THE PAST 12 MONTHS
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1. FINANCIAL INFORMATION

TR ewdf cd, 0 @ld% edi«z 1 PR NS et dth ¢ Aeu? (ot an d i el Yee
y‘@c‘e oxe@tBA1 gﬁ bE 2y, 25 1 Q2 1*&4.\114&64 hoer ud Lot dh e
Cﬁr?yivm ey@ e ded 3 ”g@ b A];jl@’lmgc {. )ZU*KI"%”."' ),
;czgj,p g 7 g e q’B ¥4 ;t? dy W g WL Wi Qe M 2y 42 Mg
%2 « F Yy %3 Tl gty dy o by G e webd cd b eSto'» E &L me
(www;w\\ e ew(h,\)l il ewebd e‘lfn e~¥i?1 y(www LR e, &)

Th eu Wwdf ed 4t &9 Ty Al et dth ¢ Ao To'ly e W ol . cded 3y
0 0 9N 0 0



Contingent liabilities
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3. WORKING CAPITAL
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For illustrative purposes only, set out below is the unaudited pro forma statement of

adjusted consolidated net tangible assets of the Group as if the Open Offer had completed on 30
June 2012.

1. UNAUDITED PRO FORMA STATEMENT OF ADJUSTED CONSOLIDATED

NET TANGIBLE ASSETS OF THE GROUP
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2. ACCOUNTANTS” REPORT ON THE UNAUDITED PRO FORMA FINANCIAL
INFORMATION

The following is the full text of a report received from KPMG, Certified Public Accountants,
in respect of the unaudited pro forma financial information of the Group for the purpose of
inclusion in this Prospectus.
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APPENDIX II UNAUDITED PRO FORMA FINANCIAL INFORMATION

Basis of Opinion
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1. RESPONSIBILITY STATEMENT
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2. SHARE CAPITAL
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APPENDIX III GENERAL INFORMATION
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3. DISCLOSURE OF INTERESTS

(a) Interest and short positions of the Directors and the chief executive of the
Company in the Shares, underlying Shares and debentures of the Company
and the shares, underlying shares and debentures of its associated
corporations
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6.

PARTICULARS OF DIRECTORS AND SENIOR MANAGEMENT
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