


Senior Management
Mr. FANG Wei, aged 37, was appointed as the Acting Chief Financial Officer of the Group with effect

from 27 November 2008 and is a member of the decision-making committee of the Group. Mr. Fang

is responsible for the overall planning and implementation of the Group’s internal budget as well as

the accounting and auditing system. Mr. Fang also participates in major decision making in relation to

the investment, financing and operations of the Group. Mr. Fang is a graduate of the accounting

faculty of Central University of Finance and Economics ( ) and a holder of a Master

degree in Management. He is qualified as a senior accountant and senior economist in China. Mr. Fang

has extensive and solid experience in finance management, internal control, budget control and capital

management in China. Since 1994, Mr. Fang had held senior management positions in China National

Electronics Import & Export Corporation ( ), KPMG Huanzhen and

. He joined the Group in January 2005 and had previously held

positions as assistant director and the director of the finance centre and member of the execution

committee of the Group. Mr. Fang was named as the “Talented Youth of Retail Sector in China for Year

2008” (2008 ) by China Business Herald ( ) and linkshop.com.cn

( ) jointly.

Mr. LI Jun Tao, aged 43, is the Vice President of the Group, and is mainly responsible for the home

electrical appliances business centre, the daily home electrical appliances centre and the home

electrical appliances for rural areas centre of the Group. He is also a director of various subsidiaries of

the Company. He is one of the important decision makers in relation to the business operations and

development strategies of the Group. Mr. Li has over 20 years of experience in electrical appliances

retail business, chain store operations and management as well as market analysis. Mr. Li joined the

Group in 1988 and had previously held positions as a member of the decision-making committee,

general manager of the sale and procurement centre, director of the strategic cooperation centre and

general manager of the Northern China Region of the Group. Mr. Li was named as one of the “Ten

High-Profile Persons of Electrical Appliances Industry in China for Year 2002”

(2002 ) by China Electronics News ( ) and SINA ( ) jointly in

February 2003 and was granted the Gold Contribution Award by the Group in February 2005. In

addition, Mr. Li has been granted the “Special Contribution Award” and “Outstanding Leader Award”

on numerous occasions by the Group.

Mr. HE Yang Qing, aged 46, is the Vice President, the director of the brand management centre and

the director of the store refurnishing centre of the Group. He is responsible for the management and

maintenance of the Group’s brand names, the operations model and research and development of new

stores, the media and public relationship as well as the overall planning of sales and marketing in

China. He has extensive and solid experience in the sales and manufacturing of home electrical

appliances. Mr. He joined the Group in 2003 and had previously held positions as assistant director of

the sales centre and director of the sale and procurement centre of the Group. Mr. He was a torcher

for the Year 2004 and Year 2008 Olympic Games, and was awarded one of the “Top Ten Persons of

Brand Building in China for Year 2005” (2005 ) and one of the “Ten

Outstanding Brand Managers in China for Year 2007” (2007 ).

Mr. MU Gui Xian, aged 37, is the Vice President of the Group. He is responsible for the Group’s

communication equipment, IT equipment and office equipment business. He has over 10 years of

experience in sales and marketing of retail business. He is also a director of various subsidiaries of the

Company. Mr. Mu joined the Group in 2001 and had previously held positions as assistant director of

the management centre, general manager of the store management centre, general manager of

Region 1 of the Northern China Region, general manager of the Beijing Area, general manager of

Northern China and general manager of the telecommunication subsidiary of the Group. Mr. Mu was

named as one of the “100 Influential Persons of the Mobile Phone Industry in China for Year 2008”

(2008 100 ).
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Remuneration of Directors
The remuneration (which includes salaries, bonuses, provident fund contributions, directors’ fees and

benefits-in-kind) paid or payable to each of the Directors for services rendered to the Company in all

capacities in 2007 and 2008 were as follows:

2007 2008

RMB’000 RMB’000

Chen Xiao ............................................................................... 1,310 1,773
Wang Jun Zhou ....................................................................... – 15
Wei Qiu Li ............................................................................... – –
Ng Kin Wah ............................................................................ 429 607
Sun Yi Ding ............................................................................. – –
Zhu Jia .................................................................................... – –
Ian Andrew Reynolds ............................................................... – –
Wang Li Hong ........................................................................ – –
Sze Tsai Ping, Michael .............................................................. 243 247
Chan Yuk Sang........................................................................ 243 247
Thomas Joseph Manning.......................................................... 149 247

Pension or Retirement Benefits
Apart from employee benefit plans such as contributions to labour, medical, social welfare insurance

and unemployment insurance for its employees as required under the relevant laws in the PRC and

Hong Kong, the Company does not set aside or accrue any pension or retirement benefits for any of

its employees.

Corporate Governance
The Directors recognise the importance of corporate governance and in the offering of high standards

of accountability to the Shareholders of the Company. The Company has complied with the Code on

Corporate Governance Practices (the “CG Code”) as set out in Appendix 14 to the Hong Kong Listing

Rules for the six months ended 30 June 2009.

Under code provision A.2.1 of the CG Code, the roles of the chairman and chief executive officer of

a listed company should be separate and should not be performed by the same individual. As disclosed

in the announcement of the Company dated 28 November 2008, as a result of Mr. Wong’s inability to

perform his duties as a Director and the Chairman of the Company, the Board with effect from 27

November 2008 appointed Mr. Chen Xiao, who is an Executive Director and the President of the

Company, to be the Acting Chairman of the Company. On 16 January 2009, upon the resignation of

Mr. Wong as a Director of the Company, Mr. Chen Xiao was appointed as Chairman of the Group. As

Mr. Chen Xiao, being the President of the Company, has been performing the role and function of the

chief executive officer of the Company, his appointment as the Acting Chairman and subsequently as

Chairman constituted a deviation from code provision A.2.l of the CG Code. Given that Mr. Chen Xiao

has been a substantial shareholder (as defined in the Hong Kong Listing Rules) and the President of the

Group since completion of the Company’s acquisition of China Paradise Electronics Retail Limited

(which he founded) and has over 20 years of experience in the electrical and electronic retail sector in

China, the Board believes that it is in the best interest of the Group and its shareholders as a whole

to also appoint Mr. Chen Xiao as the Acting Chairman and subsequently as Chairman to provide

stability to the Group and to oversee the operations of the Group in the circumstances.
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The Board will continue to review the effectiveness of the Group’s corporate governance structure to

assess whether changes, including separation of the roles of the Chairman and the President of the

Company, are necessary.

The Company currently does not have an officer with the title “Chief Executive Officer”. During the

six months ended 30 June 2009, Mr. Chen Xiao served as the Chairman of the Company, primarily

responsible for providing leadership to the Board, and also served as the President of the Company and

an Executive Director, undertaking the duties of the chief executive officer of the Company to oversee

the business of the Group and executing decisions of the Board.

The Board has also established an Audit Committee, a Remuneration Committee, a Nomination

Committee, an Executive Committee and an Independent Committee.

Audit Committee

The Audit Committee is comprised of Mr. Sze Tsai Ping, Michael, Mr. Chan Yuk Sang and Mr. Thomas

Joseph Manning. The chairman of the Audit Committee is Mr. Sze Tsai Ping, Michael.

The Audit Committee is primarily responsible for, amongst others, the following duties:

1. to make recommendation to the Board on the appointment, re-appointment and removal of the

external auditor, and to approve the remuneration and terms of engagement of the external

auditor, and any questions of resignation or dismissal of that auditor;

2. to review and monitor the external auditor’s independence and objectivity and the effectiveness

of the audit process in accordance with applicable standard;

3. to develop and implement policy on the engagement of an external auditor to supply non-audit

services;

4. to monitor integrity of financial statements of the Company and the Company’s annual report

and accounts, half-year report and quarterly report and to review significant financial reporting

judgments contained in them;

5. to review the Company’s financial controls, internal control and risk management systems;

6. to discuss with management the system of internal control and ensure that management has

discharged its duty to have an effective internal control system;

7. to review the Group’s financial and accounting policies and practices; and

8. to review the external auditor’s management letter, any material queries raised by the auditor to

the management in respect of the accounting records, financial accounts or systems of control

and management’s response, and to ensure that the Board provide a timely response to the issues

raised.

The Audit Committee will meet at least twice each year.
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Remuneration Committee

The Remuneration Committee is comprised of Mr. Sze Tsai Ping, Michael, Mr. Chan Yuk Sang, Mr.

Thomas Joseph Manning, Mr. Wang Jun Zhou and Mr. Zhu Jia. The chairman of the Remuneration

Committee is Mr. Chan Yuk Sang.

The Remuneration Committee is primarily responsible for the following duties:

1. to make recommendations to the Board on the Company’s policy and structure for all

remunerations of Directors and senior management and on the establishment of a formal and

transparent procedures for developing the policy on such remunerations;

2. to have the delegated responsibilities to determine the specific remunerations packages of all

executive Directors and senior management;

3. to review and approve performance-based remunerations by reference to corporate goals and

objectives resolved by the Board from time to time;

4. to review and approve the compensation payable to executive Directors and senior management

in connection with any loss or termination of their office or appointment to ensure that such

compensation is determined in accordance with relevant contractual terms and that such

compensation is otherwise fair and not excessive for the Company;

5. to review and approve compensation arrangements relating to dismissal or removal of Directors

for misconduct to ensure that such arrangements are determined in accordance with relevant

contractual terms and that any compensation payment is otherwise reasonable and appropriate;

and

6. to ensure that no Director or any of his/her associates is involved in deciding his/her own

remuneration.

The Remuneration Committee will meet at least once each year.

Nomination Committee

The Nomination Committee is comprised of Mr. Sze Tsai Ping, Michael, Mr. Chan Yuk Sang, Mr. Thomas

Joseph Manning, Ms. Wei Qiu Li and Mr. Zhu Jia. The chairman of the Nomination Committee is Ms.

Wei Qiu Li.

The Nomination Committee is primarily responsible for the following duties:

1. to review the structure, size and composition (including the skills, knowledge and experience) of

the Board on a regular basis and make recommendations to the Board regarding any proposed

changes;

2. to identify individuals suitably qualified to become Board members and select or make

recommendations to the Board on the selection of individuals nominated for directorships;

3. to assess the independence of independent Non-Executive Directors, having regard to the

requirements under the applicable laws, rules and regulations; and

4. to make recommendations to the Board on relevant matters relating to the appointment or

reappointment of Directors and succession planning for Directors and, in particular, the chairman

and the chief executive officer (if any) of the Company.

The Nomination Committee will meet at least once each year.
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Executive Committee

The Executive Committee is comprised of Mr. Chen Xiao, Ms. Wei Qiu Li and Mr. Wang Jun Zhou. The

Chairman of the Executive Committee is Mr. Chen Xiao.

The Executive Committee is primarily responsible for the following duties:

1. to oversee the day-to-day management and operation of the Group;

2. to make recommendations to the Board on annual budgets and performance targets;

3. to make recommendations to the Board on strategic development plans and potential

acquisitions;

4. to appoint, and terminate the employment of, any officer of the Group at or above the level of

vice president, including appointment of the Chief Financial Officer and Senior Legal Officer (PRC)

of the Company as referred to in the Investment Agreement dated 22 June 2009 between the

Company and Bain Capital Glory Limited;

5. to determine the specific remuneration packages and terms of employment of officers of the

Group at or above the level of vice president;

6. to approve the opening and closing of bank accounts of any Group member;

7. to approve any transaction which is not required to be disclosed under the Hong Kong Listing

Rules; and

8. to approve the dissolution/deregistration of any Group member which has become dormant or

ceased business or otherwise become inactive.

Independent Committee

The Independent Committee is comprised of Mr. Sze Tsai Ping, Michael, Mr. Chan Yuk Sang, Mr.

Thomas Joseph Manning, Ms. Wang Li Hong and Mr. Zhu Jia. The chairman of the Independent

Committee is Mr. Thomas Joseph Manning.

The Independent Committee is primarily responsible for the following duties:

1. to evaluate, assess and advise on the material connected transactions of the Group before

execution;

2. to oversee the execution and performance of the material connected transactions of the Group;

3. to devise and review the internal control systems, policies and/or procedures relating to

connected transaction management of the Group;

4. to monitor the compliance of material connected transactions of the Group with applicable law

and regulations;

5. to devise and review the internal control systems, policies and/or procedures of the Group

generally;

6. to report to the Board on all matters relating to connected transactions and internal control

matters of the Group; and

7. to consider other matters and/or special projects as assigned and authorized by the Board.
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Related Party Transactions

The Company has in the past engaged in transactions with its Directors, controlling shareholders and

other related parties. The Company expects that it will continue to engage in these transactions in the

future.

(a) The Group had the following ongoing transactions with related parties for the six-month periods

ended 30 June 2008 and 2009:

For the six-month period ended

30 June

2009 2008

(Unaudited) (Unaudited)

Notes RMB‘000 RMB‘000

Sales to the Non-listed Parent Group ........................ (i) 234,259 19,589

Purchases from the Non-listed Parent Group ............. (i) (86,831) –

Provision of management and purchasing services

to the Non-listed Parent Group ............................. (ii) 106,333 134,391

Rental expenses to Beijing Xinhengji ......................... (iii) (2,112) (1,837)

Provision of guarantees from the Non-listed Parent

Group, Mr. Wong and Mr. Chen Xiao in respect of

the Group’s bills and loan facilities ........................ (iv) 1,380,000 353,573

Rental income from a related party........................... (v) 262 250

Rental expenses to Centergate Technologies ............. (vi) 3,306 3,306

The Non-listed Parent Group comprises Beijing Eagle Investment Co., Ltd., Beijing Gome Electrical

Appliance Co., Ltd. and Gome Electrical Appliance Retail Co., Ltd. and other companies which are

engaged in the retail sales and related operations of electrical appliances and consumer electronic

products under the trademark of “GOME” in cities other than the designated cities of the PRC in which

the Group operates. The companies comprising the Non-listed Parent Group are owned by Mr Wong,

a substantial shareholder of the Company.

Beijing Xinhengji Property Co., Ltd. (“Beijing Xinhengji”) is owned by a close member of the family

of Mr Wong.

Centergate Technologies is a listed company in the PRC in which Mr Wong had significant influence.

Mr Wong ceased to be the Chairman and Director of the Company with effect from 16 January 2009.

Notes:

(i) The sales and purchase transactions and the joint purchase transactions entered into between the Group and the Non-listed
Parent Group in respect of the electrical appliances and consumer electronic products were conducted based on the actual
purchase cost from the Group’s third party suppliers.

(ii) The Group provides management services to the Non-listed Parent Group in respect of the retailing of electrical appliances and
consumer electronic products. In addition, the Group negotiates with various suppliers for both the Group and the Non-listed
Parent Group on a centralised basis. The total amount of the management service fee and the purchasing service fee was charged
based on 0.6% and 0.9%, respectively, of the total turnover of the Non-listed Parent Group, pursuant to a management
agreement and a purchase service agreement entered into between the Group and the Non-listed Parent Group.

On 22 June 2009, Jinan Wansheng Yuan Economic Consulting Company Limited (“Jinan Wansheng”), an indirect wholly-owned
subsidiary of the Company, entered into a management agreement (“Management Agreement”) with the Non-listed Parent
Group, pursuant to which Jinan Wansheng will provide and will procure other members of the Group to provide management
services to the Non-listed Parent Group for a period of three years from 1 January 2010 to 31 December 2012. Pursuant to the
Management Agreement, Jinan Wansheng or its nominee will charge an annual fee at the rate of: (a) 0.75% of the total revenue
of the Non-listed Parent Group generated from the sales of electrical appliances and consumer electronic products (excluding
value added tax) if such revenue in each financial year is equal to or less than RMB5.0 billion or at the rate of 0.6% if such revenue
in each financial year exceeds RMB5.0 billion; and (b) subject to a maximum fee of RMB100.0 million (excluding value added tax)
in each financial year. The consideration to be received by Jinan Wansheng or its nominee under the Management Agreement will
be payable by the Non-listed Parent Group in cash within 14 business days after the end of each financial year.
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On 22 June 2009, Kunming Hengda Logistics Company Limited (“Kunming Hengda”), an indirect wholly-owned subsidiary of
the Company, entered into a purchasing service agreement (the “Service Agreement”) with the Non-listed Parent Group,
pursuant to which Kunming Hengda will provide and will procure other members of the Group to provide purchasing services to
the Non-listed Parent Group for a period of three years from 1 January 2010 to 31 December 2012. Kunming Hengda or its
nominee will charge a fee at the rate of: (a) 0.9% of the revenue generated from the sales of electrical appliances and consumer
electronic products (excluding value added tax) of the Non-listed Parent Group; and (b) subject to a maximum fees of RMB150.0
million (excluding value added tax) in each financial year. The consideration to be received by Kunming Hengda or its nominee
under the Service Agreement will be payable by the Non-listed Parent Group in cash within 15 business days from the end of each
three-month period.

(iii) The Group entered into a rental agreement with Beijing Xinhengji to lease properties at an annual rental of approximately
US$523,000. In the opinion of the Directors of the Company, the rental has been determined based on the prevailing market
rentals of offices within the same district.

(iv) The provision of corporate guarantees is at nil consideration.

(v) The Company’s subsidiaries, Hong Kong Punching Centre Limited and China Eagle Management Limited, received operating lease
rentals from GOME Home Appliances (Hong Kong) Limited, a company owned by Mr Wong, during the period.

(vi) In November 2007, the Group entered into a lease agreement with Centergate Technologies to lease certain commercial
properties for the Group’s retail operations for a period from 1 December 2007 to 30 November 2020 with a prepaid rental of
RMB85,952,000. The balance of the rental prepayments at 30 June 2009 amounted to RMB75,483,000 (31 December 2008:
RMB78,789,000), among which RMB68,871,000 (31 December 2008: RMB72,177,000) was classified as long term and
RMB6,612,000 (31 December 2008: RMB6,612,000) was classified as short term in the financial statements of the Company.

(b) Compensation of key management personnel of the Group for the six-month period ended 30

June 2008 and 2009:

For the six-month period ended

30 June

2009 2008

(Unaudited) (Unaudited)

RMB‘000 RMB‘000

Fees ........................................................................................ 926 762

Other emoluments:

Salaries, allowances, bonuses and other benefits ...................... 3,090 4,243

Pension costs........................................................................... 87 54

4,103 5,059

(c) Transactions to acquire the remaining 10% equity interest in Yongle (China) Electronics Retail

Company Limited ( ) (“Yongle (China)”).

On 28 August 2008, the Group and Mr. Chen Xiao, Chairman of the Company, Ms. Shu Wei, Mr. Liu

Hui, Mr. Yuan Yashi and Shanghai Hegui Property Management Co., Ltd. (“Shanghai Hegui”)

(collectively referred to as the “Vendors”) entered into the transactions described below.

Pursuant to the sales and purchase agreements, the Group agreed to acquire and the Vendors agreed

to sell the remaining 10% equity interest in Yongle (China), a 90%-owned subsidiary of the Group, at

a total cash consideration of RMB811,081,000. Among the total cash consideration, RMB587,949,000

was related to the acquisition of an approximately 7.25% equity interest in Yongle (China) held by Mr.

Chen Xiao. The completion of the acquisition transactions is conditional on the fulfilment of certain

conditions including approvals from the PRC government authorities.

The Group also agreed to provide loans in the total amount of RMB653,423,000 to the Vendors other

than Shanghai Hegui (the “Borrowers”). The loans are secured by (i) the pledge of each of the

Vendors’ interests in Yongle (China); and (ii) a personal guarantee in favour of the Group from Mr.

Chen Xiao in respect of the fulfilment obligations of the Borrowers. The loans are interest-free and will

be cancelled by the Group upon the completion of the transfer of such 10% equity interest in Yongle

China from the Vendors to the Group. Early repayment of the loans cannot be made without prior

written consent of the Group.
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The parties also entered into the entrustment agreements pursuant to which each of the Vendors

agreed to exercise the voting rights attaching to their 10% equity interest in Yongle (China) as the

Group may direct.

The Vendors also granted to the Group an exclusive option to acquire all or any part of the 10% equity

interest of Yongle (China) from the vendors for RMB811,081,000 or a proportional sum of

RMB811,081,000.

Among the outstanding balance of the loans of RMB653,423,000, RMB474,360,000 was due from Mr.

Chen Xiao.

As at 30 June 2009, the Group and the Vendors are in the process of obtaining the approval from the

relevant PRC government authorities and the Company’s Directors estimate that all the transactions

will be completed within 2009.
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Substantial Shareholders’ and Directors’ Interest
and Share Options

Directors’ Interests and Short Positions in Shares, Underlying Shares and
Debentures
As at 15 September 2009, the interests and short positions of the Directors and the chief executive of
the Company in the shares, underlying shares and debentures of the Company and its associated
corporations (within the meaning of Part XV of the SFO, as defined in “Subscription and Sale”) which
(a) were required to be notified to the Company and the Hong Kong Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which they have taken
or deemed to have under such provisions of the SFO), (b) were required, pursuant to Section 352 of
the SFO, to be entered in the register referred to therein or (c) were required, pursuant to the Model
Code for Securities Transactions by Directors of Listed Companies, to be notified to the Company and
the Hong Kong Stock Exchange were as follows:

Long Positions in the shares, the underlying shares and debentures of the Company

Name of Director
Personal
interest

Interest of
spouse

Corporate
interest Trustee Total

Approximate
%

shareholding

Chen Xiao .................... 22,000,000 – 286,837,563 9,035,335 308,837,563 2.05

(Note 1) (Note 2) (Note 2)

Wang Jun Zhou ............ 20,000,000 – – – 20,000,000 0.13

(Note 1)

Wei Qiu Li .................... 18,000,000 – – – 18,000,000 0.12

(Note 1)

Sun Yi Ding .................. 13,000,000 – – – 13,000,000 0.09

(Note 1)

Ng Kin Wah.................. 10,000,000 – – – 10,000,000 0.07

(Note 1)

Zhu Jia ......................... 1,168,917 − − − 1,168,917 0.01

Notes:

(1) The relevant interests are share options granted pursuant to the share option scheme adopted by the Company on 15 April 2005.

Upon exercise of the share options, Shares are issuable. The share options are personal to the Directors.

(2) These Shares were held by Retail Management Company Limited, a company which is controlled by Mr. Chen Xiao. Of these

286,837,563 Shares, 9,035,335 Shares were held by Mr. Chen Xiao through Retail Management Company Limited on trust for

a beneficiary of the Retail Management Trust.

Long positions in the shares of associated corporation of the Company

Number of Shares held

Name of Director

Name of associated

corporation

Personal

interest

Corporate

interest Trustee Total

Approximate

%

shareholding

Chen Xiao Yongle (China)

Electronics Retail

Company Limited

6,368,624 – 9,579,832

(Note 1)

15,948,456 7.25

239,151 – 341,566

(Note 2)

580,717 0.73

Notes:

(1) These interests were held by Mr. Chen Xiao in his capacity of the trustee of .

(2) These interests were held by Mr. Chen Xiao in his capacity of the trustee of .
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Short positions in the shares, the underlying shares and debentures of the Company

Number of Shares held

Name of Director Personal interest

Interest of

spouse

Corporate

interest Trustee Total

Approximate

%

shareholding

Chen Xiao – – 236,687,563

(Note)

– 236,687,563 1.57

Note:

These interests comprising 236,687,563 underlying Shares were held by Mr. Chen Xiao through Retail Management Company Limited,

a company which is controlled by Mr. Chen Xiao.

Short positions in the shares of associated corporation of the Company

Number of Shares held

Name of Director

Name of associated

corporation

Personal

interest

Corporate

interest Trustee Total

Approximate

%

shareholding

Chen Xiao Yongle (China)

Electronics Retail

Company Limited

6,368,624 – 9,579,832

(Note 1)

15,948,456 7.25

239,151 – 341,566

(Note 2)

580,717 0.73

Notes:

(1) These interests were held by Mr. Chen Xiao in his capacity of the trustee of .

(2) These interests were held by Mr. Chen Xiao in his capacity of the trustee of .

Save as disclosed above, as at 15 September 2009, none of the Directors and the chief executive of

the Company had any interest in the shares, underlying shares and debentures of the Company and

its associated corporations (within the meaning of Part XV of the SFO) which (a) were required to be

notified to the Company and the Hong Kong Stock Exchange pursuant to Divisions 7 and 8 of Part XV

of the SFO (including interests and short positions which they were taken or deemed to have under

such provisions of the SFO), (b) were required, pursuant to Section 352 of the SFO, to be entered in

the register referred to therein or (c) were required, pursuant to the Model Code for Securities

Transactions by Directors of Listed Companies, to be notified to the Company and the Hong Kong

Stock Exchange.
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Interests and Short Positions of Substantial Shareholders
So far as is known to any Director or the chief executive of the Company, as at 15 September 2009,

other than the interests and short positions of the Directors or the chief executive of the Company as

disclosed above, the following persons had interests or short positions in the Shares or underlying

Shares which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of

Part XV of the SFO, which were recorded in the register required to be kept by the Company under

Section 336 of the SFO or as otherwise notified to the Company and the Hong Kong Stock Exchange:

Name of Shareholder Nature

Number of

ordinary

Shares held

Approximate

% of

shareholding

Mr. Wong (Note 1) Long position 5,116,439,490 33.98

Shinning Crown Holding Inc. (Note 2) Long position 4,249,000,000 28.22

Bain Capital Investors, LLC (Note 3) Long position 1,627,924,595 10.81

JPMorgan Chase & Co (Note 4) Long position

Short position

Lending pool

1,374,983,691

96,720,000

977,097,910

9.13

0.64

6.49

Morgan Stanley (Note 5) Long position

Short position

876,468,821

14,608,366

5.82

0.10

Notes:

(1) Of these 5,116,439,490 Shares, 4,249,000,000 Shares were held by Shinning Crown Holdings Inc. and 624,453,890 Shares were

held by Shine Group Limited (both companies are 100% beneficially owned by Mr. Wong), and 237,321,600 Shares were held

by Smart Captain Holdings Limited and 5,664,000 Shares were held by Wan Sheng Yuan Asset Management Company Limited

(both companies 100% beneficially owned by Ms. Du Juan, the spouse of Mr. Wong).

(2) Shinning Crown Holdings Inc. is 100% beneficially owned by Mr. Wong.

(3) Affiliates of Bain Capital Investors, LLC have conditionally agreed to subscribe for the 2016 Convertible Bonds and act as the

underwriter in the Open Offer. The subscription and Open Offer have now been completed.

(4) JPMorgan Chase & Co. held long position in 104,266,101 Shares and short positions in 96,720,000 Shares in its capacity as

beneficial owner, long position in 293,619,680 Shares in its capacity as investment manager, and long position in 977,097,910

Shares in the lending pool in its capacity as custodian corporation/approved lending agent.

(5) Morgan Stanley was interested in these Shares through its interests in controlled corporations.

Save as disclosed above, as at 15 September 2009, so far as is known to any Director or chief executive

of the Company, there was no other person (other than the Directors and the chief executive of the

Company) who had an interest or short position in the Shares or underlying Shares which would fall

to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, who

was recorded in the register required to be kept by the Company under Section 336 of the SFO or as

otherwise notified to the Company and the Hong Kong Stock Exchange, or, who is directly or indirectly

interested in 10% or more of the nominal value of any class of share capital carrying rights to vote in

all circumstances at general meeting of any other member of the Group.

65



Description of the Shares

Set out below is a summary of certain provisions of the Company’s memorandum of association (the

“Memorandum of Association”) and bye-laws (the “Bye-laws”) which includes certain aspects of

the Shares of the Company. This summary does not purport to summarize all the provisions of the

Memorandum of Association and Bye Laws of the Company and is qualified in its entirety by reference

to the full Memorandum of Association and Bye-laws of the Company.

Memorandum of Association
The Memorandum of Association states, inter alia, that the liability of members of the Company is

limited to the amount, if any, for the time being unpaid on the shares respectively held by them and

that the Company is an exempted company as defined in the Bermuda Companies Act 1981 (the

“Companies Act”). The Memorandum of Association also sets out the objects for which the Company

was formed which, amongst others, include the power (i) to carry on business as a holding company

in all its branches and to coordinate the policy and administration of any subsidiary company or

companies or any group of companies of which the company or any subsidiary company is a member;

(ii) to act and to perform all the functions of a holding company; (iii) to carry on the business as set

forth in paragraphs (b) to (n) and (p) to (t) inclusive of the Second Schedule to the Companies Act; and

(iv) to exercise the powers as set out in the First Schedule to the Companies Act 1981 (excluding the

power set out in paragraph 1 thereof). As an exempted company, the Company will be carrying on

business outside Bermuda from a place of business within Bermuda.

In accordance with and subject to section 42A of the Companies Act, the Memorandum of Association

empowers the Company to purchase its own shares and pursuant to its Bye-laws, this power is

exercisable by the board of directors (the “board”) upon such terms and subject to such conditions

as it thinks fit.

Bye-laws
The Bye-laws were adopted on 27 March, 1992 as amended. The following is a summary of certain

provisions of the Bye-laws:

(a) Directors

(i) Power to allot and issue shares and warrants

Without prejudice to any special rights or restrictions for the time being attaching to any shares or any

class of shares, any share may be issued upon such terms and conditions and with such preferred,

deferred or other special rights, or such restrictions, whether in regard to dividend, voting, return of

capital or otherwise, as the Company may from time to time by Ordinary Resolution (as defined in the

Bye-laws) determine (or, in the absence of any such determination or so far as the same may not make

specific provision, as the board may determine). Subject to the Companies Act and with the sanction

of a Special Resolution (as defined in the Bye-laws), any preference share may be issued on the terms

that it is liable to be redeemed upon the happening of a specified event or upon a given date and

either at the option of the Company or, if so authorised by the Memorandum of Association, at the

option of the holder.

The board may, subject to the approval of the members in general meeting, issue warrants to subscribe

for any class of shares or securities of the Company on such terms as the board may from time to time

determine.

Any new shares shall be issued upon such terms and conditions and with such rights and privileges as

the Company in general meeting shall direct and if no direction is given, then subject to the Companies

Act and the Bye-laws, as the board shall determine on terms that such shares may be issued with

preferential or qualified rights to dividends and in the distribution of assets of the Company and with
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special voting rights or without any right of voting. The Company may further by Ordinary resolution

(as defined in the Bye-laws), before the issue any new shares, determine that they, or any of them shall

be offered either at par or at a premium to all the existing holders of any class of shares in proportion

or nearly as may be to the number of shares of such class or make any other provisions as to the issue

and allotment of such shares and subject thereto all unissued shares shall be at the disposal of the

board and it may offer, allot (with or without conferring a right of renunciation), grant options over

or otherwise dispose of them to such persons, at such times, for such consideration and generally on

such terms as it in its absolute discretion thinks fit, but so that no shares shall be issued at a discount.

Neither the Company nor the board shall be obliged, when making or granting any allotment of, offer

of, option over or disposal of shares, to make, or make available, any such offer, option or shares to

shareholders or others with registered addresses in any particular territory or territories being a

territory or territories where, in the absence of a registration statement or other special formalities, this

would or might, in the opinion of the board, be unlawful or impracticable. Shareholders affected as

a result of the foregoing sentence shall not be, or deemed to be, a separate class of shareholders for

any purpose whatsoever.

(ii) Power to dispose of the assets of the Company or any of its subsidiaries

There are no specific provisions in the Bye-laws relating to the disposal of the assets of the Company

or any of its subsidiaries.

Note: The directors may, however, exercise all powers and do all acts and things which may be

exercised or done or approved by the Company and which are not required by the Bye-laws or the

Companies Act to be exercised or done by the Company in general meeting.

(iii) Compensation or payments for loss of office

Payments to any director or past director of any sum by way of compensation for loss of office or as

consideration for or in connection with his retirement from office (not being a payment to which the

director is contractually entitled) must be approved by the Company in general meeting.

(iv) Loans and provision of security for loans to directors

There are no provisions in the Bye-laws relating to the making of loans to directors. However, the

Companies Act contains restrictions on companies making loans or providing security for loans to their

directors.

(v) Financial assistance to purchase shares of the Company

Subject to the Companies Act and Bye-laws, the Company may give financial assistance on such terms

as the directors think fit to directors and bona fide employees of the Company, any of its subsidiaries,

any holding company of the Company and any subsidiaries of any such holding companies in order

that they may buy shares (fully or partly paid) in the Company and such terms may include a reference

that, when a director ceases to be employed by the Company or such other company, shares bought

with such financial assistance shall or may be sold to the Company or such other company on such

terms as the directors think fit.

(vi) Disclosure of interests in contracts with the Company or any of its subsidiaries

Subject to the Companies Act, a director may hold any other office or place of profit with the Company

(except that of auditor of the Company) in conjunction with his office of director for such period and,

upon such terms as the board may determine, and may be paid such extra remuneration (whether by

way of salary, commission, participation in profits or otherwise) in addition to any remuneration

provided for by or pursuant to any other Bye-law. A director may be or become a director or other

officer of, or otherwise interested in any company promoted by the Company or any other company

in which the Company may be interested, and shall not be liable to account to the Company or the

shareholders for any remuneration, profits or other benefits received by him as a director, officer or
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member of, or from his interest in, such other company. The board may also cause the voting power

conferred by the shares in any other company held or owned by the Company to be exercised in such

manner in all respects as it thinks fit, including the exercise thereof in favour of any resolution

appointing the directors or any of them to be directors or officers of such other company, or voting

or providing for the payment of remuneration to the directors or officers of such other company.

Subject to the Companies Act and Bye-laws, no director or proposed or intending director shall be

disqualified by his office from contracting with the Company, either with regard to his tenure of any

office or place of profit or as vendor, purchaser or in any other manner whatsoever, nor shall any such

contract or any other contract or arrangement in which any director is in any way interested be liable

to be avoided, nor shall any director so contracting or being so interested be liable to account to the

Company or the shareholders for any remuneration, profit or other benefits realised by any such

contract or arrangement by reason of such director holding that office or the fiduciary relationship

thereby established. A director who to his knowledge is in any way, whether directly or indirectly,

interested in a contract or arrangement or proposed contract or arrangement with the Company shall

declare the nature of his interest at the meeting of the board at which the question of entering into

the contract or arrangement is first taken into consideration, if he knows his interest then exists, or

in any other case at the first meeting of the board after he knows that he is or has become so

interested. A director shall not vote (nor shall he be counted in the quorum) on any resolution of the

board approving any contract or arrangement or any other proposal in which he or any of his

associates is materially interested, but this prohibition shall not apply to any of the following matters,

namely:

(aa) any contract or arrangement for giving by the Company of any security or indemnity to the

director or his associate(s) in respect of money lent or obligations incurred or undertaken by him

or any of them at the request of or for the benefit of the Company or any of its subsidiaries;

(bb) any contract or arrangement for the giving by the Company of any security to a third party in

respect of a debt or obligation of the Company or any of its subsidiaries for which the director

or his associate(s) has/have himself/themselves assumed responsibility in whole or in part and

whether alone or jointly under a guarantee or indemnity or by the giving of security;

(cc) any contract or arrangement concerning an offer of shares or debentures or other securities of

or by the Company or any other company which the Company may promote or be interested in

for subscription or purchase where the director or his associate(s) is/are or is/are to be interested

as a participant in the underwriting or sub-underwriting of the offer;

(dd) any contract or arrangement in which the director or his associate(s) is/are interested in the same

manner as other holders of shares or debentures or other securities of the Company by virtue only

of his/their interest in shares or debentures or other securities of the Company;

(ee) any contract or arrangement concerning any other company in which the director or his

associate(s) is/are interested only, whether directly or indirectly, as an officer or an executive or

a shareholder or in which the director or his associate(s) is/are beneficially interested in shares of

that company in which the director and any of his associate(s) are not in aggregate beneficially

interested in five (5) per cent. or more of the issued shares of any class of the equity share capital

of such company (or of any third company through which his interest or that of his associate(s)

is derived) or of the voting rights;

(ff) any proposal or arrangement for the benefit of employees of the Company or its subsidiaries

including the adoption, modification or operation of a pension fund or retirement, death, or

disability benefit scheme which relates both to directors or their associate(s) and employees of

the Company or of any of its subsidiaries and does not give the director or his associate(s) as such

any privilege or advantage not generally accorded to the class of persons to which such scheme

or fund relates; or
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(gg) any proposal or arrangement concerning the adoption, modification or operation of any

employees’ share scheme involving the issue or grant of options over shares or other securities

by the Company to, or for the benefit of, the employees of the Company or its subsidiaries under

which the director or his associate(s) may benefit.

(vii) Remuneration

The directors shall be entitled to receive remuneration for their services as shall from time to time be

determined by the Company in general meeting, such remuneration (unless otherwise directed by the

resolution by which it is voted) to be divided amongst the directors in such proportions and in such

manner as the board may agree or, failing agreement, equally, except that any director holding office

for part only of the relevant period in respect of which the remuneration is payable shall only rank in

such division in proportion to the time during such period for which he held office. The foregoing

provisions shall not apply to a director who holds any salaried employment or office in the Company

except in the case of sums paid in respect of directors fees. The directors shall also be entitled to be

repaid all travelling, hotel other expenses reasonably incurred by them respectively in or about the

performance of their duties as directors, including their expenses of travelling to and from board

meetings, committee meetings or otherwise incurred whilst engaged in the business of the Company

or in the discharge of their duties as directors.

The board may grant special remuneration to any director who, being called upon, shall perform any

special or extra services for or at the request of the Company. Such special remuneration may be made

payable to such director in addition to or in substitution for his ordinary remuneration as a director,

and may be made payable by way of salary, commission or participation in profits or otherwise as may

be arranged. The remuneration of a managing director, joint managing director, deputy managing

director or other executive director or a director appointed to any other office in the management of

the Company may from time to time be fixed by the board and may be by way of salary, commission,

or participation in profits or otherwise or by all or any of those modes and with such other benefits

(including pension and/or gratuity and/or other benefits on retirement) and allowances as the board

may from time to time decide. Such remuneration shall be in addition to his remuneration as a director.

The board may establish and maintain or procure the establishment and maintenance of any

contributory or non-contributory pension or superannuation funds for the benefit of, or give or

procure the giving of donations, gratuities, pensions, allowance or emoluments to, any persons who

are or were at any time in the employment or service of the Company, or of any company which is a

subsidiary of the Company, or is allied or associated with the Company or with any such subsidiary

company, or who are or were at any time directors or officers of the Company or of any such other

company as aforesaid, and who held or who have held any salaried employment or office in the

Company or such other company, and the spouses, widows, widowers, families and dependants of any

such persons.

The board may also establish and subsidise or subscribe to any institutions, associations, clubs or funds

calculated to be for the benefit of or to advance the interests and well-being of the Company or of

any such other company as aforesaid or of any such persons as aforesaid, and may make payments for

or towards the insurance of any such persons as aforesaid, and subscribe or guarantee money for

charitable or benevolent objects or for any exhibition or for any public, general or useful object. The

board may do any of the matters aforesaid, either alone or in conjunction with any such other

company as aforesaid. Any director holding any such employment or office shall be entitled to

participate in and retain for his own benefit any such donation, gratuity, pension, allowance or

emolument.

(viii) Retirement, appointment and removal

Subject to the Listing Rules (as defined in the Bye-laws), at each annual general meeting, one third of

the directors for the time being or, if their number is not three or a multiple of three, then the number

nearest to but not less than one-third, shall retire from office by rotation provided that (a) no director
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holding the office as chairman or managing director shall be subject to retirement by rotation or be

taken into account in determining the number of directors to retire; and (b) each director (including

those appointed for a specific term and excluding those holding the office as chairman or managing

director) shall be subject to retirement by rotation at least once every three years at the annual general

meeting.

No director shall be required to vacate office or be ineligible for re-election or re-appointment as a

director, and no person shall be ineligible for appointment as a director, by reason only of his having

attained any particular age. A retiring director shall be eligible to re-election and shall continue to act

as a director through out the meeting at which he retires. The Company at any general meeting at

which any directors retire may fill the vacated offices.

The board shall have power from time to time and at any time to appoint any person as a director

either to fill a casual vacancy or as an addition to the board. Any director so appointed shall hold office

only until the next following general meeting of the Company (in case of filling a casual vacancy) or

until the next following annual general meeting of the Company (in the case of an addition), and shall

then be eligible for re-election at the meeting, but shall not be taken into account in determining the

directors who are to retire by rotation at such meeting. Unless prohibited or inconsistent with the

Companies Act, a director or alternate director shall not be required to hold any qualification shares

in the Company but shall nevertheless be entitled to attend and speak at all general meetings of the

Company and of any class of members of the Company. If the foregoing is prohibited or inconsistent

with the Companies Act, a director shall be required to hold at least one share of the Company by way

of qualification.

No person (other than a retiring director) shall unless recommended by the board for election, be

eligible for election to the office of a director at any general meeting, unless notice in writing of the

intention to propose that person for election as a director and notice in writing by that person of his

willingness to be elected shall have been lodge at the Head Office (as defined in the Bye- laws) or at

the Registration Office (as defined in the Bye-laws). The period of lodgment of the notice required shall

commence no earlier than the day after the despatch of the notice of the general meeting appointed

for such election and end no later than seven days prior to the date of such general meeting provided

that such period shall be at least seven days.

The Company may by Ordinary Resolution (as defined in the Bye-laws) remove any director (including

a managing director or other executive director) before the expiration of his period of office or in any

agreement between the Company and such director (but without prejudice to any claim which such

director may have for damages for any breach of any contract between him and the Company) and

may elect another person in his stead. Any person so elected shall hold office only until the next

following annual general meeting of the Company and shall then be eligible for re-election, but shall

not be taken into account in determining the directors who are to retire by rotation at such meeting.

The Company in general meeting shall from time to time by Ordinary Resolution (as defined in the

Bye-laws), increase or reduce the maximum and minimum number of directors but so that the number

of directors shall never be less than two.

The board may from time to time appoint any one or more of its body to the office of managing

director, joint managing director, deputy managing director or other executive director and/or such

other office in the management of the business of the Company as it may decide for such period and

upon such terms as it thinks fit and upon such terms as to remuneration as it may decide in accordance

with the Bye-laws.

The board may from time to time entrust to and confer upon a managing director, joint managing

director, deputy managing director or executive director all or any of the powers of the board that it

may think fit provided that the exercise of all powers by such director shall be subject to such

regulations and restrictions as the board may from time to time make and impose, and the said powers

may at any time be withdrawn, revoked or varied, but no person dealing in good faith and without

notice of such withdrawal, revocation or variation shall be affected thereby.
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(ix) Borrowing powers

The board may from time to time at its discretion exercise all the powers of the Company to raise or

borrow or to secure the payment of any sum or sums of money for the purposes of the Company and

to mortgage or charge its undertaking, property and uncalled capital or any part thereof.

The board may raise or secure the payment or repayment of such sum or sums in such manner and

upon such terms and conditions in all respects as it thinks fit and in particular by the issue of

debentures, debenture stock, bonds or other securities of the Company, whether outright or as

collateral security for any debt, liability or obligation of the Company or of any third party.

Note: These provisions, in common with the Bye-laws in general, can be varied with the sanction of

a Special Resolution (as defined in the Bye-laws) of the Company.

(b) Alterations to constitutional documents

The Bye-laws state that a Special Resolution (as defined in the Bye-laws) shall be required to alter the

Memorandum of Association, to approve any amendment to the Bye-laws or to change the name of

the Company.

(c) Alteration of capital

The Company may from time to time by Ordinary Resolution (as defined in the Bye-Laws):

(i) consolidate or divide all or any of its share capital into shares of larger amount than its existing

shares; and on any consolidation of fully paid shares into shares of larger amount;

(ii) divide its shares into several classes and attach thereto respectively any preferential, deferred,

qualified or special rights, privileges or conditions;

(iii) sub-divide its shares or any of them into shares of smaller amount than is fixed by the

Memorandum of Association;

(iv) cancel any shares which at the date of the passing of the resolution have not been taken or

agreed to be taken by any person, and diminish the amount of its share capital by the amount

of the shares so cancelled; and

(v) make provision for the issue and allotment of shares which do not carry any voting rights.

The Company may by Special Resolution (as defined in the Bye-laws) reduce its share capital, any

capital redemption reserve fund or any share premium account or other undistributable reserve in any

manner authorised and subject to any conditions prescribed by law.

(d) Variation of rights of existing shares or classes of shares

If at any time the capital is divided into different classes of shares, all or any of the special rights

attached to any class (unless otherwise provided for by the terms of issue of the shares of that class)

may, subject to the provisions of the Companies Act, be varied or abrogated either with the consent

in writing of the holders of not less than three-fourths in nominal value of the issued shares of that

class or with the sanction of a Special Resolution (as defined in the Bye-laws) passed at a separate

general meeting of the holders of the shares of that class. To every such separate general meeting the

provisions of the Bye-laws relating to general meetings shall mutatis mutandis apply, but so that the

necessary quorum shall be not less than two persons holding or representing by proxy one-third in

nominal value of the issued shares of that class, and that any holder of shares of the class present in

person or by proxy may demand a poll.

The provisions of the Bye-laws shall apply to the variation or abrogation of the special rights attached

to some only of the shares of any class as if each group of shares of the class differently treated formed

a separate class the rights whereof are to be varied or abrogated.
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(e) Special resolution majority required

A resolution shall be a Special Resolution (as defined in the Bye-laws) when it has been passed by a

majority of not less than three-fourths of the votes cast by such members as, being entitled so to do,

vote in person or, by duly authorised corporate representative or, where proxies are allowed, by proxy

at a general meeting of which not less than 21 days’ notice, specifying (without prejudice to the power

contained in the Bye-laws to amend the same) the intention to propose the resolution as a Special

Resolution (as defined in the Bye-laws), has been duly given. Provided that, if it is so agreed by a

majority in number of the members having a right to attend and vote at any such meeting, being a

majority together holding not less than ninety-five (95) per cent in nominal value of the shares giving

that right, a resolution may be proposed and passed as a Special Resolution (as defined in the Bye-laws)

at a meeting of which less than 21 days’ notice has been given.

(f) Voting rights

Subject to any special rights, privileges or restrictions as to voting for the time being attached to any

class or classes of shares, at any general meeting on a show of hands every member who is present

in person or by proxy shall have one vote, and on a poll every member present in person or by proxy,

shall have one vote for every share of which he is the holder which is fully paid up or credited as fully

paid up (but so that no amount paid up or credited as paid up on a share in advance of calls or

installments shall be treated as paid up on the share). Where more than one proxy is appointed by a

member of the Company which is a Clearing House (as defined in the Bye-laws) (or its nominee(s)),

each such proxy shall have one vote on a show of hands. On a poll a member entitled to more than

one vote need not use all his votes or case his votes in the same way. If a Clearing House (as defined

in the Bye-laws) (or its nominee(s)) is a member of the Company, it may authorise such person or

persons as it thinks fit to act as its representative or representatives at any meeting of the Company

or at any meeting of any class of members of the Company provided that, if more than one person is

so authorised, the authorisation shall specify the number and class of shares in respect of which each

such person is so authorised. A person authorised pursuant to this provisions shall be entitled to

exercise the same powers on behalf of the Clearing House (as defined in the Bye-laws) (or its

nominee(s)) which he represents as that Clearing House (as defined in the Bye-laws) (or its nominee(s))

could exercise as if it were an individual member of the Company.

Where any member is, under the Listing Rules (as defined in the Bye-laws), required to abstain from

voting on any particular resolution or restricted to voting only for or only against any particular

resolution, any votes cast by or on behalf of such member in contravention of such requirement or

restriction shall not be counted.

(g) Requirements for annual general meetings

The Company shall in each year hold a general meeting as its annual general meeting in addition to

any other meeting in that year and shall specify the meeting as such in the notice calling it; and not

more than fifteen months shall elapse between the date of one annual general meeting of the

Company and that of the next. The annual general meeting shall be held in the Relevant Territory (as

defined in the Bye-laws) or elsewhere as may be determined by the board and at such time and place

as the board shall appoint.

(h) Accounts and audit

The board shall cause true accounts to be kept of the sums of money received and expended by the

Company, and the matters in respect of which such receipt and expenditure take place, and of the

property, assets, credits and liabilities of the Company and of all other matters required by the

Companies Act or necessary to give a true and fair view of the Company’s affairs and to show and

explain its transactions. The books of account shall be kept at the Head Office (as defined in the

Bye-laws) or at such other place or places as the board thinks fit and shall always be open to the

inspection of the directors provided that such records as are required by the Companies Act shall also
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be kept at the Registered Office (as defined in the Bye-laws). No member (not being a director) or other

person shall have any right of inspecting any account or book or document of the Company except as

conferred by the Companies Act or ordered by a court of competent jurisdiction or authorised by the

board or the Company in general meeting.

The board shall from time to time cause to be prepared and laid before the Company at its annual

general meeting such profit and loss accounts, balance sheets, group accounts (if any) and reports as

are required by the Companies Act. Subject to the Companies Act a printed copy of the directors report

accompanied by the balance sheet and profit and loss account including every document required by

law to be comprised therein or annexed thereto together with a copy of the auditors report

(collectively the “Relevant Financial Documents”) shall be sent to each person entitled to receive

notices of general meetings of the Company in accordance with the provisions of the Companies Act

and the Bye-laws at least twenty-one (21) days before the date of the general meeting and laid before

the Company in general meeting in accordance with the requirement of the Companies Act provided

that a copy of the Relevant Financial Documents shall not be required to be sent to any person whose

address the Company is not aware or to more than one of the joint holders of any shares or

debentures.

To the extent permitted by and subject to due compliance with all applicable laws, rules and

regulations (including, the Listing Rules (as defined in the Bye-laws)), instead of sending a copy of the

Relevant Financial Documents to such persons, the Company may instead send a summary financial

report derived from the Relevant Financial Documents provided that any person who is otherwise

entitled to the Relevant Financial Documents may if he so requires by notice in writing served on the

Company demand that the Company sends to him in addition to a summary financial report a

complete printed copy of the Relevant Financial Documents.

The Company shall at each annual general meeting appoint one or more auditors to hold office until

the conclusion of the next annual general meeting, but if an appointment is not made, the auditor or

auditors in office shall continue in office until a successor is appointed. A director, officer or employee

of the Company or of any of its subsidiaries or a partner, officer or employee of any such director,

officer or employee shall not be capable of being appointed auditors of the Company. The board may

fill any casual vacancy in the office of auditors, but while any such vacancy continues the surviving or

continuing auditor or auditors (if any) may act. Subject as otherwise provided by the Companies Act,

the remuneration of the auditor or auditors shall be fixed by or on the authority of the Company in

the annual general meeting except that in any particular year the Company in general meeting may

delegate the fixing of such remuneration to the board and the remuneration of any auditor appointed

to fill any casual vacancy may be fixed by the directors.

The auditor or auditors shall have a right of access at all times to the books and accounts and vouchers

of the Company and shall be entitled to require from the directors and officers of the Company such

information as may be necessary for the performance of his or their duties, and the auditor or auditors

shall make a report to the members on the accounts examined by him or them and on every balance

sheet, consolidated balance sheet and consolidated profit and loss account intended to be laid before

the Company in the annual general meeting during his or their tenure of office as required by the

Companies Act.

(i) Notices of meetings and business to be conducted thereat

An annual general meeting and a meeting called for the passing of a Special Resolution (as defined in

the Bye-laws) shall be called by at least twenty-one days’ notice in writing, and a meeting of the

Company other than an annual general meeting or a meeting for the passing of a Special Resolution

(as defined in the Bye-laws) shall be called by at least fourteen days’ notice in writing. The notice shall

specify the place, the day and the hour of meeting and, in case of special business, the general nature

of that business.
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(j) Transfer of shares

Subject to the Bye-laws, any member may transfer all or any of his shares by an instrument of transfer

in the usual or common form or in a form prescribed by the Listing Rules (as defined in the Bye-laws)

or in any other form approved by the board and may be under hand or, if the transferor or transferee

is a Clearing House (as defined in the Bye-laws) or its nominee(s), by hand or by machine imprinted

signature or by such other manner of execution as the board may approve from time to time. The

instrument of transfer of any share shall be executed by or on behalf of the transferor and the

transferee provided that the board may dispense with the execution of the instrument of transfer by

the transferee in any case in which it thinks fit, in its absolute discretion, to do so. The transferor shall

be deemed to remain the holder of the share until the name of the transferee is entered in the register

in respect thereof.

The board may, in its absolute discretion, at any time and from time to time transfer any shares upon

the Principal Register (as defined in the Bye-laws) to any branch register or any shares on any branch

register to the Principal Register (as defined in the Bye-laws) or any other branch register.

Unless the board otherwise agrees (which agreement may be on such terms and subject to such

conditions as the board in its absolute discretion may from time to time stipulate, and which

agreement it shall, without giving any reason therefore, be entitled in its absolute discretion to give

or withhold) no shares on the Principal Register (as defined in the Bye-laws) shall be transferred to any

branch register nor shall shares on any branch register be transferred to the Principal Register (as

defined in the Bye-laws) or any other branch register and all transfers and other documents of title

shall be lodged for registration, and registered, in the case of any shares on a branch register, at the

relevant Registration Office (as defined in the Bye-laws), and, in the case of any shares on the Principal

Register (as defined in the Bye-laws), at the Transfer Office (as defined in the Bye-laws).

Unless the board otherwise agrees, all transfers and other documents of title shall be lodged for

registration with, and registered at, the relevant Registration Office (as defined in the Bye-laws). The

Company shall as soon as practicable and on a regular basis record in the Principal Register (as defined

in the Bye-laws) all transfers of shares effected on any branch register and shall at all times maintain

the Principal Register (as defined in the Bye-laws) in all respects in accordance with the Companies Act.

The board may, in its absolute discretion, and without assigning any reason, refuse to register a

transfer of any share (not being a fully paid up share) to a person of whom it does not approve or any

share issued under any share option scheme for employees upon which a restriction on transfer

imposed thereby still subsists, and it may also refuse to register a transfer of any share (whether fully

paid up or not) to more than four joint holders or a transfer of any shares (not being a fully paid up

share) on which the Company has a lien.

The board may also decline to recognise any instrument of transfer unless such sum, if any, (not

exceeding, in the case of any share capital listed on a stock exchange in Hong Kong, such maximum

sum prescribed by the Hong Kong Stock Exchange from time to time in the rules governing the listing

of securities and, in the case of any other capital, such sum in such currency as the board may from

time to time determine to be reasonable in the territory in which the relevant register is situate, or

otherwise such other sum as the Company may by ordinary resolution determine) as the board shall

from time to time determine has been paid; the instrument of transfer is lodged at the relevant

Registration Office (as defined in the Bye-laws) or, as the case may be, the Transfer Office (as defined

in the Bye-laws) accompanied by the certificate of the shares to which it relates, and such other

evidence as the board may reasonably require to show the right of the transferor to make the transfer

(and, if the instrument of transfer is executed by some other person on his behalf, the authority of that

person so to do); the instrument of transfer is in respect of only one class of share; the shares

concerned are free of any lien in favour of the Company; if applicable, the instrument of transfer is

properly stamped; and where applicable, the permission of the Bermuda Monetary Authority with

respect thereto has been obtained.
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The registration of transfers may be suspended and the registers closed, giving notice by advertisement

in the appointed newspaper and the Newspapers (as defined in the Bye-laws), at such times and for

such periods as the board may form time to time determine and either generally or in respect of any

class of shares. The register shall not be closed for more than thirty days in a year.

(k) Power for the Company to purchase its own shares

The Bye-laws supplement the Company’s Memorandum of Association (which gives the Company the

power to purchase its own shares) by providing that the power is exercisable by the board upon such

terms and conditions as it thinks fit.

(l) Power for any subsidiary of the Company to own shares in the Company

There are no provisions in the Bye-laws relating to ownership of shares in the Company by a subsidiary.

(m) Dividends and other methods of distribution

Subject to the Bye-laws, the Company in general meeting may declare dividends in any currency but

no dividend shall exceed the amount recommended by the board. No dividend shall be paid otherwise

than out of profits available for distribution (such profits being ascertained in accordance with the

Companies Act) or out of contributed surplus.

Unless and to the extent that the rights attached to any shares or the terms of issue thereof otherwise

provide, all dividends shall (as regards any shares not fully paid throughout the period in respect of

which the dividend is paid) be apportioned and paid pro rata according to the amounts paid or credited

as paid up on the shares during any portion or portions of the period in respect of which the dividend

is paid. No amount paid on a share in advance of calls shall be treated as paid on the share. The board

may retain any dividends or other moneys payable on or in respect of a share upon which the Company

has a lien, and may apply the same in or towards satisfaction of the debts, liabilities or engagements

in respect of which the lien exists. The board may deduct from any dividend or bonus payable to any

member all sums of money (if any) presently payable by him to the Company on account of calls,

installments or otherwise.

Whenever the board or the Company in general meeting has resolved that a dividend be paid or

declared on the share capital of the Company, the board may further resolve either (i) that such

dividend be satisfied wholly or in part in the form of an allotment of shares credited as fully paid up

on the basis that the shares so allotted shall be of the same class or classes as the class or classes

already held by the allottee, provided that the shareholders entitled thereto will be entitled to elect to

receive such dividend (or part thereof) in cash in lieu of such allotment, or (ii) that shareholders entitled

to such dividend will be entitled to elect to receive an allotment of shares credited as fully paid up in

lieu of the whole or such part of the dividend as the directors may think fit. The Company may upon

the recommendation of the board by Special Resolution (as defined in the Bye-laws) resolve in respect

of any one particular dividend of the Company that a dividend may be satisfied wholly in the form of

an allotment of shares credited as fully paid up without offering any right to shareholders to elect to

receive such dividend in cash in lieu of such allotment.

Whenever the board or the Company in general meeting has resolved that a dividend be paid or

declared, the board may further resolve that such dividend be satisfied wholly or in part by the

distribution of specific assets of any kind and in particular of paid up shares, debentures or warrants

to subscribe for securities of the Company or any other company, or in any one or more of such ways,

with or without offering any rights to shareholders to elect to receive such dividend in cash.

All dividends or bonuses unclaimed for one year after having been declared may be invested or

otherwise made use of by the board for the benefit of the Company until claimed and the Company

shall not be constituted a trustee in respect thereof. All dividends or bonuses unclaimed for six years

after having been declared may be forfeited by the board and shall revert to the Company.
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(n) Proxies

Any member of the Company entitled to attend and vote at a meeting of the Company or a meeting

of the holders of any class of shares in the Company shall be entitled to appoint another person as his

proxy to attend and vote instead of him. On a poll votes may be given either personally (or, in the case

of a member being a corporation, by its duly authorised representative) or by proxy. A member who

is the holder of two or more shares may appoint more than one proxy to attend on the same occasion.

A proxy need not be a shareholder. In addition, a proxy or proxies representing either an individual

member or a member which is a corporation, shall be entitled to exercise the same powers on behalf

of the member which he or they represent as such member could exercise, including the right to vote

on a show of hands in accordance with the Bye-laws.

(o) Call on shares and forfeiture of shares

The board may from time to time make such calls as it may think fit upon the members in respect of

any moneys unpaid on the shares held by them respectively (whether on account of the nominal value

of shares or by way of premium) and not by the conditions of issue or allotment thereof made payable

at a fixed time. A call may be made payable either in one sum or by installments. If the sum payable

in respect of any call or installments is not paid on or before the day appointed for payment thereof,

the person or persons from whom the sum is due shall pay interest on the same at such rate not

exceeding twenty per cent per annum as the board shall fix from the day appointed for the payment

thereof to the time of the actual payment, but the board may waive payment of such interest wholly

or in part. The board may, if it thinks fit, receive from any member willing to advance the same, and

either in money or money’s worth, all or any part of the money uncalled and unpaid or installments

payable upon any shares held by him, and in respect of all or any of the moneys so advanced the

Company may pay interest at such rate (if any) not exceeding twenty per cent. per annum as the board

may decide but a payment in advance of a call shall not entitle the member to receive any dividend

or to exercise any other rights or privileges as a member in respect of the share or the due portion of

the shares upon which payment has been advanced by such member before it is called up.

If a member fails to pay any call or installment of a call on the day appointed for payment thereof, the

board may, at any time thereafter during such time as any part of the call or installment remains

unpaid, serve not less than 14 days notice on him requiring payment of so much of the call or

installment as is unpaid, together with any interest which may have accrued and which may thereafter

accrue up to the date of actual payment.

If the requirements of any such notice are not complied with, any share in respect of which the notice

has been given may at any time thereafter, before the payment required by the notice has been made,

be forfeited by a resolution of the board to that effect.

Such forfeiture will include all dividends and bonuses declared in respect of the forfeited share and not

actually paid before the forfeiture.

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited

shares but shall, notwithstanding, remain liable to pay to the Company all monies which, at the date

of forfeiture, were payable by him to the Company in respect of the shares, together with (if the board

shall in its discretion so require) interest thereon from the date of forfeiture until the date of actual

payment at such rate not exceeding twenty per cent (20%) per annum as the board may prescribe.

(p) Inspection of register of members

The board shall cause to be kept a register of the members and there shall be entered therein the

particulars required under the Companies Act. Subject to the provisions of the Companies Act, if the

board considers it necessary or appropriate, the Company may establish and maintain a local or branch

register at such location outside Bermuda as the board thinks fit and, while the issued share capital of

the Company is, with the consent of the board, listed on any stock exchange in Hong Kong, the

Company shall keep a branch register in Hong Kong.
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(q) Quorum for meetings and separate class meetings

For all purposes the quorum for a general meeting shall be two members present in person or, in the

case of a member being a corporation, by its duly authorised corporate representative or by proxy and

entitled to vote. No business shall be transacted at any general meeting unless the requisite quorum

shall be present at the commencement of the meeting.

In respect of a separate class meeting convened to sanction the modification of class rights the

necessary quorum shall be not less than two persons holding or representing by proxy one-third in

nominal value of the issued shares of that class and any holder of the shares of the class present in

person or by proxy may demand a poll.

(r) Rights of the minorities in relation to fraud or oppression

There are no provisions in the Bye-laws relating to rights of minority shareholders in relation to fraud

or oppression.

(s) Procedures on liquidation

A resolution that the Company be wound up by the court or be wound up voluntarily shall be a Special

Resolution (as defined in the Bye-laws). If the Company shall be wound up, the surplus assets

remaining after payment to all creditors shall be divided among the shareholders in proportion to the

capital paid up on the shares held by them respectively, and if such surplus assets shall be insufficient

to repay the whole of the paid up capital, they shall be distributed subject to the rights of any shares

which may be issued on special terms and conditions, so that, as nearly as may be, the losses shall be

borne by the members in proportion to the capital paid up on the shares held by them respectively.

If the Company shall be wound up (whether the liquidation is voluntary or ordered by the Court) the

liquidator may, with the sanction of a Special Resolution (as defined in the Bye-laws), divide among the

members in specie or kind the whole or any part of the assets of the Company whether the assets shall

consist of property of one kind or shall consist of properties of different kinds and the liquidator may,

for such purpose, set such value as he deems fair upon any one or more class or classes of property

to be divided as aforesaid and may determine how such division shall be carried out as between the

members or different classes of members and the members within each class. The liquidator may, with

the like sanction, vest any part of the assets in trustees upon such trusts for the benefit of shareholders

as the liquidator, with the like sanction, shall think fit, but so that no member shall be compelled to

accept any shares or other assets upon which there is a liability.

(t) Untraceable shareholders

The Company shall have the power to sell, any shares of a member who is untraceable if (i) all cheques

or warrants, being not less than three in total number, for any sum payable in cash to the holder of

such shares have remained uncashed of a period of 12 years; (ii) the Company has not during that time

received any indication of the existence of the member who is the holder of such shares or of a person

entitled to such shares by death, bankruptcy or operation of law; (iii) the Company has caused an

advertisement to be inserted in the Newspapers (as defined in the Bye-laws) of its intention to sell such

shares and a period of three months has elapsed since the date of such advertisement; and (iv) the

Company has notified the stock exchange in the Relevant Territory (as defined in the Bye-laws) of its

intention to affect such sale.

The net proceeds of the sale will belong to the Company and upon receipt by the Company of such

proceeds it shall become indebted to the former member for an amount equal to such net proceeds.
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(u) Other provisions

Subject to the Companies Act if, so long as any of the rights attaching to any warrants issued by the

Company to subscribe for shares of the Company shall remain exercisable, the Company does any act

or engages in any transaction which, as a result of any adjustments to the subscription price in

accordance with the provisions applicable under the terms and conditions of the warrants, would

reduce the subscription price to below the par value of a share, then a subscription rights reserve

account shall be established and applied in paying up the difference between the subscription price

and the par value of a share on any exercise of the warrants.

The Company shall keep at the office of its resident representative, in accordance with the provisions

of the Companies Act:

(i) minutes of all proceedings of general meetings of the Company;

(ii) all financial statements required to be prepared by the Company under the Companies Act

together with the auditors’ report;

(iii) all records of account required to be kept in Bermuda in accordance with the Companies Act;

(iv) all such documents as may be required in order to provide evidence of the continued listing of

the Company on an appointed stock exchange within the meaning of the Companies Act; and

(v) a register containing the names and addresses and occupations of the directors of the Company.

Variation of Memorandum of Association and Bye-laws
Subject to the Companies Act, the Bye-laws provide that a Special Resolution (as defined in the

Bye-laws) shall be required to alter the Memorandum of Association, to approve any amendment of

the Bye-laws or to change the name of the Company. For these purposes, a resolution is a special

resolution if it has been passed by a majority of not less than three-fourths of the votes cast by such

members as, being entitled to do so, vote in person or, in the case of such members as are

corporations, by their respective duly authorised representatives or, where proxies are allowed, by

proxy at a general meeting of which not less than twenty-one (21) days’ notice. Except in the case of

an annual general meeting, the requirement of twenty-one (21) days’ notice may be waived by a

majority in number of the members having the right to attend and vote at the relevant meeting, being

a majority together holding not less than 95 percent in nominal value of the shares giving that right.
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Terms and Conditions of the Bonds

The following, save for the paragraphs in italics, are the Terms and Conditions of the Bonds,

substantially as they will appear on the reverse of each of the definitive certificates evidencing the

Bonds:

The issue of the RMB2,050 million aggregate principal amount of USD settled 3.00 per cent.
Convertible Bonds due 2014 (the “Bonds”, which term shall include, unless the context requires
otherwise, any additional Bonds issued pursuant to the option to increase the principal amount of the
Bonds (the “Optional Bonds”) and any further bonds issued in accordance with Condition 16 and
consolidated and forming a single series therewith) of GOME Electrical Appliances Holding Limited (the
“Issuer”) and the right of conversion into Shares (as defined in Condition 6(A)(v)) was authorised by
the Repurchase Committee of the board of directors of the Issuer on 22 September 2009. The Bonds
are constituted by the trust deed ((as amended or supplemented from time to time) the “Trust Deed”)
to be dated on or about 25 September 2009 (the “Issue Date”) made between the Issuer and The
Bank of New York Mellon as trustee for the holders of the Bonds (the “Trustee”, which term shall,
where the context so permits, include all other persons or companies for the time being acting as
trustee or trustees under the Trust Deed) and are subject to the paying and conversion agency
agreement to be dated on or about 25 September 2009 (the “Agency Agreement”) with the Trustee,
The Bank of New York Mellon, as principal paying, conversion and transfer agent (the “Principal
Agent”), The Bank of New York Mellon, as registrar (the “Registrar”) and the other paying,
conversion and transfer agents appointed under it (each a “Paying Agent”, “Conversion Agent”,
“Transfer Agent” and together with the Registrar and the Principal Agent, the “Agents”) relating to
the Bonds. References to the “Principal Agent”, “Registrar” and “Agents” below are references to
the principal agent, registrar and agents for the time being for the Bonds. These terms and conditions
(the “Conditions”) include summaries of, and are subject to, the detailed provisions of the Trust Deed,
which includes the form of the Bonds. Unless otherwise defined, terms used in these Conditions have
the meanings specified in the Trust Deed. Copies of the Trust Deed and of the Agency Agreement are
available for inspection during usual business hours at the principal office for the time being of the
Trustee (presently at One Canada Square, 40th Floor, London E14 5AL, United Kingdom) and at the
specified offices for the time being of each of the Agents. The Bondholders are entitled to the benefit
of and are bound by all the provisions of the Trust Deed, and are deemed to have notice of all the
provisions of the Agency Agreement applicable to them.

1 Status
The Bonds constitute direct, unsubordinated, unconditional and (subject to Condition 4) unsecured
obligations of the Issuer and shall at all times rank pari passu and without any preference or priority
among themselves. The payment obligations of the Issuer under the Bonds shall, save for such
exceptions as may be provided by mandatory provisions of applicable law and subject to Condition 4,
at all times rank at least equally with all of its other present and future senior, unsecured and
unsubordinated obligations.

2 Form, Denomination and Title

(A) Form and Denomination

The Bonds are issued in registered form in the denomination of RMB100,000 each or integral multiples
thereof without coupons attached. A bond certificate (each a “Certificate”) will be issued to each
Bondholder in respect of its registered holding of Bonds. Each Certificate will be numbered serially
with an identifying number which will be recorded on the relevant Certificate and in the register of
Bondholders (the “Register”) which the Issuer will procure to be kept by the Registrar.

Upon issue, the Bonds will be represented by the Global Certificate deposited with a common

depositary for, and representing Bonds registered in the name of a nominee of, Euroclear and

Clearstream, Luxembourg. The Conditions are modified by certain provisions contained in the Global

Certificate. See “The Global Certificate”.
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(B) Title

Title to the Bonds passes only by transfer and registration in the Register as described in Condition 3.

The holder of any Bond will (except as otherwise required by law) be treated as its absolute owner for

all purposes (whether or not it is overdue and regardless of any notice of ownership, trust or any

interest in it or any writing on, or the theft or loss of, the Certificate issued in respect of it) and no

person will be liable for so treating the holder. In these Conditions “Bondholder” and (in relation to

a Bond) “holder” means the person in whose name a Bond is registered.

3 Transfers of Bonds; Issue of Certificates

(A) Register

The Issuer will cause the Register to be kept at the specified office of the Registrar outside Hong Kong

and the United Kingdom and in accordance with the terms of the Agency Agreement on which shall

be entered the names and addresses of the holders of the Bonds and the particulars of the Bonds held

by them and of all transfers of the Bonds. Each Bondholder shall be entitled to receive only one

Certificate in respect of its entire holding of Bonds.

(B) Transfer

Subject to Conditions 3(E) and 3(F) and the terms of the Agency Agreement, a Bond may be transferred

by delivery of the Certificate issued in respect of that Bond, with the form of transfer on the back of

such certificates duly completed and signed by the holder or his attorney duly authorised in writing,

to the specified office of either the Registrar or any of the Agents. No transfer of a Bond will be valid

unless and until entered on the Register.

Transfers of interests in the Bonds evidenced by the Global Certificate will be effected in accordance

with the rules of the relevant clearing systems.

(C) Delivery of New Certificates

Each new Certificate to be issued upon a transfer or (if applicable) conversion of Bonds will, within

three business days of receipt by the Registrar or, as the case may be, any other relevant Agent of the

original certificate and the form of transfer duly completed and signed, be made available for

collection at the specified office of the Registrar or such other relevant Agent or, if so requested in the

form of transfer, be mailed by uninsured mail at the risk of the holder entitled to the Bonds (but free

of charge to the holder and at the Issuer’s expense) to the address specified in the form of transfer.

The form of transfer is available at the specified office of the Principal Agent.

Except in the limited circumstances described herein (see “The Global Certificate”), owners of interests

in the Bonds will not be entitled to receive physical delivery of Certificates.

Where only part of a principal amount of the Bonds (being that of one or more Bonds) in respect of

which a Certificate is issued is to be transferred or converted, a new Certificate in respect of the Bonds

not so transferred or converted will, within three business days of delivery of the original Certificate

to the Registrar or other relevant Agent, be made available for collection at the specified office of the

Registrar or such other relevant Agent or, if so requested in the form of transfer, be mailed by

uninsured mail at the risk of the holder of the Bonds not so transferred or converted (but free of charge

to the holder and at the Issuer’s expense) to the address of such holder appearing on the Register.

For the purposes of Condition 3, Condition 6 and Condition 10, “business day” shall mean a day

other than a Saturday or Sunday on which banks are open for business in the city in which the specified

office of the Registrar (if a Certificate is deposited with it in connection with a transfer or conversion)

or the Agent with whom a Certificate is deposited in connection with a transfer or conversion, is

located.
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(D) Formalities Free of Charge

Registration of a transfer of Bonds and issuance of new Certificates will be effected without charge
by or on behalf of the Issuer or any of the Agents, but (i) upon payment (or the giving of such
indemnity as the Issuer or any of the Agents may require) in respect of any tax or other governmental
charges which may be imposed in relation to such transfer and the Issuer or the relevant Agent being
satisfied that the regulations concerning transfers of Bonds have been complied with and (ii) subject
to Conditions 3(E) and 3(F) having been complied with.

(E) Closed Periods

No Bondholder may require the transfer of a Bond to be registered (i) during the period of seven days
ending on (and including) the dates for payment of any principal pursuant to the Conditions; (ii) after
a Conversion Notice (as defined in Condition 6(B)) has been delivered with respect to a Bond; (iii) after
a Relevant Event Redemption Notice (as defined in Condition 8(E)) has been deposited in respect of
such Bond pursuant to Condition 8(E); (iv) after a put notice has been deposited in respect of such
Bond pursuant to Condition 8(D); or (v) during the period of seven days ending on (and including) any
Interest Record Date (as defined in Condition 7(B)). Each such period is a “Closed Period”.

(F) Regulations

All transfers of Bonds and entries on the Register will be made subject to the detailed regulations
concerning transfer of Bonds scheduled to the Agency Agreement. The regulations may be changed
by the Issuer, with the prior written approval of the Trustee and the Registrar. A copy of the current
regulations will be mailed (free of charge) by the Registrar to any Bondholder upon request.

4 Negative Pledge
So long as any Bond remains outstanding (as defined in the Trust Deed), the Issuer will not, and will
ensure that none of its Subsidiaries will, create or have outstanding, any Encumbrance (save for any
Encumbrance arising from operation of law), upon the whole or any part of its present or future
undertaking, assets or revenues (including any uncalled capital) to secure any Relevant Indebtedness,
or any guarantee or indemnity in respect of any Relevant Indebtedness, without at the same time or
prior thereto according to the Bonds the same security as is created or subsisting to secure any such
Relevant Indebtedness, guarantee or indemnity or such other security as either (i) the Trustee shall in
its absolute discretion deem not materially less beneficial to the interests of the Bondholders or (ii) shall
be approved by an Extraordinary Resolution (as defined in the Trust Deed) of the Bondholders.

In these Conditions:

(i) any reference to an “Encumbrance” is to a mortgage, charge, pledge, lien or other
encumbrance or security interest securing any obligation of any person or any other arrangement
with similar economic effect;

(ii) any reference to “Relevant Indebtedness” is to any future or present indebtedness in the form
of or represented by debentures, loan stock, bonds, notes, bearer participation certificates,
depositary receipts, certificates of deposit or other similar securities or instruments or by bills of
exchange drawn or accepted for the purpose of raising money which are, or are capable of being,
quoted, listed, ordinarily dealt in or traded on any stock exchange or over the counter or on any
other securities market (whether or not initially distributed by way of private placement); and

(iii) any reference to a “subsidiary” or “Subsidiary” of any person is to any company or other
business entity of which that person owns or controls (either directly or through one or more
other Subsidiaries) more than 50 per cent. of the issued share capital or other ownership interest
having ordinary voting power to appoint directors, managers or trustees of such company or
other business entity or any company or other business entity which at any time has its accounts
consolidated with those of that person or which, under the laws of Bermuda or Hong Kong,
regulations or generally accepted accounting principles from time to time, should have its
accounts consolidated with those of that person.

81



5 Interest
The Bonds bear interest from 25 September 2009 (the “Closing Date”) at the rate of 3.00 per cent.

per annum of the principal amount of the Bonds. Interest is payable semi-annually in arrear on 25

March and 25 September in each year (each an “Interest Payment Date”) commencing on 25 March

2010. Each Bond will cease to bear interest (a) (subject to Condition 6(B)(iv) and to conversion of the

relevant Bond in accordance with the provisions of Condition 6(B)) where the Conversion Right

attached to it shall have been exercised, from and including the Interest Payment Date last preceding

its Conversion Date (as defined below) (or if such Conversion Date falls on or before the first Interest

Payment Date, the Closing Date), or (b) from the due date for redemption or repayment thereof unless,

upon due presentation thereof, payment of the full amount due is improperly withheld or refused or

default is otherwise made in respect of any such payment. Subject always to Condition 7(F), in such

event, interest will continue to accrue on the principal amount of the Bonds in respect of which

payment is improperly withheld or default otherwise occurs, at 5 per cent. per annum above the rate

aforesaid (after as well as before any judgment) up to but excluding whichever is the earlier of (a) the

date on which all sums due in respect of any Bond are received by or on behalf of the relevant holder

and (b) the day on which the Principal Agent or the Trustee has notified the Bondholders that it has

received all sums due in respect of the Bonds (except to the extent that there is a subsequent default

in payment). If interest is required to be calculated for a period of less than one year, it will be

calculated on the basis of a 360-day year of twelve 30-day months and, in the case of an incomplete

month, the number of days elapsed. Interest payable under this Condition will be paid in accordance

with Conditions 7(B) and 7(E). If an Interest Payment Date is not a Business Day, the Interest Payment

Date will be the next following Business Day.

6 Conversion

(A) Conversion Right

(i) Conversion Period: Subject as hereinafter provided, Bondholders have the right to convert

their Bonds into Shares (as defined in Condition 6(A)(v)) at any time during the Conversion

Period referred to below.

The right of a Bondholder to convert any Bond into Shares is called the “Conversion

Right”. Subject to and upon compliance with, the provisions of this Condition, the

Conversion Right attaching to any Bond may be exercised, at the option of the holder

thereof, at any time on or after 5 November 2009 up to 3 p.m. (at the location of the

Conversion Agent with which the Certificate evidencing such Bond is deposited for

conversion) on the business day falling on or immediately prior to the 10th day prior to the

Maturity Date (as defined in Condition 8 (both days inclusive)) (but, except as provided in

Condition 6(A)(iv) and Condition 10, in no event thereafter) or, if such Bond shall have been

called for redemption by the Issuer before the Maturity Date, then up to the close of

business (at the place aforesaid) on a date no later than 10 days (both days inclusive and in

the place aforesaid) prior to the date fixed for redemption thereof or if notice requiring

redemption has been given by the holder of such Bond pursuant to Condition 8(D) or

Condition 8(E) then up to the close of business (at the place aforesaid) on the day prior to

the giving of such notice (the “Conversion Period”).

The number of Shares to be issued on conversion of a Bond will be determined by dividing

the RMB principal amount of the Bond to be converted (translated into Hong Kong dollars

at the fixed rate of HK$1.1351 = RMB1.00) by the Conversion Price in effect on the

Conversion Date (both as hereinafter defined). A Conversion Right may only be exercised in

respect of one or more Bonds. If more than one Bond held by the same holder is converted

at any one time by the same holder, the number of Shares to be issued upon such

conversion will be calculated on the basis of the aggregate RMB principal amount of the

Bonds to be converted.
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(ii) Fractions of Shares: Fractions of Shares will not be issued on conversion and no cash

adjustments will be made in respect thereof. However, if the Conversion Right in respect of

more than one Bond is exercised at any one time such that Shares to be issued on conversion

are to be registered in the name of the same person, the number of such Shares to be issued

in respect thereof shall be calculated on the basis of the aggregate RMB principal amount

of Bonds being so converted and rounded down to the nearest whole number of Shares.

Notwithstanding the foregoing, in the event of a consolidation or re-classification of Shares

by operation of law or otherwise occurring after 23 September 2009 which reduces the

number of Shares outstanding, the Issuer will upon conversion of Bonds pay in cash (in the

US Dollar Equivalent (as defined in Condition 7) of a sum equal to such portion of the RMB

principal amount of the Bond or Bonds evidenced by the Certificate deposited in connection

with the exercise of Conversion Rights, aggregated as provided in Condition 6(A)(i), as

corresponds to any fraction of a Share not issued as a result of such consolidation or

re-classification aforesaid if such sum exceeds US$10.00. Any such sum shall be paid not

later than five Stock Exchange Business Days (as defined in Condition 6(B)(i)) after the

relevant Conversion Date by means of a US dollar cheque drawn on, or by a transfer to a

US dollar account maintained by the payee, in accordance with instructions given by the

relevant Bondholder in the relevant Conversion Notice.

(iii) Conversion Price and Conversion Ratio: The price at which Shares will be issued upon

conversion, as adjusted from time to time, (the “Conversion Price”) will initially be

HK$2.8380 per Share, but will be subject to adjustment in the manner provided in

Condition 6(C). For the purposes of these Conditions, “Conversion Ratio” means the

principal amount of each Bond translated into Hong Kong dollars at the fixed rate of

HK$1.1351 = RMB1.00 divided by the applicable Conversion Price.

(iv) Revival and/or survival after Default: Notwithstanding the provisions of Condition 6(A)(i), if

(a) the Issuer shall default in making payment in full in respect of any Bond which shall have

been called or put for redemption on the date fixed for redemption thereof, (b) any Bond

has become due and payable prior to the Maturity Date by reason of the occurrence of any

of the events under Condition 10, or (c) any Bond is not redeemed on the Maturity Date in

accordance with Condition 8(A), the Conversion Right attaching to such Bond will revive

and/or will continue to be exercisable up to, and including, the close of business (at the

location of the Conversion Agent with which the Certificate evidencing such Bond is

deposited for conversion) on the date upon which the full amount of the moneys payable

in respect of such Bond has been duly received by the Principal Agent or the Trustee and

notice of such receipt has been duly given to the Bondholders and notwithstanding the

provisions of Condition 6(A)(i), any Bond in respect of which the Certificate and Conversion

Notice are deposited for conversion prior to such date shall be converted on the relevant

Conversion Date (as defined below) notwithstanding that the full amount of the moneys

payable in respect of such Bond shall have been received by the Principal Agent or the

Trustee before such Conversion Date or that the Conversion Period may have expired before

such Conversion Date.

(v) Meaning of “Shares”: As used in these Conditions, the expression “Shares” means ordinary

shares of par value HK$0.025 each of the Issuer or shares of any class or classes resulting

from any subdivision, consolidation or re-classification of those shares, which as between

themselves have no preference in respect of dividends or of amounts payable in the event

of any voluntary or involuntary liquidation or dissolution of the Issuer.
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(B) Conversion Procedure

(i) Conversion Notice: To exercise the Conversion Right attaching to any Bond, the holder

thereof must complete, execute and deposit at his own expense during normal business

hours by 3 p.m. at the specified office of any Conversion Agent a notice of conversion

(a “Conversion Notice”) in duplicate in the form (for the time being current) obtainable

from the specified office of each Agent, together with the relevant Certificate and

confirmation that any amounts required to be paid by the Bondholder under Condition

6(B)(ii) have been so paid or if notice requiring redemption has been given by the holder of

such Bond pursuant to Condition 8(D) or Condition 8(E) then up to the close of business (at

the place aforesaid) on the day prior to the giving of such notice. Conversion Rights shall

be exercised subject in each case to any applicable fiscal or other laws or regulations

applicable in the jurisdiction in which the specified office of the Conversion Agent to whom

the relevant Conversion Notice is delivered is located.

The conversion date in respect of a Bond (the “Conversion Date”) must fall at a time when

the Conversion Right attaching to that Bond is expressed in these Conditions to be

exercisable (subject to the provisions of Condition 6(A)(iv) above) and will be deemed to be

the Stock Exchange Business Day (as defined below) immediately following the date of the

surrender of the Certificate in respect of such Bond and delivery of such Conversion Notice

to the Conversion Agent and, if applicable, any payment to be made or indemnity given

under these Conditions in connection with the exercise of such Conversion Right. A

Conversion Notice once delivered shall be irrevocable and may not be withdrawn unless the

Issuer consents in writing to such withdrawal. “Stock Exchange Business Day” means any

day (other than a Saturday or Sunday) on which The Stock Exchange of Hong Kong Limited

(the “Hong Kong Stock Exchange”) or the Alternative Stock Exchange (as defined in

Condition 6(C) below), as the case may be, is open for the business of dealing in securities.

(ii) Stamp Duty etc.: A Bondholder delivering a Certificate in respect of a Bond for conversion

must pay directly to the relevant authorities any taxes and capital, stamp, issue and

registration duties arising on conversion (other than any taxes or capital or stamp duties

payable in Bermuda, Hong Kong and Singapore and, if relevant, in the place of the

Alternative Stock Exchange, by the Issuer in respect of the allotment and issue of Shares and

listing of the Shares on the Hong Kong Stock Exchange or the Alternative Stock Exchange

on conversion) (the “Taxes”) and such Bondholder must pay all, if any, taxes arising by

reference to any disposal or deemed disposal by it of a Bond in connection with such

conversion. The Issuer will pay all other expenses arising on the issue of Shares on

conversion of Bonds. The Bondholder must declare in the relevant Conversion Notice that

any taxes payable to the relevant tax authorities pursuant to this Condition 6(B)(ii) have

been paid. Neither the Trustee nor any Agent is under any obligation to determine whether

a Bondholder is liable to pay or has paid any Taxes including capital, stamp, issue,

registration or similar taxes and duties or the amounts payable (if any) in connection with

this Condition 6(B)(ii).

(iii) Registration: As soon as practicable, and in any event not later than five Stock Exchange

Business Days after the Conversion Date, the Issuer will, in the case of Bonds converted on

exercise of the Conversion Right and in respect of which a duly completed Conversion

Notice (in duplicate) and the relevant Certificate have been delivered and amounts payable

by the relevant Bondholder have been paid in accordance with sub-paragraphs (i) and (ii),

register the person or persons designated for the purpose in the Conversion Notice as

holder(s) of the relevant number of Shares in the Issuer’s share register and will, if the

Bondholder has also requested in the Conversion Notice and for so long as the Shares are

listed on the Hong Kong Stock Exchange and to the extent permitted under applicable law

and the rules and procedures of the Central Clearing and Settlement System of Hong Kong
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(the “CCASS”) effective from time to time, take all necessary action to procure that Shares

are delivered through the CCASS; or will make such certificate or certificates representing

the Shares available for collection at the office of the Issuer’s share registrar in Hong Kong

(currently Tricor Abacus Limited, 26th Floor, Tesbury Centre, 28 Queen’s Road East,

Hong Kong) notified to Bondholders in accordance with Condition 17 or, if so requested in

the relevant Conversion Notice, will cause its share registrar to mail (at the risk, and, if sent

at the request of such person otherwise than by ordinary mail, at the expense, of the person

to whom such certificate or certificates are sent) such certificate or certificates to the person

and at the place specified in the Conversion Notice, together (in either case) with any other

securities, property or cash required to be delivered upon conversion of the Bonds and such

assignments and such other documents (if any) as may be required by law to effect the

transfer thereof, in which case a single certificate representing the Shares will be issued in

respect of all Shares issued on conversion of Bonds subject to the same Conversion Notice

and which are to be registered in the same name.

If the Conversion Date in relation to any Bond shall be on or after the record date for any

issue, distribution, grant, offer or other event that gives rise to the adjustment of the

Conversion Price pursuant to Condition 6(C) but before the relevant adjustment becomes

effective under the relevant Condition, upon the relevant adjustment becoming effective

the Issuer shall procure the issue to the converting Bondholder (or in accordance with the

instructions contained in the Conversion Notice (subject to applicable exchange control or

other laws or other regulations)), such additional number of Shares as is, together with

Shares to be issued on conversion of the Bonds, equal to the number of Shares which would

have been required to be issued on conversion of such Bond if the relevant adjustment to

the Conversion Price had been made and become effective on or immediately after the

relevant record date.

The person or persons specified for that purpose in the Conversion Notice will become the

holder of record of the number of Shares issuable upon conversion with effect from the date

he is or they are registered as such in the Issuer’s register of members (the “Registration

Date”). The Shares issued upon conversion of the Bonds will be fully-paid and in all respects

rank pari passu with the Shares in issue on the relevant Registration Date. Save as set out

in these Conditions, a holder of Shares issued on conversion of the Bonds shall not be

entitled to any rights the record date for which precedes the relevant Registration Date.

Upon delivery of Shares in satisfaction of the Conversion Right of any converting

Bondholder and the completion of such registration in accordance with this Condition

6(B)(iii), the right of such converting Bondholder to any repayment of the principal,

premium, interest or any other amounts under the Bond so converted shall be extinguished.

If the record date for the payment of any dividend or other distribution in respect of the

Shares falls on or after the Conversion Date in respect of any Bond, but before the

Registration Date (disregarding any retroactive adjustment of the Conversion Price referred

to in this sub-paragraph (iii) prior to the time such retroactive adjustment shall have become

effective), the Issuer will pay to or to the order of the converting Bondholder the US Dollar

Equivalent of an amount in Hong Kong dollars (the “Equivalent Amount”) equal to the

Fair Market Value (as defined below) of such dividend or other distribution to which such

converting Bondholder would have been entitled had he on that record date been such a

holder of record of Shares and will make the payment to such converting Bondholder at the

same time as it makes payment of the dividend or other distribution, or as soon as

practicable thereafter, but, in any event, not later than seven days thereafter. The Equivalent

Amount shall be paid by means of a US dollar cheque drawn on, or by transfer to a US dollar

denominated account maintained by the payee, in accordance with instructions given by the

relevant Conversion Notice.
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(iv) Interest Accrual: If any notice requiring the redemption of any Bonds is given pursuant to

Condition 8(B) or Condition 8(C) during the period beginning on the fifteenth day prior to

the record date in respect of any dividend or distribution payable in respect of the Shares

and ending on the Interest Payment Date next following such record date, where such

notice specifies a date for redemption falling on or prior to the date which is 14 days after

such next following Interest Payment Date, interest shall (subject as hereinafter provided)

accrue on Bonds where Certificates have been delivered for conversion and in respect of

which the Conversion Date falls after such record date and on or prior to the Interest

Payment Date next following such record date; interest shall accrue on the Bonds from the

preceding Interest Payment Date (or, if the relevant Conversion Date falls on or before the

first Interest Payment Date, from, and including, the Closing Date) to, but excluding, the

relevant Conversion Date; provided that no such interest shall accrue on any Bond in the

event that the Shares issued on conversion thereof shall carry an entitlement to receive such

dividend or in the event the Bond carries an entitlement to receive an Equivalent Amount.

The US Dollar Equivalent of any such interest shall be paid not later than 14 days after the

relevant Conversion Date by a US dollar cheque drawn on, or by transfer to a US dollar

account maintained by the payee, in accordance with instructions given by the relevant

Bondholder in the relevant Conversion Notice.

The Issuer is not obliged to issue Shares in satisfaction of the Conversion Rights in breach

of its obligations under the Listing Rules of the Hong Kong Stock Exchange.

(C) Adjustments to Conversion Price

The Conversion Price will be subject to adjustment as follows:

(1) Consolidation, Subdivision or Reclassification: If and whenever there shall be an alteration to the

nominal value of the Shares as a result of consolidation, subdivision or reclassification, the

Conversion Price shall be adjusted by multiplying the Conversion Price in force immediately

before such alteration by the following fraction:

A

B

where:

A is the nominal amount of one Share immediately after such alteration; and

B is the nominal amount of one Share immediately before such alteration.

Such adjustment shall become effective on the date the alteration takes effect.

(2) Capitalisation of Profits or Reserves:

(i) If and whenever the Issuer shall issue any Shares credited as fully paid to the holders of

Shares (“Shareholders”) by way of capitalisation of profits or reserves (including any share

premium account) including, Shares paid up out of distributable profits or reserves and/or

share premium account (except any Scrip Dividend) and which would not have constituted

a Capital Distribution, the Conversion Price shall be adjusted by multiplying the Conversion

Price in force immediately before such issue by the following fraction:

A

B
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where:

A is the aggregate nominal amount of the issued Shares immediately before such issue;

and

B is the aggregate nominal amount of the issued Shares immediately after such issue.

Such adjustment shall become effective on the date of issue of such Shares or if a record

date is fixed therefor, immediately after such record date.

(ii) In the case of an issue of Shares by way of a Scrip Dividend where the Current Market Price

on the last Trading Day preceding the date of announcement of the terms of such issue of

such Shares exceeds the amount of the Relevant Cash Dividend or the relevant part thereof

and which would not have constituted a Capital Distribution, the Conversion Price shall be

adjusted by multiplying the Conversion Price in force immediately before the issue of such

Shares by the following fraction:

A + B

A + C

where:

A is the aggregate nominal amount of the issued Shares immediately before such issue;

B is the aggregate nominal amount of Shares issued by way of such Scrip Dividend

multiplied by a fraction of which (i) the numerator is the amount of the whole, or the

relevant part, of the Relevant Cash Dividend and (ii) the denominator is such Current

Market Price of the Shares issued by way of Scrip Dividend in respect of each existing

Share in lieu of the whole, or the relevant part, of the Relevant Cash Dividend; and

C is the aggregate nominal amount of Shares issued by way of such Scrip Dividend.

Such adjustment shall become effective on the date of issue of such Shares or if a record date is

fixed therefor, immediately after such record date.

(3) Capital Distributions: If and whenever the Issuer shall pay or make any Capital Distribution to the

Shareholders, the Conversion Price shall be adjusted (save where such Conversion Price falls to

be adjusted pursuant to Condition 6(C)(2) above) by multiplying the Conversion Price in force

immediately before such Capital Distribution by the following fraction:

A - B

A

where:

A is the Current Market Price of one Share on the last Trading Day preceding the date on

which the Capital Distribution is publicly announced; and

B is the Fair Market Value on the date of such announcement of the portion of the Capital

Distribution attributable to one Share.

Such adjustment shall become effective on the date that such Capital Distribution is actually

made or if a record date is fixed therefor, immediately after such record date.
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(4) Rights Issues of Shares or Options over Shares: If and whenever the Issuer shall issue Shares to

all or substantially all Shareholders as a class by way of rights, or issue or grant to all or

substantially all Shareholders as a class by way of rights, options, warrants or other rights to

subscribe for or purchase any Shares (the “Option”), in the case of issue of Shares at less than

97 per cent. of the Current Market Price per Share or in the case of granting Options at less than

the Fair Market Value per Option on the last Trading Day preceding the date of the

announcement of the terms of such issue or grant, the Coversion Price shall be adjusted by

multiplying the Conversion Price in force immediately before such issue or grant by the following

fraction:

(a) In the case of Rights Issues of Shares:

A + B

A + C

where:

A is the number of Shares in issue immediately before such announcement;

B is the number of Shares which the aggregate amount (if any) payable for the Shares

issued by way of rights or for the options or warrants or other rights issued by way of

rights and for the total number of Shares comprised therein would purchase at such

Current Market Price per Share; and

C is the aggregate number of Shares issued or, as the case may be, comprised in the

grant.

Such adjustment shall become effective on the date of issue of such Shares or where a

record date is set, the first date on which the Shares are traded ex-rights.

(b) In the case of Options over Shares:

A – B

A

where:

A is the Current Market Price of one Share on the last Trading Day preceding the date on

which the Options over Shares is publicly announced; and

B is the difference between the Fair Market Value of one Option on a per Share basis on

the date of such announcement and the issue price of one Option on a per Share basis

on such grant.

Such adjustment shall become effective on the date of issue or grant of such options,

warrants or other rights (as the case may be).
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(5) Rights Issues of Other Securities: If and whenever the Issuer shall issue any securities (other than

Shares or options, warrants or other rights to subscribe, purchase or otherwise acquire any

Shares) to all or substantially all Shareholders as a class by way of rights or grant to all or

substantially all Shareholders as a class by way of rights, options, warrants or other rights to

subscribe for, purchase or otherwise acquire any securities (other than Shares or options,

warrants or other rights to subscribe for, purchase or otherwise acquire Shares), the Conversion

Price shall be adjusted by multiplying the Conversion Price in force immediately before such issue

or grant by the following fraction:

A - B

A

where:

A is the Current Market Price of one Share on the last Trading Day preceding the date on

which such issue or grant is publicly announced; and

B is the difference between the Fair Market Value of one security on a per Share basis on the

date of such announcement and the issue price of one security on a per Share basis on such

grant.

Such adjustment shall become effective on the date of issue of the securities or grant of such

rights, options or warrants (as the case may be) or where a record date is set, the first date

on which the Shares are traded ex-rights, ex-options or ex-warrants (as the case may be).

(6) Issues at less than Current Market Price: If and whenever the Issuer shall issue (otherwise than as

mentioned in Condition 6(C)(4) above) wholly for cash any Shares (other than Shares issued on

the exercise of Conversion Rights or on the exercise of any other rights of conversion into, or

exchange or subscription for Shares) or issue or grant (otherwise than as mentioned in Condition

6(C)(4) above) any options, warrants or other rights to subscribe for, purchase or otherwise

acquire any Shares, in each case at a price per Share which is less than 97 per cent. of the Current

Market Price or in the case of granting Option at a price per Option for one Share which is less

than the Fair Market Value on the last Trading Day preceding the date of announcement of the

terms of such issue, the Conversion Price shall be adjusted by multiplying the Conversion Price

in force immediately before such issue by the following fraction:

(a) In the case of issue of additional Shares:

A + B

C

where:

A is the number of Shares in issue immediately before the issue of such additional Shares;

B is the number of Shares which the aggregate consideration (if any) receivable for the

issue of such additional Shares would purchase at such Current Market Price; and

C is the number of Shares in issue immediately after the issue of such additional Shares.

89



(b) In the case of granting options, warrants or other rights:

A – B

A

where:

A is the Current Market Price of one Share on the last Trading Day preceding the date on

which the Options over Shares is publicly announced; and

B is the difference between the Fair Market Value of one Option on a per Share basis on

the date of such announcement and the issue price of one Option on a per Share basis

on such grant.

References to additional Shares in the above formula shall, in the case of an issue by the

Issuer of options, warrants or other rights to subscribe for or purchase Shares, mean such

Shares to be issued assuming that such options, warrants or other rights are exercised in full

at the initial exercise price on the date of issue of such options, warrants or other rights.

Such adjustment shall become effective on the date of issue of such additional Shares or,

as the case may be, the grant of such options, warrants or other rights.

(7) Other Issues at less than Current Market Price: Save in the case of an issue of securities arising

from a conversion or exchange of other securities in accordance with the terms applicable to such

securities themselves falling within this Condition 6(C)(7), if and whenever the Issuer or any of

its Subsidiaries (otherwise than as mentioned in Condition 6(C)(4), 6(C)(5) or 6(C)(6)) shall issue

any other securities which by their terms of issue carry rights of conversion into, or exchange or

subscription for, Shares at a consideration per Share which is less than 97 per cent. of the Current

Market Price on the last Trading Day preceding the date of announcement of the terms of issue

of such securities, the Conversion Price shall be adjusted by multiplying the Conversion Price in

force immediately before such issue by the following fraction:

A – B

A

where:

A is the Current Market Price of one Share on the last Trading Day preceding the date on

which such issue is announced; and

B is the difference between the Fair Market Value of one security on a per Share basis on the

date of such announcement and the issue price of one security on a per Share basis of such

issue.

Such adjustment shall become effective on the date of issue of such securities.
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(8) Modification of Rights of Conversion etc.: If and whenever there shall be any modification of the

rights of conversion, exchange or subscription attaching to any such securities as are mentioned

in Condition 6(C)(7) (other than in accordance with the terms of such securities) so that the

consideration per Share (for the number of Shares available on conversion, exchange or

subscription following the modification) is less than 97 per cent. of the Current Market Price on

the last Trading Day preceding the date of announcement of the proposals for such modification,

the Conversion Price shall be adjusted by multiplying the Conversion Price in force immediately

before such modification by the following fraction:

A – B

A

where:

A is the Current Market Price of one Share on the last Trading Day preceding the date on

which such modification is announced; and

B is the difference between the Fair Market Value of the modification on a per Share basis on

the date of such announcement and the consideration received for the modification on a

per Share basis of such modification.

Such adjustment shall become effective on the date of modification of the rights of conversion,

exchange or subscription attaching to such securities.

(9) Other Offers to Shareholders: If and whenever the Issuer or any of its Subsidiaries or (at the

direction or request of or pursuant to any arrangements with the Issuer or any of its Subsidiaries)

any other company, person or entity issues, sells or distributes any securities in connection with

which an offer pursuant to which the Shareholders generally are entitled to participate in

arrangements whereby such securities may be acquired by them (except where the Conversion

Price falls to be adjusted under Condition 6(C)(4), Condition 6(C)(5), Condition 6(C)(6) or

Condition 6(C)(7)), the Conversion Price shall be adjusted by multiplying the Conversion Price in

force immediately before such issue by the following fraction:

A – B

A

where:

A is the Current Market Price of one Share on the last Trading Day preceding the date on

which such issue is publicly announced; and

B is the Fair Market Value on the date of such announcement of the portion of the rights

attributable to one Share.

Such adjustment shall become effective on the date of issue, sale or delivery of the securities.

For the purposes of these Conditions:

“Alternative Stock Exchange” means at any time, in the case of the Shares, if they are not at that

time listed and traded on the Hong Kong Stock Exchange, the principal stock exchange or securities

market on which the Shares are then listed or quoted or dealt in.
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“Capital Distribution” means any dividend or distribution (whether of cash or of assets in specie) by
the Issuer for any financial period (whenever paid or made and however described) declared after the
Issue Date (and for these purposes a distribution of assets in specie includes without limitation an issue
of shares or other securities credited as fully or partly paid (other than Shares credited as fully paid to
the extent an adjustment to the Conversion Price is made in respect thereof under Condition 6(C)(2)(i))
by way of capitalisation of reserves) and including any Scrip Dividend to the extent of the Relevant
Cash Dividend (other than any Scrip Dividend to the extent an adjustment to the Conversion Price is
made in respect thereof under Condition 6(C)(2)(ii)) unless it comprises a purchase or redemption of
Shares by or on behalf of the Issuer (or a purchase of Shares by or on behalf of a Subsidiary of the
Issuer), where the weighted average price (before expenses) on any one day in respect of such
purchases does not exceed the Current Market Price of the Shares as published in the Daily Quotation
Sheet of the Hong Kong Stock Exchange or the equivalent quotation sheet of an Alternative Stock
Exchange, as the case may be, either (1) on that date, or (2) where an announcement has been made
of the intention to purchase Shares at some future date at a specified price, on the Trading Day
immediately preceding the date of such announcement and, if in the case of either (1) or (2), the
relevant day is not a Trading Day, the immediately preceding Trading Day.

In making any such calculation, such adjustments (if any) shall be made as an Independent Investment
Bank may consider appropriate to reflect (a) any consolidation or subdivision of the Shares, (b) issues
of Shares by way of capitalisation of profits or reserves, or any like or similar event or (c) the
modification of any rights to dividends of Shares.

“Closing Price” for the Shares for any Trading Day shall be the price published in the Daily Quotation
Sheet published by the Hong Kong Stock Exchange or, as the case may be, the equivalent quotation
sheet of an Alternative Stock Exchange for such day.

“Current Market Price” means, in respect of a Share at a particular date, the arithmetic average of
the Closing Prices for one Share (being a Share carrying a full entitlement to dividends) for the five
consecutive Trading Days ending on the Trading Day immediately preceding such date; provided that
if at any time during the said five Trading Day period the Shares shall have been quoted ex-dividend
and during some other part of that period the Shares shall have been quoted cum-dividend then:

(i) if the Shares to be issued in such circumstances do not rank for the dividend in question, the
quotations on the dates on which the Shares shall have been quoted cum-dividend shall for the

purpose of this definition be deemed to be the amount thereof reduced by an amount equal to

the amount of that dividend per Share; or

(ii) if the Shares to be issued in such circumstances rank for the dividend in question, the quotations

on the dates on which the Shares shall have been quoted ex-dividend shall for the purpose of this

definition be deemed to be the amount thereof increased by such similar amount;

and provided further that if the Shares on each of the said five Trading Days have been quoted

cum-dividend in respect of a dividend which has been declared or announced but the Shares to be

issued do not rank for that dividend, the quotations on each of such dates shall for the purpose of this

definition be deemed to be the amount thereof reduced by an amount equal to the amount of that

dividend per Share.

“Fair Market Value” means, with respect to any asset, security, option, warrant or other right on any

date, the fair market value of that asset, security, option, warrant or other right as determined by an

Independent Investment Bank provided that (i) the fair market value of a cash dividend paid or to be

paid per Share shall be the amount of such cash dividend per Share determined as at the date of

announcement of such dividend; (ii) where options, warrants or other rights are publicly traded in a

market of adequate liquidity (as determined by such Independent Investment Bank) the fair market

value of such options, warrants or other rights shall equal the arithmetic mean of the daily closing

prices of such options, warrants or other rights during the period of five trading days on the relevant

market commencing on the first such trading day such options, warrants or other rights are publicly

traded.
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“Independent Investment Bank” means an independent investment bank of international repute

(acting as an expert) selected by the Issuer and approved by the Trustee.

“Relevant Cash Dividend” means any cash dividend specifically declared by the Issuer.

“Relevant Stock Exchange” means at any time, in respect of the Shares, the Hong Kong Stock

Exchange or the Alternative Stock Exchange.

“Scrip Dividend” means any Shares issued in lieu of the whole or any part of any Relevant Cash

Dividend being a dividend which the Shareholders concerned would or could otherwise have received

and which would not have constituted a Capital Distribution (and for the avoidance of doubt to the

extent that no adjustment is to be made under Condition 6(C)(3) in respect of the amount by which

the Current Market Price of the Shares exceeds the Relevant Cash Dividend or part thereof) but

without prejudice to any adjustment required in such circumstances to be made under Condition

6(C)(2).

“Trading Day” means a day when the Hong Kong Stock Exchange or, as the case may be an

Alternative Stock Exchange is open for dealing business, provided that if no Closing Price is reported

for one or more consecutive dealing days such day or days will be disregarded in any relevant

calculation and shall be deemed not to have been dealing days when ascertaining any period of

dealing days.

On any adjustment, the relevant Conversion Price, if not an integral multiple of one Hong Kong cent,

shall be rounded down to the nearest Hong Kong cent. No adjustment shall be made to the Conversion

Price where such adjustment (rounded down if applicable) would be less than one per cent. of the

Conversion Price then in effect. Any adjustment not required to be made, and any amount by which

the Conversion Price has not been rounded down, shall be carried forward and taken into account in

any subsequent adjustment. Notice of any adjustment shall be given to Bondholders in accordance

with Condition 17 as soon as practicable after the determination thereof.

The Conversion Price may not be reduced so that, on conversion of Bonds, Shares would fall to be

issued at a discount to their par value.

Where more than one event which gives or may give rise to an adjustment to the Conversion Price

occurs within such a short period of time that in the opinion of an Independent Investment Bank, the

foregoing provisions would need to be operated subject to some modification in order to give the

intended result, such modification shall be made to the operation of the foregoing provisions as may

be advised by such Independent Investment Bank to be in its opinion appropriate in order to give such

intended result.

No adjustment will be made to the Conversion Price when Shares or other securities (including rights

or options) are issued, offered or granted to employees (including directors) of the Issuer or any

Subsidiary of the Issuer pursuant to any Employee Share Scheme (as defined in the Trust Deed) (and

which Employee Share Scheme is in compliance with the listing rules of the Hong Kong Stock Exchange

or, if applicable, those of an Alternative Stock Exchange).

No adjustment involving an increase in the Conversion Price will be made, except in the case of a

consolidation of the Shares as referred to in Condition 6(C)(1) above.

Neither the Trustee nor the Agents shall be under any duty to monitor whether any event or

circumstance has happened or exists which may require an adjustment to be made to the Conversion

Price or any calculation (or verification thereof) in connection with the Conversion Price and will not

be responsible to Bondholders for any loss arising from any failure by them to do so.
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(D) Undertakings

The Issuer has undertaken in the Trust Deed, inter alia, that so long as any Bond remains outstanding,

save with the approval of an Extraordinary Resolution (as defined in the Trust Deed) of the Bondholders

or with the approval of the Trustee where, in the opinion of the Trustee, it is not materially prejudicial

to the interests of Bondholders to give such approval:

(i) it will use its best endeavours (a) to maintain a listing for all the issued Shares on the Hong Kong

Stock Exchange, and (b) to obtain and maintain a listing for all the Shares issued on the exercise

of the Conversion Rights attaching to the Bonds on the Hong Kong Stock Exchange, and if the

Issuer is unable to obtain or maintain such listing, to use its best endeavours to obtain and

maintain a listing for all the issued Shares on an Alternative Stock Exchange as the Issuer may

from time to time determine and as may be approved by the Trustee and will forthwith give notice

to the Bondholders in accordance with Condition 17 below of the listing or delisting of the Shares

(as a class) by any of such stock exchange;

(ii) it will pay the expenses of the issue of, and all expenses of obtaining listing for, Shares arising on

conversion of the Bonds (save for any Taxes specified in Condition 6(B)(ii));

(iii) it will not make any reduction of its ordinary share capital or any uncalled liability in respect

thereof or of any share premium account or capital redemption reserve fund except, in each case,

where the reduction is permitted by applicable law and results in (or would, but for the provision

of these Conditions relating to rounding or the carry forward of adjustments, result in) an

adjustment to the Conversion Price or is otherwise taken into account for the purposes of

determining whether such an adjustment should be made); and

(iv) it will use its best endeavours to maintain the listing of the Bonds on the Singapore Exchange

Securities Trading Limited (“SGX-ST”) and if the Issuer is unable to maintain such listing, to use

its best endeavours to obtain and maintain a listing on another internationally recognised stock

exchange and will forthwith give notice to the Bondholders in accordance with Condition 17

below of the listing or delisting of the Bonds by any such stock exchange.

In the Trust Deed, the Issuer has also undertaken with the Trustee that so long as any Bond remains

outstanding:

(i) it will reserve, free from any other pre-emptive or other similar rights, out of its authorised but

unissued ordinary share capital the full number of Shares liable to be issued on conversion of the

Bonds from time to time remaining outstanding and shall ensure that all Shares delivered on

conversion of the Bonds will be duly and validly issued as fully-paid; and

(ii) it will not make any offer, issue or distribute or take any action if the effect of which would be

to reduce the Conversion Price below the par value of the Shares of the Issuer,

provided always that the Issuer shall not be prohibited from purchasing its Shares to the extent

permitted by law.

The Issuer has also given certain other undertakings in the Trust Deed for the protection of the

Conversion Rights.
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(E) Notice of Change in Conversion Price

The Issuer shall give notice to the Bondholders in accordance with Condition 17 of any change in the

Conversion Price. Any such notice relating to a change in the Conversion Price shall set forth the event

giving rise to the adjustment, the Conversion Price prior to such adjustment, the adjusted Conversion

Price and the effective date of such adjustment.

For the avoidance of doubt, nothing in this Condition 6 shall oblige the Issuer to disclose any

information which is not public information to the Bondholders or where it is not legally permissible

to disclose such information.

7 Payments

(A) US Dollar Settlement

All amounts due under, and all claims arising out of or pursuant to, the Bonds and/or the Trust Deed

from or against the Issuer shall be payable and settled in US dollars only.

For the purposes of these Conditions, “US Dollar Equivalent” means:

(i) in respect of a Renminbi-denominated amount that, but for this Condition 7(A), would be due

under the Bonds in Renminbi, the Renminbi amount converted into US dollars using the Spot Rate

for the relevant Rate Calculation Date; and

(ii) in respect of a HK dollar-denominated amount that, but for this Condition 7(A), would be due

under the Bonds in HK dollars, the HK dollar amount converted into US dollars using the Spot

Rate for the relevant Rate Calculation Date.

For this purpose:

“Business Day” means, in relation to Beijing (for determining the US Dollar Equivalent of a

Renminbi-denominated amount) or Hong Kong (for determining the US Dollar Equivalent of a Hong

Kong dollar- denominated amount), a day (other than a Saturday or Sunday) on which commercial

banks are open for general business (including dealings in foreign exchange) in such place and in New

York City;

“Rate Calculation Date” means the day which is two Business Days before the due date of the

relevant amount under these Conditions;

“Reference Dealers” means four leading dealers engaged in the foreign exchange market of the

relevant currency selected by the Issuer; and

“Spot Rate”, for each Rate Calculation Date, means a rate determined by the Issuer in good faith as

follows:

(a) in respect of the US Dollar Equivalent of a Renminbi-denominated amount, the RMB/US dollar

official fixing rate, expressed as the amount of Renminbi per one US dollar, reported by the

People’s Bank of China which appears on the Reuters Screen “SAEC” Page opposite the symbol

“USDCNY” page at or about 9:15 a.m. (Beijing time) on the Rate Calculation Date;

(b) in respect of the US Dollar Equivalent of a HK dollar-denominated amount, the bid exchange rate,

expressed as the amount of HK dollars per one US dollar, which appears on the relevant Reuters

Honix page at 11.00 a.m. (Hong Kong time) on the Rate Calculation Date;

(c) if no such rate is available under sub-paragraph (a) or (b), the spot rate determined by the Issuer

in good faith on the basis of quotations provided by the Reference Dealers of the specified

exchange rate for the Rate Calculation Date as obtained in accordance with the provisions below;

and
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(d) if fewer than two quotations are provided under sub-paragraph (c), the exchange rate for the

Rate Calculation Date as shall be determined by an Independent Investment Bank in good faith.

In determining the spot rate under sub-paragraph (c), the Issuer will request the Beijing (for

determining the US Dollar Equivalent of a Renminbi-denominated amount) or Hong Kong (for

determining the US Dollar Equivalent of a Hong Kong dollar-denominated amount) office of each of

the Reference Dealers to provide a quotation of what the specified screen rate would have been had

it been published, reported or available for the Rate Calculation Date, based upon each Reference

Dealer’s experience in the foreign exchange market for Renminbi or HK dollars (as applicable) and

general activity in such market on the Rate Calculation Date. The quotations used to determine the

Spot Rate for a Rate Calculation Date will be determined in each case for such Rate Calculation Date,

and will be requested at 9:15 a.m. (Beijing time) or 11:00 a.m. (Hong Kong time), as applicable, on

such Rate Calculation Date or as soon as practicable after it is determined that the specified screen rate

was not available.

If four quotations are provided, the rate for a Rate Calculation Date will be the arithmetic mean of the

rates, without regard to the rates having the highest and lowest value. For this purpose, if more than

one quotation has the same highest value or lowest value, then the rate of only one of such quotations

shall be disregarded. If two or three quotations are provided, the rate for a Rate Calculation Date will

be the arithmetic mean of the rates provided.

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,

expressed, made or obtained for the purposes of the provisions of this Condition 7, whether by the

Reference Dealers (or any of them), the Issuer or the Independent Investment Bank, will (in the absence

of wilful default, bad faith and manifest error) be binding on the Issuer, the Trustee, the Agents and

all Bondholders.

(B) Method of Payment

Payment of principal and interest due other than on an Interest Payment Date will be made by transfer

to the registered account of the Bondholder or by US dollar cheque mailed to the registered address

of the Bondholder if it does not have a registered account. Payment of principal will only be made after

surrender of the relevant Certificate at the specified office of any of the Agents.

Interest on Bonds due on an Interest Payment Date will be paid on the due date for the payment of

interest to the holder shown on the Register at the close of business on the seventh day before the due

date for the payment of interest (the “Interest Record Date”). Payments of interest on each Bond will

be made by transfer to the registered account of the Bondholder or by US dollar cheque mailed to the

registered address of the Bondholder if it does not have a registered account.

(C) Registered Accounts

For the purposes of this Condition, a Bondholder’s registered account means the US dollar account

maintained by or on behalf of it with a bank in New York City, details of which appear on the Register

at the close of business on the second business day (as defined below) before the due date for

payment, and a Bondholder’s registered address means its address appearing on the Register at that

time.

(D) Fiscal Laws

All payments are subject in all cases to any applicable fiscal or other laws and regulations in the place

of payment, but without prejudice to the provisions of Condition 9. No commissions or expenses shall

be charged to the Bondholders in respect of such payments.
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(E) Payment Initiation

Where payment is to be made by transfer to a registered account, payment instructions (for value on

the due date or, if that is not a business day (as defined below), for value on the first following day

which is a business day) will be initiated and, where payment is to be made by cheque, the cheque will

be mailed (at the risk and, if mailed at the request of the holder otherwise than by ordinary mail,

expense of the holder) on the due date for payment (or, if it is not a business day, the immediately

following business day) or, in the case of a payment of principal, if later, on the business day on which

the relevant Certificate is surrendered at the specified office of an Agent.

(F) Delay in Payment

Bondholders will not be entitled to any interest or other payment for any delay after the due date in

receiving the amount due if the due date is not a business day, if the Bondholder is late in surrendering

its Certificate (if required to do so) or if a cheque mailed in accordance with this Condition arrives after

the due date for payment.

(G) Business Day

In this Condition, “business day” means a day other than a Saturday or Sunday on which commercial

banks are open for business in New York City and the city in which the specified office of the Principal

Agent is located and, in the case of the surrender of a Certificate, in the place where the Certificate

is surrendered.

(H) Partial Payment

If an amount which is due on the Bonds is not paid in full, the Registrar will annotate the Register with

a record of the amount (if any) in fact paid.

8 Redemption, Purchase and Cancellation

(A) Maturity

Unless previously redeemed, converted or purchased and cancelled as provided herein, the Issuer will

redeem each Bond at the US Dollar Equivalent of 106.318 per cent. of its RMB principal amount

together with unpaid accrued interest thereon on 25 September 2014 (the “Maturity Date”). The

Issuer may not redeem the Bonds at its option prior to that date except as provided in Condition 8(B)

or 8(C) below (but without prejudice to Condition 10).

(B) Redemption for Taxation Reasons

The Bonds may be redeemed at the option of the Issuer in whole, but not in part, at any time, on giving

not less than 30 nor more than 60 days’ notice (a “Tax Redemption Notice”) to the Bondholders

(with a copy to the Trustee, and the Principal Agent) in accordance with Condition 17 (which notice

shall be irrevocable) at the US Dollar Equivalent of their Early Redemption Amount together with

interest accrued to the date fixed for redemption (the “Tax Redemption Date”), if the Issuer satisfies

the Trustee immediately prior to the giving of such notice that (i) the Issuer has or will become obliged

to pay Additional Tax Amounts as provided or referred to in Condition 9 as a result of any change in,

or amendment to, the laws or regulations of Bermuda, Hong Kong or any political subdivision or any

authority thereof or therein having power to tax, or any change in the general application or official

interpretation of such laws or regulations, which change or amendment becomes effective on or after

23 September 2009, and (ii) such obligation cannot be avoided by the Issuer taking reasonable

measures available to it, provided that no Tax Redemption Notice shall be given earlier than 90 days

prior to the earliest date on which the Issuer would be obliged to pay such Additional Tax Amounts

were a payment in respect of the Bonds then due. Prior to the publication of any Tax Redemption

Notice pursuant to this paragraph, the Issuer shall deliver to the Trustee (a) certificate signed by two

directors of the Issuer stating that the obligation referred to in (i) above cannot be avoided by the

Issuer taking reasonable measures available to it and (b) an opinion of independent legal or tax
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advisors of recognised standing to the effect that such change or amendment has occurred

(irrespective of whether such amendment or change is then effective). In the absence of fraud, gross

negligence or wilful misconduct on the part of the Trustee, the Trustee shall be entitled to accept such

certificate and opinion as sufficient evidence thereof in which event it shall be conclusive and binding

on the Bondholders. Upon the expiry of the Tax Redemption Notice, the Issuer will be bound to redeem

the Bonds at the US Dollar Equivalent of their Early Redemption Amount together with interest accrued

to the date fixed for redemption.

(C) Redemption at the option of the Issuer

On giving not less than 30 nor more than 90 days’ notice to the Bondholders (with a copy to the

Trustee, and the Principal Agent) (which notice will be irrevocable), the Issuer:

(i) may at any time after 25 September 2012 redeem all, but not some only, of the Bonds for the

time being outstanding at the US Dollar Equivalent of their Early Redemption Amount as at the

date fixed for redemption together with interest accrued to the date fixed for redemption,

provided that the closing price of the Shares (as derived from the Daily Quotations Sheet of the

Hong Kong Stock Exchange or, as the case may be, the equivalent quotation sheet of an

Alternative Stock Exchange), translated into RMB at the Prevailing Rate applicable to the relevant

Trading Day, for 30 consecutive Trading Days prior to the date upon which notice of such

redemption is published was at least 130 per cent. of the Early Redemption Amount of a Bond

divided by the Conversion Ratio; and

(ii) may at any time redeem all, but not some only, of the Bonds for the time being outstanding at

the US Dollar Equivalent of their Early Redemption Amount together with interest accrued to the

date fixed for redemption provided that prior to the date of such notice at least 90 per cent. in

principal amount of the Bonds originally issued (including any Optional Bonds) has already been

converted, redeemed or purchased and cancelled.

If there shall occur an event giving rise to a change in the Conversion Price during any such 30 Trading

Day period as is mentioned in Condition 8(C)(i) above, appropriate adjustments for the relevant days

shall be made, as determined by an Independent Investment Bank, for the purpose of calculating the

closing price for such days.

For the purposes of this Condition 8(C):

“Prevailing Rate” means a rate for exchanging Hong Kong dollars and Renminbi; the “Prevailing

Rate” applicable to any Trading Day shall be the RMB/HK dollar official fixing rate, expressed as the

amount of Renminbi per one HK dollar, reported by the People’s Bank of China which appears on the

Reuters Screen “SAEC” Page opposite the symbol “HKDCNY” page at or about 9:15 a.m. (Beijing time)

on the relevant Trading Date; and if such rate is unavailable on a particular Trading Day, the Prevailing

Rate in effect for the last preceding Trading Day shall be deemed to be the Prevailing Rate for such

Trading Day.

(D) Redemption at the option of the Bondholders

The Issuer will, at the option of the holder of any Bond, redeem all or some only of such holder’s Bonds

on 25 September 2012 (the “Put Option Date”) at the US Dollar Equivalent of 103.634 per cent. of

their RMB principal amount together with interest accrued to the date fixed for redemption. To

exercise such option, the holder must deposit at the specified office of any Paying Agent a duly

completed and signed put notice in the form for the time being current, obtainable from the specified

office of any Paying Agent, together with the Certificate evidencing the Bonds to be redeemed not

more than 60 days and not less than 30 days prior to the Put Option Date. A put notice, once delivered,

shall be irrevocable and may not be withdrawn without the Issuer’s consent and the Issuer shall redeem

the Bonds the subject of a put notice on the Put Option Date. No fewer than 30 nor more than 45 days’

notice of the commencement of the period in which the put option may be exercised pursuant to this

Condition 8(D) shall be given by or on behalf of the Issuer to the Bondholders.

98



(E) Redemption for Delisting or Change of Control

Following the occurrence of a Relevant Event (as defined below), the holder of each Bond will have the

right at such holder’s option, to require the Issuer to redeem all, but not some only, of such holder’s

Bonds on the Relevant Event Redemption Date at a price equal to the US Dollar Equivalent of their Early

Redemption Amount together with interest accrued to the date fixed for redemption. To exercise such

right, the holder of the relevant Bond must deposit at the specified office of any Paying Agent a duly

completed and signed notice of redemption, in the form for the time being current, obtainable from

the specified office of any Paying Agent specifying the number of Bonds to be redeemed and the

Relevant Event that has occurred (“Relevant Event Redemption Notice”), together with the

Certificate evidencing the Bonds to be redeemed by not later than 60 days following a Relevant Event,

or, if later, 60 days following the date upon which notice thereof is given to Bondholders by the Issuer

in accordance with Condition 17 with respect to the Relevant Event as required thereunder. The

“Relevant Event Redemption Date” shall be the fourteenth day after the expiry of such period of

60 days as referred to above.

A Relevant Event Redemption Notice, once delivered, shall be irrevocable and may not be withdrawn

without the Issuer’s written consent and the Issuer shall redeem the Bonds the subject of such Relevant

Event Redemption Notice as aforesaid on the Relevant Event Redemption Date. The Issuer shall give

notice to the Bondholders (with a copy to the Trustee and the Principal Agent) in accordance with

Condition 17 by not later than 14 days following the first day on which it becomes aware of the

occurrence of a Relevant Event, which notice shall refer the Bondholders to the procedure for exercise

by holders of their rights to require redemption of the Bonds set out in this Condition 8(E) and shall

give brief details of the Relevant Event.

Neither the Trustee nor the Agents shall be required to take any steps to ascertain whether a Relevant

Event or any event which could lead to the occurrence of a Relevant Event has actually occurred. The

Trustee and the Agents shall be entitled to assume that no such Relevant Event has occurred and will

not be responsible or liable to Bondholders or any other person for any loss arising from any failure

by it to do so.

A “Relevant Event” occurs:

(i) when the Shares cease to be listed or admitted to trading or is suspended for a period equal to

or exceeding 30 Trading Days on the Hong Kong Stock Exchange or, if applicable, the Alternative

Stock Exchange; or

(ii) when there is a Change of Control.

For the purposes of this Condition 8(E):

“Control” means the acquisition or control of more than 50 per cent. of the voting rights of the issued

share capital of the Issuer or the right to appoint and/or remove all or the majority of the members of

the Issuer’s board of directors or other governing body, whether obtained directly or indirectly, and

whether obtained by ownership of share capital, the possession of voting rights, contract or otherwise.

A “Change of Control” occurs when:

(i) any Person or Persons acting together acquires Control of the Issuer if such Person or Persons

does not or do not have, and would not be deemed to have, Control of the Issuer on the Issue

Date;

(ii) the Issuer consolidates with or merges into or sells or transfers all or substantially all of the assets

of the Issuer to any other Person, unless the consolidation, merger, sale or transfer will not result

in the other Person or Persons acquiring Control over the Issuer or the successor entity;

(iii) one or more Persons (other than any Person referred to in sub-paragraph (i) above) acquires the

legal or beneficial ownership of all or substantially all of the issued share capital of the Issuer.
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“Person” includes any individual, company, corporation, firm, partnership, joint venture, undertaking,

association, organisation, trust, state or agency of a state (in each case whether or not being a

separate legal entity) but does not include the board of directors of the Issuer or any other governing

board and does not include the wholly-owned direct or indirect Subsidiaries of the Issuer.

(F) Bondholders’ Tax Option

If the Issuer gives a Tax Redemption Notice pursuant to Condition 8(B), each Bondholder will have the

right to elect that his Bond(s) shall not be redeemed and that the provisions of Condition 9 shall not

apply in respect of any payment of principal or interest to be made in respect of such Bond(s) which

falls due after the relevant Tax Redemption Date, whereupon no Additional Tax Amounts (as defined

below) shall be payable in respect thereof pursuant to Condition 9 and payment of all amounts shall

be made subject to the deduction or withholding of the relevant Bermuda or Hong Kong taxation

required to be withheld or deducted. To exercise a right pursuant to this Condition 8(F), the relevant

Bondholder must deposit a duly completed and signed notice of exercise in the form for the time being

currently obtainable from the specified office of any Paying Agent (a “Bondholder’s Exercise

Notice”) together with the Certificate evidencing the Bonds to be redeemed, on or before the day

falling 15 days prior to the Tax Redemption Date at the specified office of any Paying Agent.

(G) Purchase

The Issuer or any of its Subsidiaries may at any time and from time to time purchase Bonds at any price

in the open market or otherwise.

(H) Cancellation

All Bonds which are redeemed, converted or purchased by the Issuer or any of its Subsidiaries, will

forthwith be cancelled. Certificates in respect of all Bonds cancelled will be forwarded to or to the

order of the Registrar and such Bonds may not be reissued or resold.

(I) Redemption Notices and Multiple Notices

All notices to Bondholders given by or on behalf of the Issuer pursuant to this Condition will specify

(i) briefly, the Conversion Rights of the holders of the Bonds and the Conversion Price as at the date

of the relevant notice, (ii) the Conversion Period, (iii) the procedures that a holder must follow and the

requirements that such holder must satisfy in order to exercise the Conversion Rights attached to its

Bonds, (iv) the Closing Price of the Shares as at the latest practicable date prior to the publication of

the notice, (v) the interest accrued to the date fixed for redemption, (vi) the Early Redemption Amount

or redemption amount and its US Dollar Equivalent, (vii) the date for redemption, (viii) the manner in

which redemption will be effected, (ix) the aggregate principal amount of the Bonds outstanding as

at the latest practicable date prior to the publication of the notice, and (x) the names and addresses

of all Paying Agents.

If more than one notice of redemption is given (being a notice given by either the Issuer or a

Bondholder pursuant to this Condition), the first in time shall prevail. Neither the Trustee nor the

Agents shall be responsible for calculating or verifying any calculations of any amounts payable

hereunder.

(J) Definitions

For the purpose of these Conditions:

“Early Redemption Amount” means an amount in respect of each RMB100,000 principal amount

of Bonds calculated in accordance with the following formula, rounded (if necessary) to two decimal

places with 0.005 being rounded upwards (provided that if the date fixed for redemption is a

Semi-annual Date (as set out below), such Early Redemption Amount shall be as set out in the table

below in respect of such Semi-annual Date):

Early Redemption Amount = (Previous Redemption Amount x (1 + r/2)d/p) - AI
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Previous Redemption Amount = the Early Redemption Amount for each RMB100,000 principal amount
of Bonds on the Semi-annual Date immediately preceding the date fixed for redemption as set out
below (or if the Bonds are to be redeemed prior to 25 March 2010, RMB100,000):

Semi-annual Date Early Redemption Amount

(RMB)

25 March 2010 ....................................................................................... 100,575.00

25 September 2010 ................................................................................ 101,161.93

25 March 2011 ....................................................................................... 101,761.04

25 September 2011 ................................................................................ 102,372.58

25 March 2012 ....................................................................................... 102,996.81

25 September 2012 ................................................................................ 103,634.00

25 March 2013 ....................................................................................... 104,284.40

25 September 2013 ................................................................................ 104,948.30

25 March 2014 ....................................................................................... 105,625.98

r = 4.15 per cent. expressed as a fraction

d = number of days from and including the immediately preceding Semi-annual Date (or if the

Bonds are to be redeemed on or before 25 March 2010, from and including the Closing

Date) to, but excluding, the date fixed for redemption, calculated on the basis of a 360-day

year consisting of 12 months of 30 days each and, in the case of an incomplete month, the

actual number of days elapsed

p = 180

AI = means the accrued interest on the principal amount of the Bonds from and including the

immediately preceding Semi-annual Date (or if the Bonds are to be redeemed on or before

the first Semi-annual Date, from and including the Closing Date) to but excluding the

relevant date fixed for redemption, calculated on the basis described in Condition 5

9 Taxation
All payments made by the Issuer under or in respect of the Bonds, the Trust Deed or the Agency

Agreement will be made free from any restriction or condition and be made without deduction or

withholding for or on account of any present or future taxes, duties, assessments or governmental

charges of whatever nature imposed or levied by or on behalf of Bermuda, Hong Kong or any authority

thereof or therein having power to tax, unless deduction or withholding of such taxes, duties,

assessments or governmental charges is compelled by law. In such event, the Issuer will pay such

additional amounts (the “Additional Tax Amounts”) as will result in the receipt by the Bondholders

of the net amounts after such deduction or withholding equal to the amounts which would otherwise

have been receivable by them had no such deduction or withholding been required except that no such

additional amount shall be payable in respect of any Bond:

(i) Other connection: to a holder (or to a third party on behalf of a holder) who is subject to such

taxes, duties, assessments or governmental charges in respect of such Bond by reason of his

having some connection with Bermuda or Hong Kong otherwise than merely by holding the Bond

or by the receipt of amounts in respect of the Bond or where the withholding or deduction could

be avoided by the holder making a declaration of non-residence or other similar claim for

exemption to the appropriate authority which such holder is legally capable and competent of

making but fails to do so;

(ii) Presentation more than 30 days after the relevant date: (in the case of a payment of principal)

if the Certificate in respect of such Bond is surrendered more than 30 days after the relevant date

except to the extent that the holder would have been entitled to such additional amount on

surrendering the relevant Certificate for payment on the last day of such period of 30 days;
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(iii) Payment to individuals: where such withholding or deduction is imposed on a payment to an

individual and is required to be made pursuant to European Union Directive 2003/48/EC or any

other European Union Directive implementing the conclusions of the ECOFIN Council meeting of

26th-27th November 2000 or any law implementing or complying with, or introduced in order

to conform to, such Directive; or

(iv) Payment by another Paying and Conversion Agent: presented for payment by or on behalf of a

Bondholder who would have been able to avoid such withholding or deduction by presenting the

relevant Bond to another Paying Agent in a Member State of the European Union.

For the purposes hereof, “relevant date” means whichever is the later of (a) the date on which such

payment first becomes due and (b) if the full amount payable has not been received by the Trustee or

the Principal Agent on or prior to such due date, the date on which, the full amount having been so

received, notice to that effect shall have been given to the Bondholders and cheques despatched or

payment made.

References in these Conditions to principal, interest and premium (if any) shall be deemed also to refer

to any additional amounts which may be payable under this Condition or any undertaking or covenant

given in addition thereto or in substitution therefor pursuant to the Trust Deed.

10 Events of Default

(A) Events of Default

The Trustee at its sole discretion may, and if so requested in writing by the holders of not less than 25

per cent. in principal amount of the Bonds then outstanding or if so directed by an Extraordinary

Resolution shall (subject in either case to being indemnified and/or secured by the holders to its

satisfaction), give notice to the Issuer that the Bonds are, and they shall accordingly thereby become,

immediately due and repayable at the US Dollar Equivalent of their Early Redemption Amount together

with accrued and unpaid interest (subject as provided below and without prejudice to the right of

Bondholders to exercise the Conversion Right in respect of their Bonds in accordance with Condition

6) if:

(i) Non-Payment: a default is made in the payment of any principal, premium or interest due in

respect of the Bonds which is not remedied within seven business days;

(ii) Breach of Other Obligations: the Issuer does not perform or comply with one or more of its other

material obligations in the Bonds or the Trust Deed which default is incapable of remedy or, if in

the opinion of the Trustee capable of remedy, is not in the opinion of the Trustee remedied within

30 days after written notice of such default shall have been given to the Issuer by the Trustee;

(iii) Failure to deliver Shares: any failure by the Issuer to deliver any Shares as and when the Shares

are required to be delivered following conversion of Bonds;

(iv) Insolvency: the Issuer or any of its Subsidiaries is (or is, or could be, deemed by law or a court to

be) insolvent or bankrupt or unable to pay its debts, stops, suspends or threatens to stop or

suspend payment of all or a material part of (or of a particular type of) its debts, enters into any

agreement (owing to its inability to pay such debts when due) for the deferral, rescheduling or

other readjustment of all of (or all of a particular type of) its debts (or of any part which it will

or might otherwise be unable to pay when due), proposes or makes a general assignment or an

arrangement or composition with or for the benefit of the relevant creditors in respect of any of

such debts or a moratorium is agreed or declared in respect of or affecting all or any part of (or

of a particular type of) the debts of the Issuer or any of its Subsidiaries; an administrator or

liquidator of the Issuer or any of its Subsidiaries or the whole or any material part of the assets

and turnover of the Issuer or any of its Subsidiaries is appointed (or application for any such

appointment is made);
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(v) Cross-Default: (a) any other present or future indebtedness (whether actual or contingent) of the

Issuer or any of its Subsidiaries for or in respect of moneys borrowed or raised becomes (or

becomes capable of being declared) due and payable prior to its stated maturity by reason of any

actual or potential default, event of default or the like (howsoever described), or (b) any such

indebtedness is not paid when due or, as the case may be, within any applicable grace period,

or (c) the Issuer or any of its Subsidiaries fails to pay when due any amount payable by it under

any present or future guarantee for, or indemnity in respect of, any moneys borrowed or raised,

provided that the aggregate amount of the relevant indebtedness, guarantees and indemnities in

respect of which one or more of the events mentioned above in this paragraph (v) have occurred

equals or exceeds RMB100,000,000 or its equivalent (as determined on the basis of the Spot Rate

on the day on which such amount becomes due and payable or is not paid) in any other currency

on the day on which such indebtedness becomes due and payable or is not paid or any such

amount becomes due and payable or is not paid under any such guarantees or indemnity;

(vi) Enforcement Proceedings: a distress, attachment, execution, seizure before judgment or other

legal process is levied, enforced or sued out on or against any material part of the property, assets

or turnover of the Issuer or any of its Subsidiaries and is not discharged or stayed within 30 days;

(vii) Winding-up: an order is made or an effective resolution passed for the winding-up or dissolution

or administration of the Issuer or any of its Subsidiaries (except for a members’ voluntary solvent

winding up of a Subsidiary), or the Issuer or any of its Subsidiaries ceases or threatens to cease

to carry on all or a material part of its business or operations, except for the purpose of and

followed by a reconstruction, amalgamation, reorganisation, merger or consolidation (a) on

terms approved by the Trustee or by an Extraordinary Resolution of the Bondholders, or (b) in the

case of a Subsidiary, whereby the undertaking and assets of such Subsidiary are transferred to or

otherwise vested in the Issuer or another of its Subsidiaries;

(viii) Security Enforced: an encumbrancer takes possession or an administrative or other receiver or an

administrator or other similar officer is appointed of the whole or a material part of the property,

assets or turnover of the Issuer or any of its Subsidiaries (as the case may be) and is not

discharged within 30 days;

(ix) Nationalisation: (a) any step is taken by any judicial or governmental or administrative authority

with a view to the official seizure, compulsory acquisition, expropriation or nationalisation of all

or, in the opinion of the Trustee, a material part of the assets of the Issuer or any of its

Subsidiaries or (b) the Issuer, or any of its Subsidiaries is prevented from exercising normal control

over all or a material part of its property, assets and turnover;

(x) Illegality: it is or will become unlawful for the Issuer to perform or comply with any one or more

of its material obligations under any of the Bonds or the Trust Deed; and

(xi) Analogous Events: any event occurs which under the laws of any relevant jurisdiction has an

analogous effect to any of the events referred to in (iv), (vi), (vii) and (viii);

provided that, in the case of any such event other than those described in paragraphs (i), (ii), (iii), (v),

and in relation to the Issuer and any of its Subsidiary, (iv), (vi), (vii), (viii) and (ix), the Trustee shall have

certified in writing to the Issuer that such event is in its opinion materially prejudicial to the interests

of Bondholders.
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(B) Default Cure Amount

If the Bonds have become due and payable pursuant to Condition 10(A), notwithstanding Condition

6(A) and receipt of any payment after the acceleration of the Bonds and provided that no Conversion

Notice has been delivered pursuant to Condition 6(A)(iv), a Bondholder may exercise its Conversion

Right in accordance with this Condition 10(B) by depositing a Conversion Notice (unless with respect

to Condition 10(A)(iii) a Conversion Notice has already been deposited) with a Conversion Agent

during the period from and including the date of an acceleration notice given by the Trustee to the

Issuer with respect to an event specified in Condition 10(A) (at which time the Issuer will notify the

converting Bondholders of the number of Shares per Bond to be delivered upon conversion, assuming

all the then outstanding Bonds are converted) to and including the 30th business day after such

payment pursuant to Condition 10(A).

If the Conversion Right attached to any Bond is exercised pursuant to this Condition 10(B), or if an

Event of Default has occurred pursuant to Condition 10(A)(iii), the Issuer shall at the option of the

converting Bondholder (notice of exercise of such option to be delivered to the Conversion Agent in

writing) in lieu of delivery of the relevant Shares pay to such Bondholder the US Dollar Equivalent of

an amount (the “Default Cure Amount”) equal to the product of (x) (i) the number of Shares that

are required to be delivered by the Issuer to satisfy the Conversion Right in relation to such converting

Bondholder minus (ii) the number of Shares that are actually delivered by the Issuer pursuant to such

Bondholder’s Conversion Notice and (y) the Share Price (as defined below) on the Conversion Date;

provided that if such Bondholder has received any payment under the Bonds pursuant to this

Condition 10(B), the amount of such payment shall be deducted from the Default Cure Amount. The

Default Cure Amount shall be paid to the converting Bondholder on the fifth business day following

the date on which notice of exercise of the option to receive the Default Cure Amount is delivered.

The “Share Price” means the Closing Price on the Conversion Date or, if no reported sales take place

on such date, the average of the reported closing bid and offered prices, in either case as reported by

the Hong Kong Stock Exchange or the Alternative Stock Exchange, as the case may be, on which the

Shares are listed, for such day as furnished by a reputable and independent broker-dealer selected from

time to time by the Trustee provided it shall have been indemnified and/or secured to its satisfaction

before it does so.

11 Consolidation, Amalgamation or Merger
The Issuer will not consolidate with, merge or amalgamate into or transfer its assets substantially as

an entirety to any corporation or convey or transfer its properties and assets substantially as an entirety

to any person (the consummation of any such event, a “Merger”), where the Issuer is not the surviving

entity, unless:

(i) the corporation formed by such Merger or the person that acquired such properties and assets

shall expressly assume, by a supplemental trust deed, all obligations of the Issuer under the Trust

Deed and the performance of every covenant and agreement applicable to it contained therein;

(ii) immediately after giving effect to any such Merger, no default or Event of Default and no event

which, after notice or lapse of time, or both, may become an Event of Default, shall have occurred

or be continuing or would result therefrom and two directors of the corporation formed by such

Merger or the person that acquired such properties and assets shall have provided a certificate

to the Trustee confirming the same;

(iii) the corporation formed by such Merger, or the person that acquired such properties and assets,

shall expressly agree, among other things, to indemnify each holder of a Bond against any tax,

assessment or governmental charge payable by withholding or deduction thereafter imposed on

such holder solely as a consequence of such Merger with respect to the payment of principal,

premium and interest on the Bonds; and
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(iv) the Issuer shall have delivered to the Trustee an opinion of legal counsel (and/or other

advisors/experts as the Trustee may deem fit) reasonably satisfactory to the Trustee that such

Merger and such supplemental trust deed complies with the Trust Deed in all material respects

(and any other matters that the Trustee may reasonably require), and the Trustee shall be

indemnified to its satisfaction. For the avoidance of doubt, the Trustee shall not be liable for any

loss arising from such Merger or in reliance on such opinion and/or certificate.

12 Prescription

Claims in respect of amounts due in respect of the Bonds will become prescribed unless made within

10 years (in the case of principal) and five years (in the case of interest or premium (if any)) from the

relevant date (as defined in Condition 9) in respect thereof.

13 Enforcement

At any time after the Bonds have become due and repayable, the Trustee may, at its sole discretion and

without further notice, take such proceedings against the Issuer as it may think fit to enforce

repayment of the Bonds and to enforce the provisions of the Trust Deed, but it will not be bound to

take any such proceedings unless (a) it shall have been so requested in writing by the holders of not

less than 25 per cent. in principal amount of the Bonds then outstanding or shall have been so directed

by an Extraordinary Resolution of the Bondholders and (b) it shall have been indemnified and/or

secured to its satisfaction. No Bondholder will be entitled to proceed directly against the Issuer unless

the Trustee, having become bound to do so, fails to do so within a reasonable period and such failure

shall be continuing.

14 Meetings of Bondholders, Modification and Waiver

(A) Meetings

The Trust Deed contains provisions for convening meetings of Bondholders to consider any matter

affecting their interests, including the sanctioning by Extraordinary Resolution of a modification of the

Bonds or the provisions of the Trust Deed. The quorum at any such meeting for passing an

Extraordinary Resolution will be two or more persons holding or representing over 50 per cent. in

principal amount of the Bonds for the time being outstanding or, at any adjourned such meeting, two

or more persons being or representing Bondholders whatever the principal amount of the Bonds so

held or represented unless the business of such meeting includes consideration of proposals, inter alia,

(i) to modify the due date for any payment in respect of the Bonds or the date on which interest is

payable on them, (ii) to reduce or cancel the amount of principal, default interest or premium (if any)

(including any Early Redemption Amount) or the Equivalent Amount or US Dollar Equivalent Amount

payable in respect of the Bonds or changing the method of calculation of the Early Redemption

Amount or the US Dollar Equivalent Amount or the rate of interest in respect of the Bonds, (iii) to

change the currency of payment of the Bonds, (iv) to modify (except by a unilateral and unconditional

reduction in the Conversion Price) or cancel the Conversion Rights, or (v) to modify the provisions

concerning the quorum required at any meeting of the Bondholders or the majority required to pass

an Extraordinary Resolution or sign a resolution in writing, in which case the necessary quorum for

passing an Extraordinary Resolution will be two or more persons holding or representing not less than

66 per cent., or at any adjourned such meeting not less than 33 per cent., in principal amount of the

Bonds for the time being outstanding. An Extraordinary Resolution passed at any meeting of

Bondholders will be binding on all Bondholders, whether or not they are present at the meeting. The

Trust Deed provides that a written resolution signed by or on behalf of the holders of not less than 90

per cent. of the aggregate principal amount of Bonds outstanding shall be as valid and effective as a

duly passed Extraordinary Resolution.
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(B) Modification and Waiver

The Trustee may agree, without the consent of the Bondholders, to (i) any modification (except as

mentioned in Condition 14(A) above) to, or the waiver or authorisation of any breach or proposed

breach of, the Bonds, the Agency Agreement or the Trust Deed which is not, in the opinion of the

Trustee, materially prejudicial to the interests of the Bondholders or (ii) any modification to the Bonds,

the Agency Agreement or the Trust Deed which, in the Trustee’s opinion, is of a formal, minor or

technical nature or to correct a manifest error or to comply with mandatory provisions of law. Any such

modification, waiver or authorisation will be binding on the Bondholders and, unless the Trustee

agrees otherwise, any such modifications will be notified by the Issuer to the Bondholders as soon as

practicable thereafter.

(C) Interests of Bondholders

In connection with the exercise of its functions (including but not limited to those in relation to any

proposed modification, authorisation or waiver) the Trustee shall have regard to the interests of the

Bondholders as a class and shall not have regard to the consequences of such exercise for individual

Bondholders and the Trustee shall not be entitled to require, nor shall any Bondholder be entitled to

claim, from the Issuer or the Trustee, any indemnification or payment in respect of any tax

consequences of any such exercise upon individual Bondholders except to the extent provided for in

Condition 9 and/or any undertakings given in addition thereto or in substitution therefor pursuant to

the Trust Deed.

(D) Certificates/Reports

Any certificate or report of any expert or other person called for by or provided to the Trustee (whether

or not addressed to the Trustee) in accordance with or for the purposes of these Conditions or the Trust

Deed may be relied upon by the Trustee as sufficient evidence of the facts therein (and shall, in absence

of manifest error, be conclusive and binding on all parties) notwithstanding that such certificate or

report and/or engagement letter or other document entered into by the Trustee and/or the Issuer in

connection therewith contains a monetary or other limit on or any exclusion of the liability of the

relevant expert or person in respect thereof.

In the event of the passing of an Extraordinary Resolution in accordance with Condition 14(A) or a

modification, waiver or authorisation in accordance with Condition 14(B), the Issuer will procure that

the Bondholders be notified in accordance with Condition 17.

15 Replacement of Certificates
If any Certificate is mutilated, defaced, destroyed, stolen or lost, it may be replaced at the specified

office of the Registrar or any Agent upon payment by the claimant of such costs as may be incurred

in connection therewith and on such terms as to evidence and indemnity as the Issuer and such Agent

may require. Mutilated or defaced Certificates must be surrendered before replacements will be issued.

16 Further Issues
The Issuer may from time to time, without the consent of the Bondholders, create and issue further

bonds having the same terms and conditions as the Bonds in all respects and so that such further issue

shall be consolidated and form a single series with the Bonds. Such further bonds may, with the

consent of the Trustee, be constituted by a deed supplemental to the Trust Deed.

17 Notices
All notices to Bondholders shall be validly given if mailed to them at their respective addresses in the

Register maintained by the Registrar or published in a leading newspaper having general circulation in

Asia (which is expected to be the Asian Wall Street Journal) and so long as the Bonds are listed on the

SGX-ST and the rules of the SGX-ST so require, in a daily newspaper with general circulation in

Singapore (which is expected to be The Business Times). Any such notice shall be deemed to have been

given on the later of the date(s) of such publication(s) and the seventh day after being so mailed, as

the case may be.
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So long as the Bonds are represented in the form of a Global Certificate and held on behalf of

Euroclear or Clearstream, Luxembourg or an alternative clearing system, notice to holders of the Bonds

must be given by delivery of the relevant notice to Euroclear or Clearstream, Luxembourg or such

alternative clearing system, for communication by it to accountholders.

18 Agents

The names of the initial Agents and the Registrar and their specified offices are set out below. The

Issuer reserves the right, subject to the prior written approval of the Trustee, at any time to vary or

terminate the appointment of any Agent or the Registrar and to appoint additional or other Agents

or a replacement Registrar. The Issuer will at all times maintain (a) a Principal Agent, (b) as necessary,

a Paying Agent with a specified office in a European Union member state that will not be obliged to

withhold or deduct tax pursuant to European Directive 2003/48/EC or any other European Directive on

the taxation of savings income or any law implementing or complying with, or introduced in order to

conform, to such Directive, and (c) an Agent having a specified office in Singapore where the Bonds

may be presented or surrendered for payment or redemption, so long as the Bonds are listed on the

SGX-ST and the rules of that exchange so require, and (d) a Registrar which will maintain the Register

outside Hong Kong and the United Kingdom. Notice of any such termination or appointment, of any

changes in the specified offices of any Agent or the Registrar and of any change in the identity of the

Registrar or the Principal Agent will be given promptly by the Issuer to the Bondholders and in any

event not less than 15 days’ notice will be given.

19 Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from

responsibility, including provisions relieving it from taking proceedings to enforce repayment unless

indemnified to its satisfaction. The Trustee is entitled to enter into business transactions with the Issuer

and any entity related to the Issuer without accounting for any profit.

20 Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Bonds or any provision of the

Trust Deed under the Contracts (Rights of Third Parties) Act 1999.

21 Governing Law and Submission to Jurisdiction

The Bonds, the Trust Deed and the Agency Agreement and any non-contractual obligations arising out

of or in connection with them are governed by, and shall be construed in accordance with, English law.

In relation to any legal action or proceedings arising out of or in connection with the Trust Deed or the

Bonds the Issuer has in the Trust Deed irrevocably submitted to the jurisdiction of the courts of England

and Wales and in relation thereto has appointed an agent for service of process in England and Wales.
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The Global Certificate

The Bonds will be represented by a Global Certificate. The Global Certificate contains provisions which

apply to the Bonds in respect of which the Global Certificate is issued, some of which modify the effect

of the terms and conditions of the Bonds (the “Conditions”) set out in this Offering Circular. The

following is a summary of those provisions. Terms defined in the Conditions have the same meaning

in the paragraphs below:

Meetings
The registered holder of the Global Certificate will be treated as being two persons for the purposes

of any quorum requirements of a meeting of Bondholders and, at any such meeting, as having one

vote in respect of each RMB100,000 in principal amount of Bonds for which the Global Certificate is

issued. The Trustee may allow a person with an interest in Bonds in respect of which the Global

Certificate has been issued to attend and speak at a meeting of Bondholders on appropriate proof of

his identity and interest.

Cancellation
Cancellation of any Bond by the Company following its redemption, conversion or purchase by the

Company will be effected by a reduction in the principal amount of the Bonds in the register of

Bondholders.

Trustee’s Powers
In considering the interests of Bondholders while the Global Certificate is registered in the name of a

nominee for a clearing system, the Trustee may, to the extent it considers it appropriate to do so in the

circumstances but without being obliged to do so, (a) have regard to any information as may have been

made available to it by or on behalf of the relevant clearing system or its operator as to the identity

of its account holders (either individually or by way of category) with entitlements in respect of the

Bonds and (b) consider such interests on the basis that such account holders were the holders of the

Bonds in respect of which the Global Certificate is issued.

Conversion
Subject to the requirements of Euroclear and Clearstream or any other clearing system (an

“Alternative Clearing System”) as shall have been designated by the Company and approved by the

Trustee on behalf of which the Bonds evidenced by the Global Certificate may be held, the Conversion

Right attaching to a Bond in respect of which the Global Certificate is issued may be exercised by the

presentation thereof to or to the order of the Principal Agent of one or more Conversion Notices duly

completed by or on behalf of a holder of a book-entry interest in such Bonds. Deposit of the Global

Certificate with the Principal Agent together with the relevant Conversion Notice(s) shall not be

required. The exercise of the Conversion Right shall be notified by the Principal Agent to the Registrar

and the holder of the Global Certificate.

Payment
Payments of principal, interest (if any) and premium (if any) in respect of Bonds represented by the

Global Certificate will be made without presentation or, if no further payment falls to be made in

respect of the Bonds, against presentation and surrender of the Global Certificate to or to the order

of the Principal Agent or such other Paying Agent as shall have been notified to the Bondholders for

such purpose.
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Notices
So long as the Bonds are represented by the Global Certificate and the Global Certificate is held on

behalf of Euroclear or Clearstream or the Alternative Clearing System, notices to Bondholders may be

given by delivery of the relevant notice to Euroclear or Clearstream or the Alternative Clearing System,

for communication by it to entitled account holders in substitution for notification as required by the

Conditions.

Bondholder’s Redemption
The Bondholder’s redemption option in Condition 8(D) and 8(E) may be exercised by the holder of the

Global Certificate giving notice to the Principal Agent of the principal amount of Bonds in respect of

which the option is exercised and presenting the Global Certificate for endorsement or exercise (if

required) within the time limits specified in the Conditions.

Redemption at the Option of the Company
The option of the Company provided for in Condition 8(B) and 8(C) shall be exercised by the Company

giving notice to the Bondholders within the time limits set out in and containing the information

required by those Conditions and Condition 8(I).

Bondholder’s Tax Option
The option of the Bondholders not to have the Bonds redeemed as provided in Condition 8(F) shall be

exercised by the presentation to any Paying Agent, or to the order of such Paying Agent, of a duly

completed Bondholders’ Tax Option Exercise Notice within the time limits set out in and containing the

information required by Condition 8(F).

Registration of Title
Certificates in definitive form for individual holdings of Bonds will not be issued in exchange for

interests in Bonds in respect of which the Global Certificate is issued, except if either Euroclear or

Clearstream (or any Alternative Clearing System on behalf of which the Bonds evidenced by the Global

Certificate may be held) is closed for business for a continuous period of 14 days (other than by reason

of holidays, statutory or otherwise) or announces an intention permanently to cease business or does

in fact do so.

Transfers
Transfers of interests in the Bonds will be effected through the records of Euroclear and Clearstream

(or any Alternative Clearing System) and their respective participants in accordance with the rules and

procedures of Euroclear and Clearstream (or any Alternative Clearing System) and their respective

direct and indirect participants.

Enforcement
For the purposes of enforcement of the provisions of the Trust Deed against the Trustee, the persons

named in a certificate of the holder of the Bonds in respect of which the Global Certificate is issued

shall be recognised as the beneficiaries of the trust set out in the Trust Deed, to the extent of the

principal amount of their interest in the Bonds set out in the certificate of the holder, as if they were

themselves the holders of Bonds in such principal amounts.
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Taxation

The following summary of certain tax consequences of the purchase, ownership and disposition of the

Bonds is based upon applicable laws, regulations, rulings and decisions in effect as of the date of this

Offering Circular, all of which are subject to change (possibly with retroactive effect). This discussion

does not purport to be a comprehensive description of all the tax considerations that may be relevant

to a decision to purchase, own or dispose of the Bonds and does not purport to deal with

consequences applicable to all categories of investors, some of which may be subject to special rules.

Persons considering the purchase of the Bonds should consult their own tax advisers concerning the

tax consequences of the purchase, ownership and disposition of the Bonds.

Prospective investors should consult their professional advisers on the possible tax consequences of

buying, holding or selling any Bonds under the laws of their country of citizenship, residence or

domicile.

Bermuda

Tax

Under present Bermuda law, no Bermuda withholding tax on dividends or other distributions, nor any

Bermuda tax computed on profits or income or on any capital asset, gain or appreciation will be

payable by an exempted company or its operations, nor is there any Bermuda tax in the nature of

estate duty or inheritance tax applicable to shares, debentures or other obligations of the company

held by non-residents of Bermuda. Furthermore, a company may apply to the Minister of Finance of

Bermuda for an assurance, under the Exempted Undertakings Tax Protection Act 1966 of Bermuda,

that no such taxes shall be so applicable until 28th March 2016, although this assurance will not

prevent the imposition of any Bermuda tax payable in relation to any land in Bermuda leased or let to

the company or to persons ordinarily resident in Bermuda.

Stamp duty

An exempted company is exempt from all stamp duties except on transactions involving “Bermuda

property”. This term relates, essentially, to real and personal property physically situated in Bermuda,

including shares in local companies (as opposed to exempted companies). Transfers of shares and

warrants in all exempted companies are exempt from Bermuda stamp duty.

Hong Kong

Withholding tax

No withholding tax in Hong Kong is payable on payments of principal (including Early Redemption

Amounts) in respect of the Bonds.

No tax is payable in Hong Kong by withholding or otherwise in respect of payments of dividends on

the Shares.

Profits tax

Hong Kong profits tax is charged on every person carrying on a trade, profession or business in Hong

Kong in respect of assessable profits arising in or derived from Hong Kong from such trade, profession

or business.

Under the Inland Revenue Ordinance (Chapter 112 of the Laws of Hong Kong) (the “Inland Revenue

Ordinance”) as it is currently applied, Hong Kong profits tax may be charged on revenue profits

arising on the sale, disposal, conversion or redemption of the Bonds where such sale, disposal,

conversion or redemption is or forms part of a trade, profession or business carried on in Hong Kong.
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Interest on the Bonds will be subject to Hong Kong profits tax where such interest has a Hong Kong

source, and is received by or accrues to:

(a) a financial institution (as defined in the Inland Revenue Ordinance) and arises through or from the

carrying on by the financial institution of its business in Hong Kong; or

(b) a corporation carrying on a trade, profession or business in Hong Kong; or

(c) a person, other than a corporation, carrying on a trade, profession or business in Hong Kong and

such interest is in respect of the funds of the trade, profession or business.

Although no tax is imposed in Hong Kong in respect of capital gains, Hong Kong profits tax may be

chargeable on trading gains arising on the sale or disposal of the Shares where such transactions are

or form part of a trade, profession or business carried on in Hong Kong.

Stamp duty

No Hong Kong stamp duty will be chargeable upon the issue, transfer (for so long as the register of

holders of the Bonds is maintained outside Hong Kong) or conversion of a Bond.

No Hong Kong stamp duty will be chargeable upon the issue of the Shares. Hong Kong stamp duty is

payable, however, on any purchase and sale of Shares for as long as the transfer thereof is required

to be registered in Hong Kong. The duty is charged on each of the purchaser and the seller at the ad

valorem rate of 0.1% of the consideration for, or (if greater) the value of, the Shares bought and sold.

In other words, a total of 0.2% is currently payable on a typical sale and purchase transaction of

Shares. In addition, any instrument of transfer (if required) will be subject to a flat rate of stamp duty

of HK$5. Where a sale or purchase of Shares registered on a Hong Kong share register is effected by

a person who is not resident in Hong Kong and any stamp duty payable thereon is not paid, the

relevant instrument of transfer (if any) is chargeable with such duty in default and the transferee is

liable to pay such duty.

EU Directive on the Taxation of Savings Income
The Council of the European Union has adopted a new directive regarding the taxation of savings

income. Member States are required from 1 January 2005 to provide to the tax authorities of other

Member States details of payments of interest (or other similar income) paid by a person within its

jurisdiction to or for the benefit of an individual resident in that other Member State, except that

Belgium, Luxembourg and Austria will instead operate a withholding system for a transitional period

in relation to such payments unless during such period they elect otherwise.
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Subscription and Sale

J.P. Morgan Securities Ltd. is the Lead Manager, Global Coordinator and Sole Bookrunner of the

offering of the Bonds. The Company and the Lead Manager have entered into a subscription

agreement dated 23 September 2009 (the “Subscription Agreement”) to subscribe for the Bonds.

The Subscription Agreement provides that the obligation of the Lead Manager to pay for and accept

delivery of the Bonds is subject to certain conditions.

The Lead Manager has an option to subscribe for up to RMB340 million additional principal amount

of Bonds from the Company. The Lead Manager may exercise that option at any time, on or before the

30th day following 25 September 2009, in whole or in part, on one or more occasions.

The Bonds are a new issue of securities with no established trading market. Application has been made

to the SGX-ST for the listing of the Bonds. The Company has been advised by the Lead Manager that

it intends to make a market in the Bonds but is not obligated to do so and may discontinue market

making at any time without notice. No assurance can be given as to the liquidity of the trading market

for the Bonds.

In connection with the offering of the Bonds, the Lead Manager may purchase and sell Bonds in the

open market. These transactions may include short sales, stabilising transactions and purchases to

cover positions created by short sales. Short sales involve the sale by the Lead Manager of a greater

amount of the Bonds than it is required to purchase in the offering of the Bonds. “Covered” short sales

are sales made in an amount not greater than the Lead Manager’s option to purchase an additional

amount of the Bonds from the Company in the offering. The Lead Manager may close out any covered

short position by either exercising its option to purchase additional amounts of the Bonds or

purchasing Bonds in the open market. In determining the source of Bonds to close out the covered

short position, the Lead Manager will consider, among other things, the price of the Bonds available

for purchase in the open market as compared to the price at which it may purchase the Bonds through

an over allotment option. “Naked” short sales are any sales in excess of such option. The Lead

Manager must close out any naked short position by purchasing Bonds in the open market. A naked

short position is more likely to be created if the Lead Manager is concerned that there may be

downward pressure on the price of the Bonds in the open market after pricing that could adversely

affect investors who purchase in the offering. Stabilising transactions consist of various bids for or

purchases of the Bonds made by the Lead Manager in the open market prior to the completion of the

offering of the Bonds.

Purchases to cover a short position and stabilising transactions may have the effect of preventing or

retarding a decline in the market price of the Bonds and together with the imposition of a penalty bid,

may stabilise, maintain or otherwise affect the market price of the Bonds. As a result, the price of the

Bonds may be higher than the price that otherwise might exist in the open market. If these activities

are commenced, they may be discontinued at any time. These transactions may be effected in

jurisdictions where it is permissible to do so, in each case in compliance with all applicable laws and

regulations.

In connection with the offering of the Bonds, the Lead Manager or any of its affiliates may purchase

the Bonds for their own account and enter into transactions, including (i) credit derivatives (including

convertible asset swaps, repackaging transactions and credit default swaps) relating to the Bonds

and/or the Company’s securities, and (ii) equity derivatives and stock loan transactions relating to the

Company’s ordinary shares. Such transactions may occur either at the same time as the offer and sale

of the Bonds, or in secondary market transactions. Such transactions would be carried out as bilateral

transactions with selected counter-parties and separately from any existing sale or resale of the Bonds

to which this Offering Circular relates (notwithstanding that such selected counter-parties may also be

purchasers of the Bonds). In connection with the offering of the Bonds, the Company may enter into

a derivative transaction with the Sole Bookrunner (or an affiliated entity designated by it) to hedge its

foreign currency risk.
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On or around the same time as the offering of the Bonds, the Company may (through the Lead
Manager or any of its affiliates) make open market purchases of the 2014 Convertible Bonds from
existing holders of the 2014 Convertible Bonds.

The Company has agreed, in the Subscription Agreement, that it will not, and will not permit any
member of the Group, nor any person acting on its or their behalf to, without the prior written consent
of the Lead Manager, (i) offer, lend, pledge, issue, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or
otherwise transfer or dispose of (either conditionally or unconditionally, or directly or indirectly, or
otherwise) any Shares or any interests therein or any securities convertible into or exercisable or
exchangeable for or substantially similar to any such Shares or interests or (ii) enter into any swap or
similar agreement that transfers, in whole or in part, the economic risk of ownership of such Shares,
whether any such transaction described in (i) or (ii) above is to be settled by delivery of Shares or such
other securities, in cash or otherwise or (iii) announce any intention to enter into or effect any such
transaction described in (i) or (ii) above, for a period up to 90 days from the Closing Date (or closing
date for the Optional Bonds), except for the Bonds, the Shares to be issued upon conversion of the
Bonds, and shares to be issued pursuant to the 2014 Convertible Bonds, the 2016 Convertible Bond,
and the Company’s existing warrants and share option scheme.

Neither the Issuer nor the Lead Manager has made any representation that any action will be taken in
any jurisdiction by the Lead Manager or the Issuer that would permit a public offering of the Bonds,
or possession or distribution of the Offering Circulars (in preliminary proof or final form) or any other
offering or publicity material relating to the Bonds (including roadshow materials and investor
presentations), in any country or jurisdiction where action for that purpose is required. The Lead
Manager will comply to the best of its knowledge and belief in all material respects with all applicable
laws and regulations in each jurisdiction in which it acquires, offers, sells or delivers Bonds or has in
its possession or distributes the Offering Circulars (in preliminary proof or final form) or any
amendment or supplement thereto or any such other material, in all cases at its own expense.

The Bonds and the Shares to be issued upon conversion of the Bonds have not been and will not be
registered under the Securities Act and may not be offered or sold within the United States except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act. The Lead Manager has represented and warranted that it has not offered or sold, and
agrees that it will not offer or sell, any Bonds constituting part of its allotment within the United States
except in accordance with Rule 903 of Regulation S. Accordingly, neither it, its affiliates nor any
persons acting on its or their behalf have engaged or will engage in any directed selling efforts with
respect to the Bonds or the Shares to be issued upon conversion of the Bonds. Terms used in this
paragraph have the meaning given to them by Regulation S.

In relation to each member state of the European Economic Area which has implemented the
Prospectus Directive (a “Relevant Member State”), the Lead Manager has represented, warranted
and agreed that, with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State, it has not made and will not make an offer of the Bonds
which are the subject of the offering contemplated by this Offering Circular to the public in that
Relevant Member State other than: (a) to legal entities which are authorised or regulated to operate
in the financial markets or, if not so authorised or regulated, whose corporate purpose is solely to
invest in securities; (b) to any legal entity which has two or more of (i) an average of at least 250
employees during the last financial year; (ii) a total balance sheet of more than C43,000,000 and (iii)
an annual net turnover of more than C50,000,000, as shown in its last annual or consolidated
accounts; (c) to fewer than 100 natural or legal persons (other than qualified investors as defined in
the Prospectus Directive) in aggregate by the Lead Manager; or (d) in any other circumstances falling
within Article 3(2) of the Prospectus Directive, in each case provided that no such offer of Bonds shall
require the Company or the Lead Manager to publish a prospectus pursuant to Article 3 of the
Prospectus Directive. For the purposes of this provision, the expression an “offer of Bonds to the
public” in relation to any Bonds in any Relevant Member State means the communication in any form
and by any means of sufficient information on the terms of the offer and the Bonds to be offered so
as to enable an investor to decide to purchase or subscribe the Bonds, as the same may be varied in
that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant
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Member State and the expression “Prospectus Directive” means Directive 2003/71/EC and includes
any relevant implementing measure in each Relevant Member State.

This Offering Circular has not been and will not be circulated or distributed in the PRC, and the Bonds
are not being offered or sold and may not be offered or sold, directly or indirectly, in the PRC (for such
purposes, not including the Hong Kong and Macau Special Administrative Regions or Taiwan), except
as permitted by the securities laws and regulations of the PRC.

The Lead Manager has represented, warranted and agreed that:

(1) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated any invitation or inducement to engage in investment activity (within the
meaning of section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) received
by it in connection with the issue or sale of any Bonds in circumstances in which section 21(1)
of the FSMA does not apply to the Company; and

(2) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Bonds in, from or otherwise involving the United Kingdom.

The Lead Manager has represented, warranted and agreed that it has not made and will not make any
invitation to the public in Bermuda to offer to sell the Bonds.

The Lead Manager has acknowledged that this Offering Circular has not been and will not be
registered as a prospectus with the Monetary Authority of Singapore. Accordingly, the Lead Manager
has represented, warranted and agreed that it has not offered or sold any Bonds or caused the Bonds
to be made the subject of an invitation for subscription or purchase and will not offer or sell the Bonds
or cause the Bonds to be made the subject of an invitation for subscription or purchase, and has not
circulated or distributed, nor will it circulate or distribute, this Offering Circular or any other document
or material in connection with the offer or sale, or invitation for subscription or purchase, of the Bonds,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant
person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with
the conditions specified in Section 275, of the SFA or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where the Bonds are subscribed or purchased under Section 275 of the SFA by a relevant person which
is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one
or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights
and interest (howsoever described) in that trust shall not be transferable within six months after that
corporation or that trust has acquired the Bonds pursuant to an offer made under Section 275 of the
SFA except:

(1) to an institutional investor (for corporations, under Section 274 of the SFA or to a relevant person
defined in Section 275(2) of the SFA, or to any person pursuant to an offer that is made on terms
that such shares, debentures and units of shares and debentures of that corporation or such
rights and interest in that trust are acquired at a consideration of not less than S$200,000 (or its
equivalent in a foreign currency) for each transaction, whether such amount is to be paid for in
cash or by exchange of securities or other assets, and further for corporations, in accordance with
the conditions specified in Section 275 of the SFA;

(2) where no consideration is or will be given for the transfer; or

(3) where the transfer is by operation of law.
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Where the Bonds are subscribed or purchased in reliance on an exemption under Section 274 or 275
of the SFA, the Bonds and/or the Shares to be issued on conversion of the Bonds shall not be sold
within the period of six months from the date of the initial acquisition of the Bonds, except to any of
the following persons (each, a “Permitted Person”):

(a) an institutional investor (as defined in Section 4A of the SFA);

(b) a relevant person (as defined in Section 275(2) of the SFA); or

(c) any person pursuant to an offer referred to in Section 275(1A) of the SFA.

The Lead Manager has represented, warranted and agreed that:

(i) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Bonds other than (a) to “professional investors” as defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong (the “SFO”) and any rules made under that Ordinance; or
(b) in other circumstances which do not result in the document being a “prospectus” as defined
in the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the
public within the meaning of that Ordinance; and

(ii) it has not issued or had in its possession for the purposes of issue, and will not issue or have in
its possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Bonds, which is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to Bonds which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined in
the SFO and any rules made under the SFO.

The Lead Manager has acknowledged that the Bonds have not been and will not be registered under
the Financial Instruments and Exchange Act of Japan and that it has not, directly or indirectly, offered
or sold and will not, directly or indirectly, offer or sell any Bonds in Japan or to, or for the benefit of,
any resident of Japan (which term as used herein means any person resident in Japan, including any
corporation or other entity organised under the laws of Japan), or to others for re-offering or resale,
directly or indirectly, in Japan or to, or for the benefit of, a resident of Japan except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial
Instruments and Exchange Act of Japan and any other applicable laws and regulations of Japan.

No action is being taken or is contemplated by the Company or the Lead Manager that would, or is
intended to, permit a public offering of the Bonds or possession or distribution of any preliminary
offering circular or offering circular or any amendment thereof, any supplement thereto or any other
offering material relating to the Bonds in any jurisdiction where, or in any other circumstance in which,
action for those purposes is required.

Investors who purchase Bonds from the Sole Bookrunner may be required to pay stamp taxes and other
charges in accordance with the laws and practices of the country of purchase in addition to the
offering price set forth on the cover page of this offering circular.

The Lead Manager for the offering and its respective affiliates may have in the past engaged, and may
in the future engage, in transactions with and perform services, including financial advisory and
investment banking services, for the Company and its affiliates in the ordinary course of business, for
which they received or will receive customary fees and agreed expenses.

The Company has agreed to indemnify the Lead Manager against certain liabilities, including liabilities
under the Securities Act, and to contribute to payments which the Lead Manager may be required to
make in respect thereof. The Subscription Agreement provides that the obligations of the Lead
Manager is subject to certain conditions precedent, and entitles the Lead Manager to terminate it in
certain circumstances prior to payment being made to the Company.
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General Information

1. Clearing Systems: The Bonds have been accepted for clearance through Euroclear and

Clearstream under Common Code number 045484866 and the International Securities

Identification Number XS0454848663.

2. Listing of Shares: Application has been made to the Hong Kong Stock Exchange for the listing

of, and permission to deal in, the Shares arising on conversion of the Bonds.

3. Listing of Bonds: Application has been made to the SGX-ST for the listing of the Bonds. The

SGX-ST assumes no responsibility for the correctness of any of the statements made, reports

contained or opinions expressed in this Offering Circular. The Bonds will be traded and settled in

US dollars only. The Bonds will be traded on the SGX-ST in a minimum board lot size of

US$200,000 for so long as the Bonds are listed on the SGX-ST. For so long as the Bonds are listed

on the SGX-ST and the rules of the SGX-ST so require, in the event that the Global Certificate is

exchanged for definitive Certificates, the Company will appoint and maintain a paying agent in

Singapore, where the Certificates in respect of Bonds may be presented or surrendered for

payment or redemption. In addition, in the event that the Global Certificate is exchanged for

definitive Certificates, an announcement of such exchange shall be made by or on behalf of the

Company through the SGX-ST and such announcement will include all material information with

respect to the delivery of the definitive Certificates, including details of the paying agent in

Singapore.

4. Authorisations: The Company has obtained all necessary consents, approvals and authorisations

in connection with the issue and performance of the Bonds. The issue of the Bonds was

authorised by resolutions of the Repurchase Committee of the Board of Directors of the Company

passed on 22 September 2009.

5. No Material Adverse Change: Except as disclosed in this Offering Circular, there has been no

material adverse change in the financial or trading position or prospect of the Company and the

Group since 30 June 2009.

6. Litigation: Save as disclosed in this Offering Circular, neither the Company nor any of its

subsidiaries is involved in any litigation or arbitration proceedings which are material in the

context of the Bonds nor is the Company aware that any such proceedings are pending or

threatened.

7. Available Documents: Copies of the latest annual report and consolidated accounts of the

Company, as well as the Trust Deed and the Agency Agreement will be available for inspection,

at the specified office of the Company at Unit 6101, 61st Floor, The Center, 99 Queen’s Road

Central, Hong Kong during normal business hours, so long as any of the Bonds is outstanding.

8. Reliance by the Trustee: The Trustee is entitled under the Trust Deed to rely without liability to

the Bondholders on certificates prepared by the Directors and accompanied by a certificate or

report prepared by an internationally recognised firm of accountants to the Company whether or

not addressed to the Trustee, and whether or not the same are subject to any limitation on the

liability of the internationally recognised firm of accountants to the Company and whether by

reference to a monetary cap or otherwise limited or excluded and shall be obliged to do so where

the certificate or report is delivered pursuant to the obligation of the Company to procure such

delivery under the Terms and Conditions of the Bonds or the Trust Deed. Any such certificate or

report shall be conclusive and binding on the Company, the Trustee and the Bondholders.
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9. Auditors: The consolidated financial statements of the Company and its subsidiaries as at and

for the years ended 31 December 2007 and 2008, respectively, incorporated by reference in this

Offering Circular, have been audited by Ernst & Young, Certified Public Accountants, as stated in

their report appearing therein. In the unaudited consolidated interim financial information of the

Company and its subsidiaries for the six months ended 30 June 2009 and 2008, incorporated by

reference in this Offering Circular, Ernst & Young reported that they have applied limited

procedures in accordance with the Hong Kong Standard on Review Engagements 2410 “Review

of Interim Financial Information Performed by the Independent Auditors of the Entity” issued by

the Hong Kong Institute of Certified Public Accountants. However, as stated in their report,

appearing therein, they did not audit and they do not express an opinion on that interim financial

information.
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