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THIS AGREEMENT is made on 26 May 2026.

BETWEEN

BIOSYSEN LIMITED (£¥% & TREAMR/AE]) (formerly known as “Legend Strategy
International Holdings Group Company Limited #/i8EMEEEIZEREARZE]"), an exempted
company incorporated in the Cayman Islands with limited liability, the issued shares of which
are listed on the Main Board of the Stock Exchange with stock code: 1355, whose registered
office is at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman, KY1-1111, Cayman
Islands (the “Company”); and

OSIBAO COSMETICS INTERNATIONAL LIMITED (ErS¥ /Lt REEARAT), a
company incorporated in Hong Kong with limited liability whose registered address is at Room
1201-02, Jubilee Centre, 18 Fenwick Road, Wanchai, Hong Kong (the “Subscriber™).

(The Company and the Subscriber together the “Parties” and each a “Party”)

WHEREAS:

(A)

(B)

©

(D)

(E)

The Company has at the date of this Agreement 1,193,065,160 Shares in issue, all being fully
paid up or credited as fully paid up.

The Subscriber is indirectly wholly-owned by Mr. Cheung Ching Mo, a non-executive director
of the Company. As at the date of this Agreement, the Subscriber is (i) interested in 345,929,020
Shares, representing approximately 28.99% of the issued share capital of the Company; and (ii)
a substantial Shareholder (as defined under the Listing Rules) and the single largest Shareholder.

The Subscriber has provided the Company with an unsecured and interest-free loan facility in a
principal amount of up to HK$150,000,000. Based on the management accounts of the Company
as at 30 April 2026, the aggregate amount outstanding under such facility is approximately
HK$50,569,000 (the “Shareholder’s Loan”). The Shareholder’s Loan is repayable on demand.

Following arm’s length negotiations, the Parties have agreed to a partial settlement of the
Shareholder’s Loan in the amount of HK$50,000,000 (the “Set-Off Loan”) by way of set-off
against the subscription price for the Convertible Bonds, which shall be deemed satisfied in full
upon Completion.

The Company and the Subscriber have agreed to enter into this formal Agreement whereby the
Company has agreed to offer for subscription, and the Subscriber has agreed to subscribe for the
Convertible Bonds upon the terms and subject to the conditions set out in this Agreement.

NOWIT IS HEREBY AGREED as tollows:

1.

1.1.

DEFINITIONS

In this Agreement (including the recitals) the following expressions shall (except where the
context otherwise requires) have the respective meanings set out below:



“Accounts”

“Accounts Date”

“Affiliates”

“Agreed Form”

“Agreement”

“Announcement”

“Associate(s)”

“Board”

“Bondholder(s)”

“Business Day”

the latest published audited consolidated statement
of financial position of the Company as at the
Accounts Date and a consolidated statement of profit
or loss and other comprehensive income in respect of
the financial year ended the Accounts Date, together
with any notes, reports, statements or documents
included in or annexed or attached to them;

31 December 2025;

in relation to any Party, any Subsidiary or Parent
Company of that Party and any Subsidiary of any
such Parent Company, in each case from time to
time;

in relation to a document, the form of that document
which has been initialled on the date of this
Agreement for the purpose of identification by or on
behalf of the Company and the Subscriber (in each
case with such amendments as may be agreed in
writing by or on behalf of the Company and the
Subscriber);

this subscription and settlement agreement as may be
amended, varied and/or supplemented from time to
time in accordance with the terms hereof;

the announcement relating to, among other things,
the transactions contemplated by this Agreement in
the Agreed Form, including such amendments as
required by any applicable regulator and as agreed
between the Company and the Subscriber;

has the meaning ascribed thereto in the Listing
Rules;

board of Directors;

the person(s) who is from time to time the holder of
the Convertible Bonds, whose name is to be entered
in the register of Bondholder(s) maintained by the
Company;

a day (other than a Saturday or Sunday or public
holiday in Hong Kong or any day on which a tropical
cyclone warning no.8 or above or a “black” rain



“CB Subscription”

“Certificate(s)”

“Companies Ordinance”

“Company Warranties”

“Completion”

“Completion Date”

“Conditions”

“connected persons”

“Conversion Date”

“Conversion Rights”

“Conversion Shares”

warning signal is hoisted in Hong Kong at any time
between 9.00am and 5.00pm) on which licensed
banks in Hong Kong are open for business
throughout their normal business hours;

the proposed subscription for the Convertible Bonds
by the Subscriber and the proposed issue of the
Convertible Bonds by the Company upon the terms
and subject to the conditions set out in this
Agreement;

the certificate(s) to be issued by the Company in
respect of the Convertible Bonds substantially in the
form set out in schedule A of the Instrument;

the Companies Ordinance (Chapter 622 of the Laws
of Hong Kong);

the representations, warranties and undertakings
contained in Clause 5 and Schedule 1;

completion of the CB Subscription as provided in
Clause 4.1;

the fifth (5th) Business Day following the date on
which the conditions in Clause 3.1 are fulfilled or, if
applicable, waived (or such later date as the Parties
may agree);

the conditions to Completion set out in Clause 3.1,
and “Condition” means any of them;

has the meaning ascribed to it in the Listing Rules;

the date on which the Conversion Rights are
exercised in accordance with the terms and
conditions of the Instrument;

the rights attached to the Convertible Bonds to
convert the same or a part thereof into Conversion
Shares as provided in the Instrument;

the Shares to be allotted and issued by the Company
upon exercise by the Bondholder(s) of the
Conversion Rights;



“Convertible Bonds”

“Director(s)”

“GM”

“Group”

“HK$”

“Hong Kong”

“Instrument”

“Indemnified Persons”

“Listing Committee”

“Listing Rules”

“Maturity Date”

the S5-year zero coupon unsecured redeemable
convertible bonds in the aggregate principal amount
of HK$50,000,000 to be issued by the Company and
to be subscribed by the Subscriber with the benefit
of and subject to the provisions of the Instrument and
due on the Maturity Date and the term “Convertible
Bond” shall be construed accordingly;

director(s) of the Company;

the general meeting to be convened by the Company
to approve, amongst other things, the Specific
Mandate and this Agreement and the transactions
and all matters contemplated hereunder;

the Company and its Subsidiaries and “Group
Members” means all or any of them or any
combination thereof;

Hong Kong dollars, the lawful currency of Hong
Kong;

the Hong Kong Special Administrative Region of the
PRC;

the instrument constituting the Convertible Bonds in
the agreed form as set out in Schedule 3;

the Subscriber together with its Affiliates, directors,
officers, agents and employees and any other entity
or person controlling the Subscriber or any of its
affiliates which have been involved in effecting the
Subscription and “Indemnified Person” means any
one of them;

the listing committee appointed by the Stock
Exchange for considering applications for listing and
the granting of listing of securities on the Stock
Exchange;

the Rules Governing the Listing of Securities on the
Stock Exchange (as amended and supplemented
from time to time),

in respect of each Convertible Bond, the date falling
on the fifth (5th) anniversary of the date of issue of
the Convertible Bonds (both dates inclusive);



“Parent Company”

“PRC”

“SFC”

“Share(s)”

“Shareholder(s)”

“Share Options”

“Specific Mandate”

“Stock Exchange”
“Subscriber Claim”

“Subscriber Warranties™

“Subsidiary(ies)”

“Takeovers Code”

“Tax” or “Taxation”

any company which holds a majority of the voting
rights in another company, or which is a shareholder
of another company and has the right to appoint or
remove a majority of its board of directors, or which
is a sharcholder of another company and controls a
majority of the voting rights in it under an agreement
with other shareholders, in each case whether
directly or indirectly through one or more
companies;

the People’s Republic of China;

the Securities and Futures Commission of Hong
Kong;

ordinary share(s) in the capital of the Company, and
where applicable, the term shall also include share(s)
of any class or classes resulting from any
subdivision, consolidation or re-classification of
those shares;

the holder(s) of the Share(s);

the options granted or to be granted pursuant to the
share option scheme(s) of the Company;

the specific mandate to be granted by the
Shareholders at the GM to the Directors to allot and
issue the Conversion Shares upon the exercise of the
Conversion Rights by the Bondholder(s);

The Stock Exchange of Hong Kong Limited;

any claim for breach of the Company Warranties;

the representations, warranties and undertakings
contained in Clause 6;

has the meaning ascribed thereto in the Listing
Rules;

the Code on Takeovers and Mergers in Hong Kong;
(i) taxes on income, profits and gains; and (ii) all

other taxes, levies, duties, imposts, charges and
withholdings of any fiscal nature, including any



1.2

1.3.

excise, property, value added, sales, use, occupation,
transfer, franchise, payroll taxes, any social security
or social fund contributions and rate imposed, levied,
collected, withheld, assessed or enforced pursuant to
applicable law by any local, municipal, regional,
urban, governmental, state, federal or other body or
authority in Hong Kong or any other part of the
world, in all cases being in the nature of taxation, and
any penalties, charges, interest or fine relating to any
of the foregoing or to any late or incorrect return in
respect of any of them;

“Third Party Right” any interest, claim or equity of any person (including

any right to acquire, option or right of pre-emption
or conversion) or any mortgage, charge, pledge, lien,
encumbrances, assignment, hypothecation, security
interest, title retention or any other security
agreement or arrangement, or any agreement to
create any of the above.

Words and expressions defined in the Companies Ordinance shall unless the context otherwise
requires have the same meanings in this Agreement.

In this Agreement, including the recitals:

(a)

(b)

reference to recitals, clauses and paragraphs (other than to a schedule to a statutory provision)
are to recitals, clauses and paragraphs of this Agreement;

a reference to a statute or statutory provision includes a reference:
(i) to that statute or statutory provision as from time to time modified or re-enacted;

(i) to any repealed statute or statutory provision which it re-enacts (with or without
modification);

(iii) to any subordinate legislation made under the relevant statute;
(iv) references to the singular include a reference to the plural and vice versa;
(v) reference to any gender include a reference to all genders;

(vi) references to persons include a reference to bodies corporate, unincorporated
associations and partnerships; and

(vii) headings to clauses are for convenience only and do not affect interpretation.



3.1

THE CB SUBSCRIPTION AND SET-OFF

(a)

(b)

©

Subject to the terms and conditions of this Agreement, the Subscriber shall subscribe for,
and the Company shall issue, the Convertible Bonds to the Subscriber for the aggregate
principal amount of HK$50,000,000.

The Convertible Bonds shall be issued at its full face value to the Subscriber free from any
Third Party Right.

The Subscriber shall satisfy the subscription price equal to the principal amount of the
Convertible Bonds of HK$50,000,000 by way of setting off against the Set-Off Loan, which
shall be deemed fully and irrevocably paid, discharged, and extinguished upon the issuance
of the Convertible Bonds by the Company.

CONDITIONS PRECEDENT

Completion is conditional upon the fulfilment (or otherwise waived by the Company or the
Subscriber (as the case may be) in writing, to the extent such conditions precedent may be waived)
of the following Conditions:

(a)

(b)

©

(d)

to the extent not waived or consented to by or the requisite approval or ruling not obtained
from the relevant regulatory or governmental authorities, compliance by each Party of all
applicable laws and regulations, including but not limited to those under the Listing Rules,
the Companies Ordinance and the laws and regulations of each Party’s jurisdiction of
incorporation;

the passing by the Shareholders (other than those who are required by the Listing Rules to
abstain from voting in respect of each resolution) in a GM of resolutions which are
necessary to give effect to the transactions contemplated under this Agreement and comply
with the Listing Rules, among other things, approving (i) the execution, delivery and
performance of this Agreement; and (ii) the allotment and issue of the Conversion Shares
under the Specific Mandate;

the Listing Committee of the Stock Exchange granting the approval for the listing of, and
permission to deal in, the Conversion Shares (with or without conditions) and the Stock
Exchange not having withdrawn or revoked such approval;

no relevant government, governmental, quasi-governmental, statutory or regulatory body,
court or agency having granted any order or made any decision that would make the CB
Subscription void, unenfoteeable ot illegal, ut testiict v prohibit the implementation ol
or impose any additional material conditions or obligations with respect to the CB
Subscription (other than such orders or decisions as would not have a material adverse
effect on the legal ability of the Company and/or the Subscriber to proceed with the CB
Subscription);



3.2

33

3.4

3.5

4.1

4.2

(e) all license, permit, consent, authorisation, permission, clearance, warrant, confirmation,
certificate or approval of any competent governmental, administrative, supervisory,
regulatory, judicial, determinative, disciplinary, enforcement or tax raising body, authority,
agency, board, department, court or tribunal of any jurisdiction (including the Stock
Exchange, the SFC or any relevant securities exchange) and whether supranational,
national, regional or local or any other person which are required for the issue of the
Convertible Bonds and all matters contemplated thereunder having been obtained or made,
if any; and

(f) all the representations and warranties contained in this Agreement in relation to the
Company and the Subscriber remain true, accurate in all material respects and not
misleading when made, and being true, accurate in all material respects and not misleading
on and as of the Completion Date.

The Company shall use its reasonable endeavours to procure the satisfaction of the Conditions
set out in Clause 3.1 (where applicable to the Company) (unless otherwise waived by the
Subscriber) on the Completion Date. The Subscriber shall use its reasonable endeavours to
procure the satisfaction of the Conditions set out in paragraphs (a), (e) and (f) (where applicable
to the Subscriber) of Clause 3.1 (unless otherwise waived by the Company) on the Completion
Date.

The Conditions in paragraph (f) (in respect of the Company) of Clause 3.1 may be waived by the
Subscriber (in whole or in part) and the Conditions in paragraph (f) (in respect of the Subscriber)
of Clause 3.1 may be waived by the Company (in whole or in part). No other Conditions may be
unilaterally waived by any Party.

The Company and the Subscriber shall each notify the others promptly (but in any event within
five (5) Business Days) upon becoming aware that any of the Conditions have not been fulfilled.

If the Conditions in Clause 3.1 are not fulfilled or, if applicable, not waived on or prior to 31
October 2026 (the “Long Stop Date”), or such other date as the Parties may agree in writing (the
“Extended Long Stop Date”), all obligations of the Parties hereunder shall cease and determine
immediately on the Long Stop Date or the Extended Long Stop Date (as the case may be) and
none of the Parties (nor any of their respective Affiliates) shall have any claim against the other
(or any of their respective Affiliates) except in respect of any rights and liabilities which have
accrued prior to termination.

COMPLETION

Subject to fulfilment (or waiver, as the case may be) of the Conditions, Completion shall take
place in Hong Kong at such place as may be agreed by the Parties on the Completion Date.

At Completion (or such later date as the parties shall agree in writing):



5.1

52

5.3

5.4

() Inrespect of the CB Subscription:

(i)  the Subscriber shall satisfy the subscription price equal to the principal amount of
the Convertible Bonds of HK$50,000,000 by way of setting off against the Set-Off
Loan, which shall be deemed fully and irrevocably paid, discharged, and
extinguished upon the issuance of the Convertible Bonds by the Company; and

(ii) against full settlement of the subscription price of the Convertible Bonds in sub-
paragraph (i) above, the Company shall issue the Convertible Bonds to the
Subscriber and shall promptly thereafter instruct its bondholder(s) registrar to
register the Subscriber as the registered holder of the Convertible Bonds and shall
deliver or cause to be delivered to the Subscriber the Certificate in respect of the
Convertible Bonds issued in favour of the Subscriber and a copy of the register of
bondholders, evidencing that the name of the Subscriber has been entered on the
register of bondholders as the registered holder of the Convertible Bonds.

(b)  Other documents:

@) each Party shall deliver (or ensure that there is delivered to the other Parties) a
copy of a resolution (certified by a duly appointed officer as true and correct) of
the board and/or board committee (as necessary to provide valid authorisation) of
directors of the relevant Party (or, if required by the law of its jurisdiction or
constitutional documents or the Listing Rules, of its shareholders) authorising the
execution and delivery of and the performance by the Party’s obligations under
this Agreement and all matters contemplated hereunder, including in connection
with the issue of the Convertible Bonds.

COMPANY WARRANTIES

The Company represents and warrants to the Subscriber that as at the date of this Agreement and
as at Completion that each of the Company Warranties is true, accurate and not misleading in all
material respects.

Each of the Company Warranties shall be constructed separately and independently.

The Company undertakes to notify the Subscriber upon it becoming aware prior to Completion
of any event which could reasonably be expected as indicating that any of the Company
Warranties may be or may have been incorrect, misleading or breached in any material respect.
The Company shall not, and shall use its best endeavours to procure that none of its Subsidiaries
shall, at any time prior to or on Completion, do or omit to do anything which may cause any of
the Company Warranties to be unirue or misleading in any material respect.

The Company undertakes to the Subscriber for itself and as trustee for each of the Indemnified
Persons to indemnify and hold harmless each Indemnified Person against all or any reasonable
costs, expenses (including legal fees as they are reasonably incurred), fees, proceedings
(including, but not limited to, all such losses, costs, charges, expenses and liabilities which the
relevant Indemnified Person may incur in investigating, disputing or defending any proceedings
and/or in establishing its rights to be indemnified pursuant to this Clause and/or in seeking advice



5.5

5.6

6.1

in relation to such proceedings) brought or established or threatened to be brought or established
against any of the Indemnified Person by any person or by any governmental agency, regulatory
body or other person directly or indirectly arising out of or in connection with any material breach
of any of the Company Warranties or any other terms of this Agreement by the Company. The
indemnities contained in this Clause shall remain in full force and effect notwithstanding
Completion in accordance with the terms set out in this Agreement.

The Company acknowledges and agrees that, except as provided under the Company Warranties,
no other statement, promise or forecast made by or on behalf of the Company or its Subsidiaries
may form the basis of any Subscriber Claim against the Company under or in connection with
this Agreement or the Instrument. In particular, the Company does not make any representation
or warranty as to the accuracy of any forecasts, estimates, projections, statements of intent or
opinion provided to the Subscriber, or either of its Affiliates or to its or their advisors on or before
the date of this Agreement.

It is acknowledged that the Subscriber has entered into this Agreement in reliance upon the
Company Warranties.

SUBSCRIBER WARRANTIES

The Subscriber warrants and represents to the Company that as at the date of this Agreement and
as at the Completion Date that each of the Subscriber Warranties below is true, accurate and not
misleading in all material respects:

(a) the Subscriber is duly incorporated and validly existing under the laws of the place of its
incorporation with power to conduct its business in the manner presently conducted;

(b) the Subscriber has the requisite power and authority to enter into and perform this
Agreement;

(c) this Agreement, when executed by the Subscriber, would constitute legally binding
obligations on the Subscriber, in accordance with the terms and conditions hereof, subject
to applicable bankruptcy laws, creditors’ rights and general equitable principles;

(d) the execution and delivery, and performance by the Subscriber of its obligations under this
Agreement will not;

(i)  result in any breach of, or constitute a default under any agreement, arrangement,
commitment, document or instrument to which the Subscriber is a party or by which
it-is-bound-or affected;

(i) infringe the rights of any third party;
(iii) result in any violation of any law or any rule or regulation of any administrative
agency or governmental body or the terms of its articles of association (or equivalent

constitutional documents) or breach of any order, judgment or decree of any court
or governmental agency to which it is a party or by which it is bound; and

10



6.2

6.3

7.1

7.2

(iv) require the consent, waiver or approval of any other party (except for the Conditions
which the Subscriber is required to be fulfilled); and

(e¢) the information provided by or on behalf of the Subscriber in relation to it for inclusion in
the public announcement(s) (including the Announcement) and circular in connection with
the transactions contemplated under this Agreement in compliance with the Listing Rules
is true, complete and accurate in all material respects and not misleading in any material
respect.

Each of the Subscriber Warranties shall be constructed separately and independently.

It is acknowledged that the Company has entered into this Agreement in reliance upon the
Subscriber Warranties.

ANNOUNCEMENTS AND CONFIDENTIALITY

Save for any compliance with the disclosure obligations in accordance with the applicable laws,
regulations and the Listing Rules and (if applicable) the Takeovers Code, each of the Parties shall
treat as strictly confidential all information relating to this Agreement and all matters
contemplated hereunder. The restriction in this Clause 7 shall not apply to the extent that the
announcement or communication to shareholders is required by the Listing Rules or any other
applicable laws, by any regulatory or other supervisory body or authority of competent
jurisdiction, whether or not the requirement has the force of law. If this exception applies, the
Party making the announcement or issuing the communication to shareholders shall use its
reasonable efforts to consult with the other Party in advance as to its form, content and the timing
of issue.

For the purpose of this Clause 7, “Confidential Information” shall mean information relating
to the disclosing Party and its associates (including any subsidiary, holding company or any
subsidiary of such holding company) furnished to the other Party or its Representatives whether
orally or in writing (whatever the form or storage medium) or gathered by inspection, and
regardless of whether such information is specifically identified as “confidential” or “secret”.
Such Confidential Information shall include but not limited to any and all written, oral or other
tangible or intangible form of information, discoveries, ideas, concepts, know-how (whether
patentable or copyrightable or not), research, development, designs, specifications, drawings,
blueprints, tracings, diagrams, models, samples, flow charts, data computer programs, disks,
diskettes, tapes, algorithms, software programs, marketing plans or techniques, customer names,
technical, financial or business information relating to the disclosing Party, but excluding
information which (i) is or becomes generally available to the public other than as a result of a
disclosure by the receiving Party or its Representatives or disclosure by a third party in breach of
any confidentiality obligation or any terms hereof, (ii) was or becomes available to the receiving
Party on a non-confidential basis from a source other than the disclosing Party or its
Representatives, (iii) is independently developed by the receiving Party without violating its
obligations hereunder, or (iv) the receiving Party is compelled to disclose by reason of any
deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar
process under law or requests from any securities regulatory authorities or any tribunal or court
of competent jurisdiction. Insofar as (iv) applies, the receiving Party so compelled shall, as far as

11



8.1

8.2

9.1

9.2

it is practicable and lawful to do so (a) first consult the other Party to give the other Party an
opportunity to contest the disclosure; and (b) take into account the other Party’s reasonable
requirements about the proposed form, timing, nature and extent of the disclosure.
“Representatives” means, in relation to a Party and its Affiliates and their respective directors,
officers, employees, agents, advisers, accountants and consultants.

COSTS AND EXPENSES

Each Party shall be responsible for and pay all costs and expenses (including legal and other
professional fees and expenses) incurred by it in connection with the negotiation, preparation and
completion of this Agreement and the preparation and release of any announcement (including
the Announcement) and circular in relation to the CB Subscription.

The Company shall be responsible for the costs and expenses incurred on the issue of the

Conversion Shares, the Convertible Bonds and any transaction levy as may be payable to the
Stock Exchange for the Conversion Shares and the Convertible Bonds.

TERMINATION

At any time before the principal amount of the Convertible Bonds is set off against the Set-Off
Loan:

(a)  if there shall have come to the notice of the Subscriber any breach of, or any event
rendering untrue or incorrect in any respect, any of the Company Warranties or any failure
to perform any of the Company’s undertakings or agreements in this Agreement;

(b) if any of the Conditions has not been satisfied, or waived by the Subscriber (to the extent
waivable), on or prior to the Completion Date;

(c) if there shall have been any suspension in dealings in or the listing of the Shares on the
Stock Exchange for a period of three trading days or more (save in respect of any
suspension in trading of the Shares for the purposes of clearing the relevant
announcement(s) or otherwise in relation to the transactions contemplated in or relating to
this Agreement); or

(d) if, in the reasonable opinion of the Subscriber, there shall have occurred any event or series
of events (including the occurrence of any local, national or international outbreak or
escalation of disaster, hostility, insurrection, armed conflict, act of terrorism, act of God
or epidemic) as would in its view be likely to prejudice materially the success of the issue

of the €onversion Shares and the Convertible Bonds;
then the Subscriber shall be entitled (but not bound) by written notice to the Company to elect
to treat such event, breach or failure as terminating this Agreement notwithstanding any other

provisions of this Agreement.

Upon termination of this Agreement pursuant to this Clause 9, all liabilities of the Parties
hereunder shall cease and determine and no Party shall have any claim against the other Party in

12



9.3

10.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

109

respect of any matter or thing arising out of or in connection with this Agreement save for rights
and remedies accrued prior to such termination.

The Company undertakes to inform the Subscriber as soon as reasonably practicable of any
matter or circumstance which comes to its attention which may fall within Clause 9.1 above.

GENERAL PROVISIONS RELATING TO AGREEMENT

Any reference to a date or period in this Agreement may be changed by written agreement of the
Parties but as regards any date or period (whether or not amended or changed as aforesaid) time
shall be of the essence of this Agreement.

Each of the Parties hereto undertakes to the other to execute all such documents, deeds or
instruments and to do or procure to be done all such other acts and things as may be necessary to
give the other Party the full benefit of this Agreement.

Each Party undertakes to the other Party that it will promptly provide to the other such
information as may be required by the Stock Exchange, SFC or other regulatory authorities in
relation to the CB Subscription contemplated in this Agreement.

This Agreement shall be binding on and enure for the benefit of the successors of the Parties but
shall not be assignable otherwise than with the prior written consent of the other Party.

Any right or remedy conferred on any Party for breach of this Agreement (including the breach
of any representations and warranties) shall be in addition and without prejudice to all other rights
and remedies available to it in respect of that breach and the exercise of or failure to exercise any
right or remedy in respect of such breach shall not, save as provided herein, constitute a waiver
by such Party of any other right or remedy it may have in respect of that breach.

This Agreement constitutes the entire agreement between the Parties hereto with respect to its
subject matter (no party having relied on any representation or warranty made by the other Party
with respect thereto which is not contained in this Agreement) and this Agreement supersedes all
and any previous agreements arrangements or understandings between the Parties hereto relating
to the matters referred to in this Agreement and all such previous agreements, arrangements or
understandings (if any) shall cease and determine with effect from the date hereof and neither
Party shall have any claim in connection therewith.

No variation of this Agreement shall be effective unless made in writing and signed by each of
the Parties.

If at any time any provision of this Agreement is or becomes illegal, invalid or unenforceahle in
any respect in any jurisdiction, the legality, validity and enforceability in other jurisdictions or of
the remaining provisions of this Agreement shall in no way be affected or impaired thereby.

This Agreement may bhe executed by the Parties hereto in any number of counterparts and on

separate counterparts, each of which when so executed shall be deemed an original but all of
which shall constitute one and the same instrument and be binding on all parties.

13



10.10 Any provision of this Agreement which is capable of being performed after Completion but

which has not been performed at or before Completion and all Company Warranties, Subscriber
Warranties and other representations and warranties and other undertakings contained in or
entered into pursuant to this Agreement shall remain in full force and effect notwithstanding
Completion,

10.11 Time shall be of the essence of this Agreement but no failure by any Party to exercise, and no

11.

11.2

11.3

delay on its part in exercising any right hereunder will operate as a waiver thereof, nor shall any
single or partial exercise of any right under this Agreement preclude any other or further exercise
of it or the exercise of any right or prejudice or affect any right against the other. The rights and
remedies provided in this Agreement are cumulative and not exclusive of any rights or remedies
provided by law.

NOTICES

Any notice in connection with this Agreement shall be in writing in English and delivered by
hand, registered post or courier using an internationally recognised courier company. A notice
shall be effective upon receipt and shall be deemed to have been received: (i) at the time of
delivery, if delivered by hand, registered post or courier; or (ii) at the time of transmission if
delivered by email (provided that such email does not bounce back), provided that in any case,
where delivery occurs outside working hours of 9:00 a.m. to 5:00 p.m. (Hong Kong time), notice
shall be deemed to have been received at the start of working hours on the next following
Business Day.

The addresses of the Parties for the purpose of Clause 11.1 are:

The Company:

Address: Level 28, Lee Garden Two, 28 Yun Ping Road, Causeway Bay, Hong
Kong

Attention: Board of Directors

Email: cs@biosysen.bio

The Subscriber:

Address: Room 1201-02, Jubilee Centre, 18 Fenwick Street, Wanchai, Hong
Kong

Attention: Board of Directors

Email: henry.cheung@osibao.com

Nothing in this Clause 11 shall preclude the service of communication or the proof of such service
by any modé permitted by law.
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12.

12.1

12.2

12.3

124

12.5

GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS

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

Each Party hereto irrevocably agrees that the Courts of Hong Kong shall have non-exclusive
jurisdiction in relation to any claim, dispute or difference concerning this Agreement and any
matter arising therefrom.

Each Party hereto irrevocably waives any right that it may have to object an action being brought
in those Courts, to claim that the action has been brought in an inconvenient forum, or to claim
that those Courts do not have jurisdiction.

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Ordinance
(Chapter 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of any term of this
Agreement.

This Agreement may be signed in any number of copies or counterparts, each of which when so
signed and delivered to the other Party shall be deemed an original, but all the counterparts shall

together constitute one and the same instrument.

[The remainder of this page has been intentionally left blank.]
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IN WITNESS the hands of the duly authorised representatives of the parties hereto the day and
year first above written,

THE COMPANY
SIGNEDby L Tor end on behalf of

y ee Tsz Yan ) BIOSYSEN LIMITE
its director / authorised signatory ) Y T W - D
for and on behalf of )
BIOSYSEN LIMITED ) " /\/\/
in the presence of:- ) W/ Wﬁ‘dc}
THE SUBSCRIBER
SIGNED by  Cheung Ching Mo )
its director / authorised signatory ) For and ¢n behalf of
for and on behalf of )  0sBA0 WRAT?N’:L ,‘g 3
OSIBAO COSMETICS INTERNATIONAL ) * 7 -
LIMITED )
in the presence of:- ) vized Signare(s)
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SCHEDULE 1

COMPANY WARRANTIES

For the avoidance of doubt, each statement sets out below in this Schedule 1 is made subject to and on
the terms of Clause 5.

1. General/Commercial

1.1  Authorisations, valid obligations, filings and consents:

(a)

(b)

(©

Subject to the fulfilment of the Conditions, the Company has obtained all corporate
authorisations and (other than to the extent relevant to the Conditions) all other
governmental, statutory, regulatory or other consents, licences or authorisations required
to empower it to enter into and perform its obligations under this Agreement, including
but not limited to the allotment and issue of the Convertible Bonds.

Entry into by the Company and performance by the Company of this Agreement to which
it is a party and/or the allotment and issue of the Convertible Bonds do not, and will not,
at the time of execution and delivery or issue (as the case may be): (i) result in a breach in
any material respect of any provision of its constitutional documents; (ii) result in a breach
in any material respect of, or constitute a default under, any instrument to which the
Company is a party; (iii) (subject to fulfilment of the Conditions) result in a breach in any
material respect of any existing applicable law, rule, regulation, judgment, order or decree
of any government, governmental body or court, domestic or foreign, having jurisdiction
over the Company; or (iv) infringe any mortgage, contract or other undertaking or
instrument to which the Company is a party.

This Agreement will, when executed, constitute valid and legally binding obligations of
the Company.

1.2  The Company

(@

(b)

The Company is validly incorporated, in existence and duly registered under the laws of
the Cayman Islands. The Company has full power and authority under its constitutional
documents to own its properties and to conduct its business as conducted at the date of this
Agreement and as at the Completion Date, is lawfully qualified and licensed to do business
in those jurisdictions in which business is conducted by it and within the scope of its
business licenses, and is not in liquidation or receivership or subject to any event which
under the applicable laws of any similar relevant jurisdiction will have a similar or
analogous effect to a liquidation or a receivership.

Except as contemplated under this Agreement and the Share Options, the Company has
not entered into any agreement whereby any person (other than a Group Member) has the
right (exercisable now or in the future and whether contingent or not) to call for the issue
of any share or loan capital in the Company.
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1.3

1.4

©

The Company does not own any shares or interests in any undertaking (other than another
Group Member).

The Convertible Bonds

(a)

(b)

©
(d)

(e)

(@

The particulars relating to the share capital of the Company in Recital (A) of this
Agreement are correct and accurate as at the date of this Agreement and, except as
contemplated under this Agreement and the Share Options, no unissued share capital of
the Company is under any option or agreed conditionally or unconditionally to be put
under any option and no person has an outstanding warrant, pre-emptive right or other
right of any description to require shares to be allotted or issued by the Company.

Subject to the satisfaction of the Conditions, the execution, delivery and performance of
this Agreement, the issue of the Convertible Bonds and compliance with the terms hereof
do not conflict with or result in a breach of any of the terms or provisions of, or constitute
a default under, the Company’s constitutional documents, or (except to the extent the
Company has obtained from all relevant parties their prior written agreement on waiver of
such conflict, breach or default) any indenture, trust deed, mortgage or other agreement or
instrument to which the Company is a party or by which it or any of its assets are bound,
or infringe any existing applicable law, rule, regulation, judgement, order, authorisation or
decree of any government, governmental body or court, domestic or foreign, having
jurisdiction over any Group Member or any of their respective properties or assets or
infringe the Listing Rules which would affect the performance of this Agreement.

The issue of the Convertible Bonds will not be subject to any pre-emptive or similar rights.

All of the issued Shares have been duly listed on the Stock Exchange, and the Company
will ensure that an application for the listing of, and permission to deal in all of the
Conversion Shares falling to be issued upon exercise of the Conversion Rights will be
made to the Listing Committee (subject to fulfilment of the Conditions), and when such
permission is granted by the Listing Committee, subject to Completion taking place
pursuant to the terms of this Agreement, the Company will issue the Convertible Bonds to
the Subscriber accordingly.

The Company is in all material respects in compliance with and will comply with all
applicable law and regulations, including but not limited to the applicable requirements of
the Listing Rules (including with respect to its allotted and issued Shares) and the
Company is in compliance in all material respects with the disclosure requirements under
the Listing Rules and the Company will comply with all applicable law and the applicable
requirements of the Stock Exchange in connection with the issue of the Convertible Bonds.

Capital Structure

The Conversion Shares, when issued, will be free from all Third Party Right and the
Company will from the Completion Date up to the date of conversion by the Subscriber
be able to allot and issue the Conversion Shares (and the full legal and beneficial
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(b)

(©

ownership thereof) on the terms of this Agreement (in particular the Instrument) without
the consent of any third party, save for consents mentioned in this Agreement.

Save for any reorganisation of share capital publicly announced by the Company prior to
the date of this Agreement, the Company has not at any time effected any reorganisation
of its share capital.

Save for the dividend declared by the Company to its shareholders publicly announced by
the Company prior to the date of this Agreement, the Company has not declared, set aside
or paid any dividend or made any other distributions on or in respect of its Shares.

1.5 Information

(a)

(b)

©

All publicly available information and records of the Company disclosed pursuant to the
Listing Rules during the past 5 years was, when supplied or published, materially true and
accurate and not misleading in any material respect and all forecasts, opinions and
estimates relating to the Group Member so supplied or disclosed have been made after due
and careful consideration, are based on reasonable assumptions and represent reasonable
and fair expectations honestly held based on facts known to the Company and having taken
into account advice from the Company’s advisors for the relevant transactions, and the
Company is not in possession of any material non-public information relating to the Group
Members or their businesses which is required to be disclosed or published under the
Listing Rules or the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong) and has not been disclosed or published and there is not in existence any material
or information relating to the Group Members which will be required to be disclosed by
the Company under the Listing Rules and which has not been disclosed.

All statements of fact contained in the Announcement (other than information in relation
to the Subscriber in respect of which prior concurrence shall have been given by the
Subscriber) to be issued on behalf of the Company on or about the same date of this
Agreement are true and accurate in all material respects and not misleading in any material
aspect and all statements of opinton, intention or expectation of the directors of the
Company in relation to the Group contained therein (if any) are truly and honestly held
and have been made on reasonable grounds after due and careful consideration, and there
is no other fact or matter omitted therefrom the omission of which would make any
statement therein misleading in any material aspect or which is otherwise material in the
context of the entry into this Agreement, the transactions contemplated herein and/or the
issue of the Convertible Bonds.

All information supplied by the Company or any Group Member to the Subscriber is true,
complete and accurate in all material respects as at the date it was given and is not
misleading in all material respects. There has been no development or occurrence relating
to the financial or business condition or prospects, results of operations, business or
properties of the Company or any Group Member (including, without limitation, with
respect to any corporate event, acquisition, disposal or related matter) which is not in the
public domain and which would reasonably be expected to be material to potential
subscribers of the Convertible Bonds; and the Company has disclosed all information
regarding the financial or business condition or prospects of the Group, which is relevant
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1.6

2.1

22

3.1

4.1

and material in relation to the Group, in the context of the issue, offering and sale of the
Convertible Bonds.

Insider dealing

The Company has not been, is not and will not be at any time engaged in insider dealing for the
purposes of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) in
connection with the issue of the Convertible Bonds and the related transactions entered into or to
be entered into by the Company pursuant to this Agreement; neither the Company nor any person
acting on behalf of the Company or under the control of the Company has taken or will take,
directly or indirectly, any action designed or which was designed, or which constitutes or has
constituted or might reasonably be or have been expected to cause or result in, stabilisation or
manipulation of the price of any Shares or any securities of the Company.

Financial Matters

The Accounts: The Accounts give a true and fair view of the assets, liabilities and state of affairs
of the Group Members as at the Accounts Date and of the results of the Group Members for the
financial year ended on that date. The Accounts have been properly prepared in accordance with
the Companies Ordinance and in accordance with the requirements of Hong Kong Financial
Reporting Standards.

Statutory books, records and filings: The statutory books, books of accounts and other records of
each of the Group Members required to be kept by applicable law in its jurisdiction of
incorporation have been maintained in all material respects in accordance with such applicable
law, are up-to-date and complete and have been filed on a timely basis.

Regulatory Matters

Compliance: So far as the Company is aware, in the 12 months before the date of this Agreement
there has been no default by nor has there has been any investigation, disciplinary proceeding or
enquiry on any Group Member under any order, decree, judgment or arbitral award of any court
or any governmental, regulatory authority or agency or arbitral tribunal in the jurisdiction in
which it is incorporated which applies to any Group Member or the relevant jurisdictions where
any litigation, arbitration or proceedings has taken place where such default has had or is likely
to have a cost (including, for these purposes, a loss of profit and fees) to any Group Member of
HK$10,000,000 in aggregate or more.

Litigation

Save as publicly disclosed hy the Company and so far as the Company is aware, no Group

Member is involved as a party in any material litigation, arbitration, mediation or contentious
administrative proceedings (other than those where any Group Member is joined as a party in the
normal course of business of the Group) and, so far as the Company is aware, no such proceedings
have been threatened in writing by or against any Group Member. For this purpose, material
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5.1

means proceedings which (if successful) are likely to result in a cost to the Group of
HK$10,000,000 or more.

Insolvency Etc.

No bankruptcy, insolvency or judicial composition proceedings concerning any Group Member
(including its shareholder(s)) have been applied for. So far as the Company is aware, no
circumstances exist which would require an application for any bankruptcy, insolvency or
judicial composition proceedings concerning any Group Member nor do any circumstances exist
according to any applicable bankruptcy or insolvency laws which would justify the avoidance of
this Agreement.
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SCHEDULE 2

LIMITATIONS ON COMPANY LIABILITY

Time Limits. The Company shall not be liable for any Subscriber Claim unless the Company
receives from the Subscriber written notice (within 30 days of the Subscriber becoming aware of
the fact, matter or circumstance reasonably likely to give rise to such Subscriber Claim) containing
reasonably specific details of the Subscriber Claim, including the Subscriber’s estimate (on a
without prejudice basis) of the amount of the Subscriber Claim before the date which is 18 months
after Completion.

Maximum limit for all Subscriber Claims. The aggregate amount of the liability of the Company
for all Subscriber Claims shall not exceed HK$50,000,000.

Subscriber Claim to be withdrawn unless litigation commenced. Any Subscriber Claim shall (if it
has not been previously satisfied, settled or withdrawn) be deemed to have been withdrawn 6
months after the notice is given pursuant to paragraph 1 of this Schedule, unless legal proceedings
in respect of it have been commenced by being both issued and served. No new Subscriber Claim
may be made in respect of the facts, matters, events or circumstances giving rise to any such
withdrawn Subscriber Claim.

Matters disclosed. The Company shall not be liable for any Subscriber Claim for breach of the
Company Warranties if and to the extent that the fact, matter, event or circumstance giving rise to
such Subscriber Claim is fairly disclosed by this Agreement. For this purpose, fairly disclosed
means disclosed in such manner and detail as would enable the Subscriber to make an informed
and rcasonablc asscssment of the matter concerned and its significance to, and cffcct upon, the
Group Members and the business of the Group Members.

Matters provided for or taken into account in the Accounts. The Company shall not be liable for
any Subscriber Claim if and to the extent that the fact, matter, event or circumstance giving rise to
the Subscriber Claim is disclosed, allowed, provided or reserved for in the Accounts.

Contingent liabilities. If any Subscriber Claim is based upon a liability which is contingent only,
the Company shall not be liable to pay unless and until such contingent liability gives rise to an
obligation to make a payment (but the Subscriber has the right under paragraph | of this Schedule
to give notice of that Subscriber Claim before such time).

No liability for Subscriber Claims arising from acts or omissions of the Subscriber. The Company
shall not be liable for any Subscriber Claim to the extent that it would not have arisen but for, or
has been increased or not reduced as a result of, any voluntary act, omission or transaction carried
ont aftet Completion, hy the Suhsetiher or any Affiliate of the Suhsetihet nutside the ordinary
course of business of a Group Member as at Completion.

Duty to mitigate. The Subscriber shall procure that all reasonable steps are taken (including, to the
extent permissible under applicable law, after Completion, procure that the Group Members take
all reasonable steps) to avoid or mitigate any loss or damage which it may suffer in consequence
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10.

11.

12.

13.

14.

15.

of any breach by the Company of the terms of this Agreement or any fact, matter, event or
circumstance likely to give rise to a Subscriber Claim.

Recovery from third party after payment from Company. Where the Company has made a payment
to the relevant Subscriber in relation to any Subscriber Claim, and the Subscriber is entitled to
recover (whether by insurance, payment, discount, credit, relief or otherwise) from a third party a
sum which indemnifies or compensates the Subscriber (in whole or in part) in respect of the
liability or loss which is the subject of a Subscriber Claim, the Subscriber shall; (i) promptly notify
the Company of the fact and provide such information as the Company may reasonably require;
(ii) take all reasonable steps or proceedings as the Company may require to enforce such right; and
(iii) pay to the Company as soon as practicable after receipt an amount equal to the amount
recovered from the third party (net of Taxation and less any reasonable Costs of recovery). “Costs”
means losses, damages, costs (including reasonable legal costs) and expenses (including Taxation),
in each case of any nature whatsoever.

Net financial benefit. The Company shall not be liable to satisfy any Subscriber Claim to the extent
of any corresponding saving by, or net quantifiable financial benefit to, the relevant Subscriber,
arising from the matter(s) giving rise to such Subscriber Claim, including the amount (if any) by
which any Tax for which the Subscriber, would otherwise have been accountable or liable to be
assessed is actually reduced or extinguished as a result of the matter(s) giving rise to the Subscriber
Claim.

No liability for legislation or changes in rates of Tax. The Company shall not be liable for any
Subscriber Claim if and to the extent it is attributable to, or the amount of such Subscriber Claim
is increased as a result of, any: (i) legislation not in force at the date of this Agreement; (ii) change
of law (or any change in interpretation on the basis of case law), regulation, directive, requirement
or administrative practice after the date of this Agreement; or (iii) change in the rates of Taxation
in force at the date of this Agreement or any imposition of any Taxation or any withdrawal of
Relief from Taxation not in effect at the date of this Agreement. “Relief” includes, unless the
context otherwise requires, any allowance, credit, deduction, exemption or set-off in respect of any
Tax or relevant to the computation of any income, profits or gains for the purposes of any Tax, or
any saving or repayment of Tax (including any interest in respect of Tax).

No double recovery. The Subscriber shall not be entitled to recover damages or obtain payment,
reimbursement, restitution or indemnity more than once in respect of any liability, loss, cost,
shortfall, damage, deficiency, breach or other set of circumstances which gives rise to more than
one Subscriber Claim.

Consequential loss. The Subscriber shall not in any event be entitled (including under any
Subscriber Claim) to claim for any punitive, special, indirect or consequential loss or loss of profit
or for any loss of goodwill or possible business after Completion, whether actual or prospective.

Subscriber’s knowledge. The Company shall not be liable for any Subscriber Claim if and to the
extent that the Subscriber or any of its Affiliates or advisers is aware at Completion of the fact,
matter, event or circumstance which is the subject matter of the Subscriber Claim.

Waiver of right of set-off. The Subscriber waives and relinquishes any right of set-off or
counterclaim, deduction or retention which the Subscriber might otherwise have in respect of any
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16.

Subscriber Claim against or out of any payments which the Subscriber, may be obliged to make
(or procure to be made) to the Company pursuant to this Agreement or otherwise.

Company to have opportunity to remedy breaches. If a breach of the Company Warranties is
capable of remedy, the Subscriber shall only be entitled to compensation if it gives the Company
written notice of the breach and the breach is not remedied within 30 days after the date on which
such notice is served on the Company. Without prejudice to its duty to mitigate any loss, the
Subscriber shall provide all reasonable assistance to the Company to remedy any such breach.
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SCHEDULE 3

FORM OF INSTRUMENT
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Form of Instrument

Dated: [e]

BIOSYSEN LIMITED

INSTRUMENT
constituting
an amount of HK$50,000,000
5-YEAR ZERO COUPON
UNSECURED REDEEMABLE CONVERTIBLE BONDS DUE 2031
of
BIOSYSEN LIMITED
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THIS INSTRUMENT is made on [e]
BY

BIOSYSEN LIMITED (4 %)% AR/ F]) (formerly known as “Legend Strategy International
Holdings Group Company Limited £f7% B 8 £ B =K B R /A 5 "), an exempted company
incorporated in the Cayman Islands with limited liability, the issued shares of which are listed on the
Main Board of the Stock Exchange with stock code: 1355, whose registered office is at Cricket Square,
Hutchins Drive, P.O. Box 2681, Grand Cayman, KY1-1111, Cayman Islands (the “Company”)

IN FAVOUR OF

OSIBAO COSMETICS INTERNATIONAL LIMITED (EEr#{bi REBEERAHE), a
company incorporated in Hong Kong with limited liability whose registered address is at Room 1201-
02, Jubilee Centre, 18 Fenwick Road, Wanchai, Hong Kong (the “Subscriber”).

WHEREAS:

(A) The Company is an exempted company incorporated in the Cayman Islands with limited liability
and the Shares of which are listed on the Main Board of the Stock Exchange. As at the date hereof,
the Company has 1,193,065,160 Shares (as defined in Clause 1(A)) in issue and are fully paid up
or credited as fully paid up. All the issued Shares are listed on the Stock Exchange (as defined in
Clause 1(A)).

(B) The Company is desirous to issue 5-year zero coupon unsecured redeemable convertible bonds
due in 2031 in the aggregate principal amount of HK$50,000,000, on the terms and conditions set
out in this Instrument.

(C) Pursuant to the resolutions of the board of directors of the Company passed on [e] 2026, the
Company has resolved to create and issue the Convertible Bonds on the terms hereof.

(D) Pursuant to the ordinary resolutions passed by the shareholders of the Company held on [e] 2026,
it was resolved that the issue of the Convertible Bonds (as defined in Clause 1(A)) upon the terms
and subject to the conditions of the subscription and settlement agreement dated 26 May 2026
entered into between the Company and the Subscriber in relation to, amongst others, the
subscription for the Convertible Bonds by the Subscriber and of this Instrument and the specific
mandate granted to the directors of the Company for the issue of the Conversion Shares upon
conversion of the Convertible Bonds.

(E)._Application to the Listing Committee has been made for permission_to_list and to.deal in the

Conversion Shares on the Stock Exchange. On |e]| 2026, the Listing Committee has granted
permission to list and to deal in the Conversion Shares on the Stock Exchange.

1. INTERPRETATION

(A) In this Instrument, unless the context otherwise requires, the following expressions shall have
the following meanings:

SCH3-4



“Acting in Concert” has the meaning ascribed thereto in the Takeovers Code;

“Bondholder(s)” or “holder(s)” means for the time being, the Subscriber, or the person(s)
and from time to time being entered in the register of Bondholder(s) maintained pursuant to
Clause 4 as the holder or joint holders of the Convertible Bond(s);

“Business Day” means a day on which banks in Hong Kong are open for general banking
business, other than (i) a Saturday or a Sunday; or (ii) a day on which a tropical cyclone
warning signal no. 8 or above or a black rainstorm warning signal is hoisted in Hong Kong at
any time between 9:00 a.m. and 5:00 p.m.;

“Certificates” means the certificates (in registered forms) substantially in the form set out in
Schedule A given under the seal of the Company evidencing the title of the Bondholder(s) to
the Convertible Bond(s);

“Companies Ordinance” means the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong), as amended, supplemented or otherwise modified from time to time;

“Connected Person” has the meaning ascribed thereto under the Listing Rules;
“Conversion Date” has the meaning ascribed thereto in Clause 6(C)(ii);

“Conversion Moneys” means the actual total amount of the Convertible Bond(s) to be
converted and payable by the Bondholder(s) on the exercise of the Conversion Right of such

Convertible Bond(s);

“Conversion Notice” means the notice of conversion for use in conversion of the Convertible
Bonds which is endorsed on the Certificate in respect of such Convertible Bonds;

“Conversion Price” means HK$0.155 per Conversion Share, (subject to adjustments as
described in Clause 6(D));

“Conversion Right” has the meaning ascribed thereto in Clause 6(A)(i) and which right is
subject to the conversion restrictions as set out in Clause 6(A)(iii), and the term “Conversion
Rights” shall be construed accordingly;

“Conversion Shares” means the new Shares to be allotted and issued by the Company upon
the exercise of the Conversion Right by the Bondholder(s) attached to the Convertible Bonds;

“Convertible Bonds” means the 5-year zero coupon unsecured redeemable convertible bonds
due in 2031 in the aggregate principal amount of HK$50,000,000 to be issued by the Company,
with the benefit of and subject to the provisions of this Instrument and due on the Maturity
Date and the term “Convertible Bond” shall be construed accordingly;

“Director(s)” means the director(s) of the Company;
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“Events of Default” refers to such events as set out in Clause 11 and an “Event of Default”
shall refer to any one of the events set out in Clause 11;

“Group” means the Company and its Subsidiaries;
“HK dollars” or “HK$” means Hong Kong dollars, the lawful currency of Hong Kong;
“Hong Kong” means the Hong Kong Special Administrative Region of the PRC;

“Instrument” means this instrument and the Schedules hereto (as from time to time modified
in accordance with the terms hereof) and includes any instrument which is executed in
accordance with the provisions hereof (as from time to time modified as aforesaid) and
expressed to be supplemental hereto;

“Issue Date” means [@];

“Listing Committee” means the listing committee appointed by the Stock Exchange for
considering applications for listing and the granting of listing of securities on the Stock
Exchange;

“Listing Rules” means the Rules Governing the Listing of Securities on the Stock Exchange;

“Maturity Date” means, in respect of each Convertible Bond, the date falling on the fifth
(5th) anniversary of the Issue Date (both dates inclusive);

“PRC” means The People’s Repuhlic of China, and for the purpose of this Tnstrument, does
not include Hong Kong, the Macau Special Administrative Region of the PRC and Taiwan;

“Prohibited Transferee(s)” means any person who (i) is not independent of the Company
(and its Subsidiaries) or its Connected Person(s) (unless otherwise permitted under Clause
4(B)), or (ii) is a party Acting in Concert with any person(s) or shareholder(s) of the Company
to the effect that any transfer of the Convertible Bond(s) to such transferee(s) and/or the
exercise by such transferee(s) of any Conversion Right attaching to the Convertible Bond(s)
subject to such transfer will trigger the mandatory offer obligation under Rule 26.1 of the
Takeovers Code unless (i) a whitewash waiver is obtained in accordance with the requirement
of the Takeovers Code; or (ii) a general offer is made in accordance with the requirement of
the Takeovers Code;

“Register” means the register of Bondholders as maintained by the Company;
“Registration Date” has thc mcaning ascribed thereto in Clause 6(C)(v);

“Shares” means ordinary shares in the capital of the Company, and where applicable, the
term shall also include shares of any class or classes resulting from any subdivision,

consolidation or re-classification of those shares and a “Share” shall refer to each and any
one of such shares;
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“Share Option Scheme(s)” means the share option scheme(s) adopted and to be adopted by
the Company from time to time;

“Special Resolution” means a resolution passed at a meeting of the Bondhoilder(s) duly
convened and held and carried a majority consisting of not less than three-fourths of the votes
cast upon a show of hands, or if a poll is duly demanded, by a majority of not less than three-
fourths of the votes cast on a poll;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited,

“Subsidiaries” has the meaning ascribed thereto in the Listing Rules and the term
“Subsidiary” shall be construed accordingly;

“Takeovers Code” means the Hong Kong Code on Takeovers and Mergers; and
“%" means per cent.

(B) Except as otherwise expressly provided, expressions defined in the Companies Ordinance as
at the date hereof have the same meanings when used in this Instrument.

(C) A reference to a statute or statutory provision includes a reference:
(a) to that statute or provision as from time to time modified or re-enacted;

(b) to any repealed statute or statutory provision which it re-enacts (with or without
modification); and

(c) to any orders, regulations, instruments or other subordinate legislation made under the
relevant statute or statutory provision.

(D) Unless the context otherwise requires:
(a) words in the singular include the plural, and vice versa;
(b) words importing any gender include all genders; and

(c) areference to a person includes a reference to a body corporate and to an unincorporated
body of persons.

(E) A reference to Recitals, a Clause or Schedule is to the recitals, a clause of or the schedule to
this Instrument,

(F) The headings are for convenience only and do not affect interpretation of this Instrument.

2. AMOUNT AND ISSUE OF THE CONVERTIBLE BONDS

SCH3-7



(A) Each of the Convertible Bond shall be issued subject to the terms and conditions of this

(B)

Instrument and shall be binding on the Company and shall enure for the benefit of the
Bondholder(s).

The Company shall pay all duties on the issue of the Convertible Bonds and the initial delivery
of the Convertible Bonds.

STATUS, FORM, DENOMINATION AND TITLE OF THE CONVERTIBLE BONDS

(A) Each Convertible Bond constitutes a direct unconditional, unsubordinated and unsecured

B)

©

8)

(B)

®

obligations of the Company and at all times ranks pari passu and rateably without preference
(with the exception of obligations in respect of taxes and certain other statutory exceptions)
equally with all other unsecured and unsubordinated obligations of the Company. The
payment obligations of the Company under the Convertible Bonds shall, save for such
exceptions as may be provided by applicable legislation, rank at least equally with all its other
present and future unsecured and unsubordinated obligations.

The Convertible Bonds are in registered form in denomination of HK$1,000,000 each, A
Certificate will be issued to each Bondholder in respect of its registered holding of the
Convertible Bonds. Each Convertible Bond and each Certificate will have an identifying
number which will be recorded on the relevant Certificate and in the Register. The Convertible
Bonds are not issuable in bearer form.

Title to each Convertible Bond passes by transfer and registration in the Register as described
in Clause 4. The Company shall be entitled to treat the registered holder of any Convertible
Bond as the absolute owner thereof and accordingly shall not, except as ordered by a court of
competent jurisdiction or required by law, be bound to recognise any equitable or other claim
or interest in such Convertible Bond on the part of any person, whether or not it shall have
express or other notice thereof.

Voting rights: The Bondholder(s) are not entitled to attend or vote at any general meetings of
the shareholders of the Company by reason only of them being holders of Convertible Bonds.

The Certificate for each Convertible Bond, if held jointly (which shall not exceed two in
number in relation to any Convertible Bond) by more than one holder, shall be delivered to
one of those joint holders whose name stands first in the Register in respect of the joint holding.

All Certificates shall be issued under common seal of the Company or, where permitted under
the applicable law, under a securities seal adopted for that purpose.

TRANSFER AND REGISTRATION

(A) Registration: The Company will cause to be kept the Register in Hong Kong, on which record

shall be made of the name(s) and address(es) of the Bondholder(s) and the particulars of the
Convertible Bonds held by them, all transfers of Convertible Bonds, conversion and
redemption of Convertible Bonds.
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(B)

©

D)

(E)

Transfers: Subject to prior notification being given to the Company, the Convertible Bonds
are transferable by a transfer in such form as may be approved by the Directors and endorsed
on the Certificate and all transfers shall be in integral multiples of HK$1,000,000. No transfer
of the Convertible Bond(s) to the Prohibited Transferee(s) will be permissible and in the case
of any transfer to a Connected Person of the Company, such transfer will be permitted if the
prior written consent of the Company is to be obtained and prior approval of the Stock
Exchange (if necessary) and full compliance with the Listing Rules and other relevant laws
and regulations, and the Directors shall, at their own opinion and discretion, be entitled to
refuse registration of such transfer(s) to the effect that any transfer(s) of the Convertible
Bond(s) to the Prohibited Transferee(s) shall be null and void and of no effect under all
circumstances. For this purpose, the provisions of Schedule B relating to the transfer,
transmission and registration of the Convertible Bonds shall have full effect as if the same
have been incorporated herein.

Delivery of New Certificates:

(i)  Each new Certificate to be issued upon a transfer of Convertible Bonds will, within
five (5) Business Days of receipt by the Company of a duly completed and signed form
of transfer, be sent by ordinary uninsured mail at the risk of the holder entitled to the
Convertible Bond to the address specified in the form of transfer unless otherwise
indicated by the transferee on the form of transfer.

(i) Where some but not all the Convertible Bonds in respect of which a Certificate is issued
are transferred, converted or repaid, a new Certificate in respect of the Convertible
Bonds not so transferred, converted or repaid will, within five (5) Business Days of
deposit or surrender of the old Certificate with or to the Company’s registered office in
Hong Kong, be sent by ordinary uninsured mail at the risk of the holder entitled to the
Convertible Bond to the address of such holder appearing on the Register unless the
Bondholder requested for collection of the same at the registered office of the Company
in Hong Kong.

Fees: Registration of transfers of Convertible Bonds will be effected without charge by the
Company.

Closed Periods:

(i)  The registration of transfers may be suspended and the Register may be closed for such
period as the Directors may from time to time direct, PROVIDED THAT the same
shall not be closed for a period, or for periods together, of more than sixty (60) days in
any one year. Any transfer of the Conversion Rights attached to the Convertible Bonds
made while the Register is so closed shall, as between the Company and the person
claiming under the relevant transfer of the Convertible Bonds be considered as made
immediately after the reopen of the Register.

(ii) No Bondholder may require the transfer of Convertible Bonds to be registered during
the period of five (5) Business Days ending on the Maturity Date.
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(iif)

No transfer of Convertible Bonds shall be registered after the Company has received
the Conversion Notice in compliance with Clause 6(C)(i) in respect of such Convertible
Bonds.

INTEREST

The Convertible Bonds do not bear any interest.

CONVERSION

(A) Conversion at the Option of the Bondholder:

®

(ii)

(iif)

Except as hereinafter provided, the holder of each Convertible Bond shall have the right
(the “Conversion Right”) to convert such Convertible Bond into Conversion Shares,
on any Business Day (subject to any applicable laws, rules or regulations and as
hereinafter provided) during the period commencing from the Issue Date up to and
ending on the third (3rd) Business Day prior to the Maturity Date.

A Conversion Right may only be exercised in integral multiples of HK$1,000,000.
Where a Conversion Right is exercised in respect of part only of the Convertible Bond
as represented by a Certificate, the old Certificate shall be cancelled and a new
Certificate for the balance thereof shall be issued in accordance with Clause 4(C)(ii) in
lieu thereof.

No Bondholder and parties Acting in Concert with it shall exercise any Conversion
Right in the event that the allotment and issuance of the Conversion Shares pursuant to
the exercise of any Conversion Right by the Bondholder will result in:

(a) any mandatory offer obligation under Rule 26.1 of the Takeovers Code being
triggered by the Bondholder and/or parties Acting in Concert with such
Bondholder unless (i) a whitewash waiver is obtained in accordance with the
requirement of the Takeovers Code; or (ii) a general offer is made in accordance
with the requirement of the Takeovers Code; or

(b) the Company being in breach of any provision of the Listing Rules, including
the requirement to maintain any prescribed minimum percentage of the issued
share capital of the Company held by the public, and the conversion by the
Bondholder shall be restricted until and unless the regulatory requirements under
the Listing Rules are fully complied with.

(B) Conversion Formula:

®

The number of Conversion Shares to be issued on exercise of a Conversion Right shall
be determined by dividing the principal amount of the Convertible Bond being
converted by the Conversion Price in effect as at the Conversion Date. Fractions of
Conversion Shares will not be issued on conversion of a Convertible Bond, however,
a cash adjustment will be made in respect thereof. If the Conversion Right in respect
of more than one Convertible Bond is exercised at any one time such that the
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(i)

Conversion Shares to be issued on conversion are to be registered in the same name,
the number of such Conversion Shares to be issued in respect thereof will be calculated
on the basis of the aggregate principal amount of the Convertible Bonds being so
converted.

On conversion, the Company will cancel the relevant Convertible Bond and apply the
principal amount of such Convertible Bond for the subscription of or in payment for
the Conversion Shares credited as paid up in full at the Conversion Price and the
Company shall deliver such Conversion Shares as provided in Clause 6(C).

(C) Procedure for Conversion:

®

(i)

(i)

(iv)

Conversion Notice: To exercise the Conversion Right attaching to any Convertible
Bond, the holder thereof must complete, execute and deliver at his own expense during
normal business hours from 9:00 a.m. to 5:00 p.m. at the Company’s registered office
in Hong Kong the Conversion Notice together with, in the case of an individual, his
identity proof, or in the case of a company, its certificate of incorporation, board
resolutions or the necessary authority authorising the conversion and such other
documents as may be required by the Company, and the original(s) of the Certificate(s)
for cancellation. A Conversion Notice deposited outside the normal business hours or
on a day which is not a Business Day shall for all purposes be deemed to have been
deposited with the Company during the normal business hours on the next Business
Day following such day. A Conversion Notice together with such other documents as
referred to in this Clause 6(C)(i) once delivered shall be irrevocable unless the
Company consents to a withdrawal. The Conversion Right shall be exercised subject
to and in compliance with any laws, rules or regulations applicable to the Company and
the Bondholder(s).

Conversion Date: The conversion date in respect of a Convertible Bond shall be the
date the holder of such Convertible Bond delivers the duly completed and executed
Conversion Notice (the “Conversion Date”) together with such other documents as
referred to in Clause 6(C)(i) at the Company's registered office in Hong Kong. For the
purpose of this Clause 6(C)(ii), a Conversion Notice is deemed to be delivered to the
registered office of the Company in Hong Kong on the date of delivery if by hand and
on the fifth (5th) Business Day following the date of the postal stamp if by post. For
the avoidance of doubt, a Conversion Notice delivered to the Company shall become
null and void if it is not duly completed and executed and/or delivered together with
such other documents as referred to in Clause 6(C)(i).

Expenses arising from Conversion: A Bondholder delivering a Convertible Bond for
conversion must pay all taxes, duties, levies or government charges or fees (if any)
arising by reference to any disposal or deemed disposal of a Convertible Bond in
connection with such conversion. The Company will pay all other expenses arising on
the issue of the Conversion Shares upon conversion of Convertible Bonds.

Despatch of Conversion Shares: As soon as practicable, and in any event within five

(5) Business Days from the Conversion Date, the Company will, for the Convertible
Bonds in respect of which a duly completed and executed Conversion Notice together
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with such other documents as referred to in Clause 6(C)(i) have been delivered, procure
to register in the Company’s register of members, the person or persons designated for
the purpose in the Conversion Notice as holder(s) of the relevant number of Conversion
Shares, and will cause its share registrar to make a certificate or certificates for the
relevant number of Conversion Shares available for collection at its offices
PROVIDED THAT no Conversion Shares shall be allotted and issued by the Company
during the period when the Company's register of members is closed and the
Conversion Shares to be allotted and issued in relation to the exercise of the Conversion
Right will be issued within five (5) Business Days after the register of members reopens.
The Company will, within ten (10) Business Days from the Conversion Date, mail by
ordinary uninsured mail (free of charge, but at the risk of the person to whom the
certificate or certificates of Shares are sent) a cheque for the cash adjustment in respect
of fractions of Conversion Shares (if applicable).

(v)  Registration Date: The person or persons specified for that purpose in a Conversion
Notice deposited in respect of any Convertible Bond will become the holder(s) of
record of the number of Conversion Shares issuable upon conversion of such
Convertible Bond with effect from the date (the “Registration Date™) on which the
Conversion Shares are allotted to him/it or them. A holder of Conversion Shares issued
on conversion of Convertible Bonds shall not be entitled to any rights the record date
for which precedes the relevant Registration Date.

(vi) Retroactive Adjustment of Conversion Price: Convertible Bonds which are converted
will be cancelled by removal of the Bondholder's name from the Register on the
relevant Registration Date. If the Conversion Date in relation to any Convertible Bond
shall fall (i) on or after a date with effect from which an adjustment to the Conversion
Price takes retroactive effect pursuant to any provision in this Clause; and (ii) on a date
when the relevant adjustment has not yet been reflected in the then current Conversion
Price, the Company will procure that the provisions of this Clause shall be applied,
mutatis mutandis, to such number of Conversion Shares as is equal to the excess of the
number of Shares that would have been required to be issued upon conversion of such
Convertible Bond if the relevant retroactive adjustment had been given effect to as at
the said Conversion Date over the number of Shares otherwise required to be issued
upon conversion, and in such event and in respect of such number of Shares, references
in this Clause to the Conversion Date in respect of such Convertible Bond shall be
deemed to refer to the date upon which such retroactive adjustment becomes effective
(disregarding the fact that it becomes effective retroactively).

(vil) Ranking: The Conversion Shares allotted and issued on conversion will be fully paid
and will rank pari passu in all respects with, and within the same class as, the Shares
in issue on the Registration Nate, except that the Conversion Shares so allotted will not
rank for any dividend or other distribution declared or paid or made by reference to a
record date for the payment of a dividend or other distribution with respect to the Shares
on or prior to the Registration Date in respect of the Convertible Bonds converted into
such Conversion Shares.

(D) Adjustments of Conversion Price:
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Subject as hereinafter provided, the Conversion Price shall from time to time be
adjusted in accordance with the following provisions and so that if the event giving rise
to any such adjustment shall be such as would be capable of falling within more than
one of paragraphs (1) to (7) inclusive of this Clause 6(D)(I) it shall fall within the first
of the applicable paragraphs to the exclusion of the remaining paragraphs:

(1)

)

If and whenever there shall be an alteration to the number of issued Shares by
reason of any consolidation or subdivision, the Conversion Price in force
immediately prior thereto shall be adjusted by multiplying it by the following
fraction:

A
B
where:
A= the nominal amount of one Share immediately after such
alteration; and
B= the nominal amount of one Share immediately before such

alteration.

Each such adjustment shall be effective from the close of business on the
Business Day immediately preceding the date on which the relevant
consolidation or subdivision (as the case may be) becomes -effective,
PROVIDED THAT, where the Conversion Date shall fall on or before the said
Business Day but the Company shall not by the close of business on the said
Business Day have allotted the relative Shares in accordance with its obligations
hereunder, such adjustment shall, for the purpose of determining the number of
Shares to be allotted to the Bondholder in accordance with the Conversion Right,
be deemed to have become effective before the Conversion Date.

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

C
D
where:
C= the aggregate nominal amount of Shares in issue immediately
before such issue; and
D= the aggregate nominal amount of Shares in issue immediately

after such issue,
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€)

PROVIDED THAT if the relevant issue of Shares is made as part of an
arrangement involving a reduction of capital, the Conversion Price shall be
adjusted in such manner as an approved merchant bank or the auditors of the
Company shall certify to be appropriate, having regard to the relative interests
of the persons affected thereby.

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

If and whenever the Company shall make (whether on a reduction of capital or
otherwise except pursuant to any purchase by the Company of its own shares
which is permitted by law and, for so long as the Convertible Bonds are listed
on the Stock Exchange, by the rules of the Stock Exchange and in accordance
with the provisions of the Company’s articles of association) any capital
distribution (as defined in Clause 6(D)(11)) to holders of Shares (in their capacity
as such) or shall grant to such holders rights to acquire for cash assets of the
Company or any of its Subsidiaries, the Conversion Price in force immediately
prior to such capital distribution or grant shall be adjusted by multiplying it by
the following fraction:

where:

E= the closing price per Share on the Stock Exchange on the dealing
day immediately preceding the date on which the capital
distribution or, as the case may be, the grant is publicly
announced (whether or not such capital distribution or grant is
subject to the approval of the holders of Shares or other persons)
or (if there is no such announcement) immediately preceding the
date on which the Share is traded ex such capital distribution or,
as the case may be, the grant (or, where there is no closing price
on such dealing day, the closing price on the dealing day on
which there was a closing price immediately preceding the
relevant date); and

F= the amount calculated by dividing the fair market value on the
day of such announcement or (as the case may require) the day
immediately preceding the date on which the Share is traded ex
such capital distribution or, as the case may be, the grant, as
determined in good faith by an approved merchant bank or the
uudilors of the Company, of such cuapital distribution or of such
rights by the number of Shares participating in such capital
distribution or, as the case may be, in the grant of such rights,

PROVIDED THAT:

(a) ifin the opinion of the relevant approved merchant bank or the auditors
of the Company, the use of the fair market value as aforesaid produces a
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“4)

®

result which, having regard to the relative interests of the persons affected
thereof, is significantly inequitable, it may instead determine and in such
event the above formula shall be construed as if F meant the portion of
the said closing price which should, in its opinion, properly be attributed
to the value of the relevant capital distribution or rights; and

(b) the provisions of this paragraph (3) shall not apply in relation to the issue
of Shares paid out of profits or reserves and issued in lieu of a cash
dividend.

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

If and whenever the Company shall offer to holders of Shares new Shares for
subscription by way of rights, or shall grant to holders of Shares any options or
warrants to subscribe for new Shares, at a price per new Share which is less than
80% of the market price at the date of the announcement of the terms of the offer
or grant (whether or not such offer or grant is subject to the approval of the
holders of Shares or other persons), the Conversion Price shall be adjusted by
multiplying the Conversion Price in force immediately before the date of the
announcement of such issue, offer or grant by the following fraction:

G+H
G+I

where:

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

H= the number of Shares which the aggregate of the two following
amounts would purchase at such market price:

(a) the total amount (if any) payable for the rights, options or
warrants being offered or granted; and

(b) the total amount payable for all of the new Shares being
offered for subscription or comprised in the options or
warrants being granted; and

I= the aggregate number of Shares issued or comprised in the issue
or grant.

Such adjustment shall become effective (if appropriate retroactively) from the
commencement of the day next following the record date for the relevant offer
or grant.
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(2)

(b)

If and whenever the Company shall issue wholly for cash any securities which
by their terms are convertible into or exchangeable for or carrying rights of
conversion for new Shares, and the total Effective Consideration (as defined
below) per new Share initially receivable for such securities is less than 80% of
the market price at the date of the announcement of the terms of issue of such
securities (whether or not such issue is subject to the approval of the holders of
Shares or other persons), the Conversion Price shall be adjusted by multiplying
the Conversion Price in force immediately prior to such issue by the following
fraction:

J+K
J+L

where:

J= the number of Shares in issue immediately before the date of the
issue of such securities;

K= the number of Shares which the total Effective Consideration
receivable for such securities would purchase at such market
price; and

L= the maximum number of new Shares to be issued upon full

conversion or exchange of, or the exercise in full of the conversion
rights conferred by, such securities at their relative initial
conversion or exchange rate or conversion price.

Such adjustment shall become effective (if appropriate retrospectively) from the
close of business on the Business Day immediately preceding the date on which
the issuer of the relevant securities determines the conversion or exchange rate
or conversion price in respect of such securities or, to the extent that the relevant
issue is announced (whether or not subject to the approval of holders of Shares
or other persons) and the date of such announcement is earlier than the said date,
the Business Day immediately preceding the date of such announcement.

If and whenever the rights of conversion or exchange attached to any such
securities as are mentioned in sub-paragraph (a) above of this paragraph (5) are
modified so that the total Effective Consideration per new Share initially
receivable for such securities shall be less than 80% of the market price at the
date of announcement of the proposal to modify such rights of conversion or
exchange, the Conversion Price shall be adjusted by multiplying the Conversion
Price in force immediately. prior to.such modification by following fraction:

M+N
M+0O
where:
M= the number of Shares in issue immediately before the date of such

modification;
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N= the number of Shares which the total Effective Consideration
receivable for such securities at the modified conversion or
exchange rate or conversion price would purchase at such market
price; and

0= the maximum number of new Shares to be issued upon full
conversion or exchange of, or the exercise in full of the conversion
rights conferred by, such securities at their relative modified
conversion or exchange rate or conversion price.

Such adjustment shall become effective as at the date upon which such
modification shall take effect. A right of conversion or exchange shall not be
treated as modified for the foregoing purposes where it is adjusted to take
account of rights or capitalisation issues and other events normally giving rise to
adjustments of conversion or exchange terms.

(c) For the purposes of this paragraph (5):

(i) the “total Effective Consideration” receivable for the relevant securities
shall be deemed to be the aggregate consideration receivable by the issuer
of such securities for the issue thereof plus the additional minimum
consideration (if any) to be received by such issuer and/or the Company
(if not the issuer) upon (and assuming) the full conversion or exchange
thereof or the exercise in full of the conversion rights attaching thereto;
and

(ii) the total Eftfective Consideration per new Share initially receivable for
such securities shall be such aggregate consideration divided by the
maximum number of new Shares to be issued upon (and assuming) the
full conversion or exchange thereof at the initial conversion or exchange
rate or the exercise in full of the conversion rights attaching thereto at
the initial conversion price, in each case without any deduction of any
commissions, discounts or expenses paid, allowed or incurred in
connection with the issue thereof.

(6) If and whenever the Company shall issue wholly for cash any Shares at a price
per Share which is less than 80% of the market price at the date of the
announcement of the terms of such issue, the Conversion Price shall be adjusted
by multiplying the Conversion Price in force immediately prior to the date of
such announcement by the following fraction:

_P+Q
P+R
where:
P= the number of Shares in issue immediately before the date of such

announcement;
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(D)

Q= the number of Shares which the aggregate amount payable for
such issue would purchase at such market price; and

R= the number of Shares allotted pursuant to such issue.

Such adjustment shall become effective on the date of the issue.

(7)  If and whenever the Company shall be permitted by law and, by the rules of the
Stock Exchange and in accordance with the provisions of its articles of
association to purchase and shall make an offer or invitation to holders of Shares
to tender for sale to the Company any Shares or if the Company shall purchase
any Shares or securities convertible into Shares or any rights to acquire Shares
(excluding any such purchase made on the Stock Exchange, or any recognised
stock exchange, being a stock exchange recognised for this purpose by the
Securities and Futures Commission or equivalent authority and the Stock
Exchange) and the Directors consider that it may be appropriate to make an
adjustment to the Conversion Price, at that time the Directors shall appoint an
approved merchant bank or the auditors of the Company to consider whether,
for any reason whatever as a result of such purchases, an adjustment should be
made to the Conversion Price fairly and appropriately to reflect the relative
interests of the persons affected by such purchases by the Company and, if such
approved merchant bank or the auditors of the Company shall consider in its
opinion that it is appropriate to make an adjustment to the Conversion Price, an
adjustment to the Conversion Price shall be made in such manner as such
approved merchant bank or the auditors of the Company shall certify to be, in
ils upinion, appropriate. Such adjustment shall become effective (if appropriate
retroactively) from the close of business in Hong Kong on the business day next
preceding the date on which such purchase by the Company are made.

For the purposes of Clause 6(D)(I):
“announcement” shall include the release of an announcement to the press or the
delivery or transmission by telephone, facsimile transmission or otherwise of an

announcement to the Stock Exchange;

“approved merchant bank” shall mean an independent reputable merchant bank or
other reputable financial institution in Hong Kong selected by the Directors;

“date of announcement” shall mean the date on which the announcement is first so
released,-delivered-ortransmitted and “‘announceZshall bc-construed-aceordingly;

“capital distribution” shall (without prejudice to the generality of that phrase) include
distributions in cash or specie, and any dividend charged or provided for in the accounts
for any financial period shall (whenever paid and however described) be deemed to be

a capital distribution;

“issue” shall include allot;
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Iv)

“market price” means the average of the closing prices of one Share on the Stock
Exchange for the five (5) consecutive dealing days on each of which there is a closing
price ending on the last such dealing day immediately preceding the day on or as of
which the market price is to be ascertained;

“Shares” includes, for the purposes of Shares comprised in any issue, distribution,
offer or grant pursuant to paragraphs (2), (3), (4), (5) or (6) of Clause 6(D)(I), any such
shares of the Company as, when fully paid, will be Shares;

“reserves” includes unappropriated profits; and
“rights” includes rights in whatsoever form issued.

The provisions of paragraphs (2), (3), (4), (5) and (6) of Clause 6(D)(J) shall not apply
to:

(1)  anissue of fully-paid Shares upon the exercise of any conversion rights attached
to securities convertible into Shares or upon the exercise of any rights (including
the exercise of the Conversion Right) to acquire Shares;

(i) an issue by the Company of Shares or by the Company or any Subsidiary of
securities wholly or partly convertible into or carrying rights to acquire Shares,
in any such case in consideration or in part consideration for the acquisition of
any other securities, assets or business;

(iii) anissue of fully-paid Shares by way of capitalisation of all or part of any reserve
which has been or may be established pursuant to the terms of any other
securities wholly or partly convertible into, or carrying rights to acquire, Shares;

(iv) an issue of Shares pursuant to a scrip dividend scheme where an amount is
capitalised and the market value of such Shares in aggregate is not more than
110% of the amount of dividend which holders of Shares could elect to or would
otherwise receive in cash, for which purpose the “market value” of a Share shall
mean the average of the closing prices on the Stock Exchange for the five (5)
consecutive trading days on each of which there is a closing price ending on the
last such trading day immediately preceding the day on or as of which holders
of Shares may, pursuant to such scrip dividend scheme, elect to receive or (as
the case may be) not to receive the relevant dividend in cash; or

(v)  an issue hy the Company of Shares or hy the Company or any Subsidiary of
securities convertible into or exchangeable for or carrying rights of conversion
for Shares (as the case may be) pursuant to the Share Option Scheme(s).

Notwithstanding the foregoing provisions of this Clause, in any circumstances where

the Directors shall consider that an adjustment to the Conversion Price provided for
under the said provisions should not be made or should be calculated on a different
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V)

(VD)

(VID

basis or that an adjustment to the Conversion Price should be made notwithstanding
that no such adjustment is required under the foregoing provisions of this Clause or
that such adjustment shall take effect on a different date or at a different time from that
provided under the said provisions, the Company shall appoint an approved merchant
bank or the auditors of the Company to consider whether for any reason whatsoever
the adjustment to be made (or the absence of adjustment) would or might not fairly and
appropriately reflect the relative interests of the persons affected thereby and, if such
approved merchant bank or the auditors of the Company shall consider this to be the
case, the adjustment shall be modified or nullified, or an adjustment made instead of
no adjustment, in such manner (including, without limitation, making an adjustment
calculated on a different basis) and/or the adjustment shall take effect on a different
date and/or time as shall be certified by such approved merchant bank or the auditors
of the Company to be in its opinion appropriate.

Any adjustment to the Conversion Price shall be made to the nearest 0.1 cent
(HK$0.0005 or more being rounded up) and in no event shall any adjustment
(otherwise than upon the consolidation of Shares or upon a repurchase of Shares)
involve an increase in the Conversion Price. In addition to any determination which
may be made by the Directors, every adjustment to the Conversion Price shall, save as
otherwise expressly provided herein, be certified either (at the option of the Company)
by the auditors of the Company or by an approved merchant bank or the auditors of the
Company.

Notwithstanding anything contained in this Instrument or the Certificates, no
adjustment shall be made to the Conversion Price in any case in which the amount by
which the same would be reduced in accordance with the foregoing provisions of this
Clause would be less than 1% and any adjustment that would otherwise be required
then to be made shall not be carried forward.

Whenever the Conversion Price is adjusted as herein provided, the Company shall give
notice to the Bondholders that the Conversion Price has been adjusted (setting forth the
event giving rise to the adjustment, the Conversion Price in effect prior to such
adjustment, the adjusted Conversion Price and the effective date thereof) and shall at
all times until Conversion Date make available for inspection by Bondholders at its
registered office in Hong Kong or such other place as may be notified to the
Bondholders from time to time where copies of the same may be obtained, a signed
copy of the said certificate of the auditors of the Company or (as the case may be) of
the relevant approved merchant bank or the auditors of the Company and a certificate
signed by a Director setting forth brief particulars of the event giving rise to the
adjustment, the Conversion Price in effect prior to such adjustment, the adjusted
Conversion Price and the effective date thereof and shall, on request, send a copy
thereof to any Bondholder.

(VIII) If the Company or any Subsidiary shall in any way modify the rights attached to any

share or loan capital so as wholly or partly to convert or make convertible such share
or loan capital into, or attach thereto any rights to acquire, Shares, the Company shall
appoint an approved merchant bank or the auditors of the Company to consider whether
any adjustment to the Conversion Price is appropriate (and if such approved merchant
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bank or the auditors of the Company shall certify that any such adjustment is
appropriate the Conversion Price shall be adjusted accordingly and the provisions of
Clause 6(D)(V), (VI) and (VID) shall apply).

(E) Restrictions to Protect Conversion Right:
As from the date of the Instrument and until the Maturity Date:

(i)  save as provided in Clause 6(D)(I)(3), the Company shall not (unless it gives rise, or
would but for Clause 6(D)(IV) or (V) give rise, to an adjustment of the Conversion
Price as provided in Clause 6(D)) make any capital distribution (as defined in Clause
6(D)(ID);

(i) the Company shall not in any way modify the rights attaching to the Shares as a class
or attach any special restrictions thereto except where such modification shall, in the
reasonable opinion of the approved merchant bank or the auditors of the Company, not
in anyway have a material adverse effect on the rights of the Bondholders;

(iii) the Company shall not issue or pay up any securities by way of capitalisation of profits
or reserves other than (a) by the issue of fully-paid Shares to holders of its Shares or
(b) as mentioned in Clause 6(D)(IID(ii) by the issue of Shares pursuant to a scrip
dividend scheme in the manner referred to in Clause 6(D)(III)(iii);

(iv) the Company shall not create or permit to be in issue any equity share capital other than
Shares, PROVIDED THAT nothing in this paragraph (iv) shall prevent (a) any
consolidation or sub-division of the Shares or (b) the issue of any equity share capital
which does not participate in dividend before a certain date or in respect of a certain
financial period but is pari passu in all other respects with the Shares or (c) the issue
of equity share capital to executive directors or employees of the Company or any of
its Subsidiaries pursuant to the Share Option Scheme(s);

(v)  the Company shall procure that, without the consent of a Special Resolution, (a) no
securities (whether issued by the Company or any other company) shall be converted
into or exchanged for Shares otherwise than in accordance with the terms of issue
thereof (save to the extent that any of such terms has been amended by, or as a result
of any change in, or the bringing into force of, any Hong Kong law occurring after the
issue of the relative securities), (b) no securities (whether issued by the Company or
any other company) issued without rights to convert into or be exchanged for Shares
shall subsequently be granted such rights and (c) at no time shall there be in issue
Shares of differing nominal values.

7. PAYMENTS

(A) Principal: Payment of principal due in respect of a Convertible Bond will be paid to the
designated bank account of the Bondholders or made by cheque payable o the Bondholders
(or to such other nominees as the Bondholders have by two (2) Business Days' prior written
notice specified to the Company) and drawn on a bank in Hong Kong mailed to the registered
address of the Bondholder.
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D)

E)

Applicable Laws: All payments are subject in all cases to any laws, rules and regulations
applicable to the Company or the Bondholder (as the case may be), but without prejudice to
the provisions of Clause 9. No commissions or expenses shall be charged to the Bondholders
in respect of such payments.

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 Convertible Bond (if required to do so) or if a cheque
mailed in accordance with this Clause arrives after the due date for payment.

Partial Payment: If the amount of principal which is due on the Convertible Bonds is not paid
in full, the Company will annotate the register of Bondholders with a record of the amount of
principal in fact paid.

Registered Address: For the purpose of this Clause, a Bondholder’s registered address means
its address appearing on the Register as at the relevant time.

REDEMPTION AND CANCELLATION

(A)

®

©

D)

(B

Maturity: Unless previously converted or cancelled as herein provided, all Convertible Bonds
shall be redeemed at 100% of the principal amount outstanding on the Maturity Date and any
other outstanding amount due but unpaid under the Convertible Bonds (if any). The price for
such redemption shall be paid to the designated bank account of the Bondholder or by Hong
Kong dollars cheque payable to the Bondholder on the Maturity Date.

Redemption at the Option of the Company: The Company may, at any time during the period
commencing from the beginning of the thirteenth month from the Issue Date up to the
Maturity Date, having given not less than thirty (30) days’ notice (which notices shall be
irrevocable) (the “Redemption Notice”) to the Bondholder in accordance with Clauses 8(E)
and 16, redeem the Convertible Bonds then outstanding in integral multiple of HK$1,000,000
on the date specified in the Redemption Notice in accordance with Clause 8(E) at 100% of
the outstanding principal amount of the Convertible Bonds to be redeemed.

Cancellation on Redemption: Certificate(s) with respect to the Convertible Bonds which are
redeemed by the Company will forthwith be cancelled. Certificates in respect of all
Convertible Bonds are deemed to be cancelled forthwith on the Maturity Date the principal
and such Convertible Bonds may not be reissued or resold.

Redemption Notice: All Redemption Notices to Bondholders given by or on behalf of the
Company pursuant to this Clause 8 will specify the date fixed for redemption, the outstanding
principal amount of the Convertible Bonds subject to redemption and the redemption price.

Conversion after the issuance of a Redemption Notice: Upon receiving a Redemption Notice
referred to in Clause 8(D), a Bondholder shall no longer be entitled to exercise the Conversion
Right in respect of the Convertible Bonds in respect of the outstanding principal amount to
be redeemed. Any outstanding principal amount of the Convertible Bonds not subject to the
Redemption Notice can be converted in the manner provided in Clause 6.
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9.

TAXATION

(A) All payments in respect of the Convertible Bonds shall be made without deduction or

withholding for or account of any present or future taxes, duties, assessments or governmental
charges of whatever nature imposed or levied by or on behalf of Hong Kong or any political
subdivision thereof or by any authority thereof or therein having power to impose or levy such
taxes, duties, assessments or governmental charges, unless such deduction or withholding is
required by law. In the event that any such deduction or withholding in respect of principal is
required by law, the Company shall pay such additional amounts by way of principal and
premium (if any) as will result in the receipt by the Bondholder(s) of the amounts which would
have been receivable as if there is no such deduction or withholding, except that in this case
no such additional amounts shall be payable in respect of any Convertible Bond:

(i) to, or on behalf of, a holder who is subject to such taxes, duties, assessments or
governmental charges in respect of such Convertible Bond by reason of his being
connected with Hong Kong otherwise than merely by holding such Convertible Bond
or by the receipt of principal or premium (if any) in respect of the Convertible Bond;
or

(i)  if the Certificate in respect of such Convertible Bond is surrendered (in the case of
payment of principal) more than thirty (30) days after the relevant date except that the
holder would have been entitled to such additional amount on surrendering the relevant
Certificate for payment on the last day of such 30-day period.

For this purpose, the “relevant date” in relation Lo any Converlible Bond means () the due
date for payment in respect thereof, or (b) (if the full amount of the monies payable on such
due date has not been received in Hong Kong by the Company on or prior to such due date)
the date on which notice is duly given. to the Bondholder(s) that such monies have been so
received.

Any reference herein to principal and/or premium in respect of the Convertible Bond shall be
deemed to include any additional amounts which may be payable under this Clause or under
any obligations undertaken in addition thereto or in substitution therefor pursuant to this
Instrument.

10. UNDERTAKINGS

(A) General Undertakings:

The Company hercby covenants that, whilst any Conversion Right remaing exercisable, the
Company will:

(i)  reserve and keep available for issue, free from pre-emptive or other similar rights, out
of its authorised but unissued capital such number of Shares as would be required to be
issued upon conversion in full of all Conversion Right and to satisfy in full all other
rights for the time being outstanding of conversion or exchange for, or conversion into,
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(i)

(iif)

(iv)

V)

Shares, and shall ensure that all Conversion Shares allotted in accordance with the
Conversion Right will be duly and validly issued fully paid;

issue Conversion Shares to Bondholder(s) on exercise of Conversion Right and ensure
that at all times it has the ability to issue free from pre-emptive rights such number of
Conversion Shares as would enable the Conversion Right and all other rights of
subscription and exchange for and conversion into Shares to be satisfied in full;

not in any way modify the rights attaching to the Shares with respect to voting,
dividends or liquidation nor issue or permit to be in issue any other class of equity share
capital carrying any rights which are more favourable than such rights but so that
nothing in this paragraph (iii) shall prevent the following actions (but in no event
limited to the following): (a) the issue of any equity share capital to employees
(including directors and officers) whether of the Company or any of its Subsidiary or
associated companies pursuant to the Share Option Scheme(s), or (b) any consolidation
or subdivision of the Shares or the conversion of any Shares into stock or vice versa,
or (c¢) any modification of such rights which is not, in the opinion of an approved
merchant bank or the auditors of the Company acting as an expert reasonably selected
by the Company, to be materially prejudicial to the interests of the holders of the
Convertible Bonds, or (d) without prejudice to any applicable rule of law or legislation,
the conversion of Shares into, or the issue of any Shares in, uncertificated form or the
amendment of the articles of association of the Company to enable title to securities of
the Company (including the Shares) to be evidenced and transferred without a written
instrument or any other alteration to the articles of association of the Company made
in connection with the matters described in this paragraph (iii) or which is supplemental
or incidental to any of the foregoing (including any amendment made to enable or
facilitate procedures relating to such matters and any amendment dealing with the
rights and obligations of holders of securities, including the Shares, dealt with under
such procedures), or (e) any issue of equity share capital (including but not limiting to
the Shares) where the issue of such equity share capital results in an adjustment of the
Conversion Price or would not give rise to any adjustment by reason of the operation
of the relevant adjustment provision;

if any offer is made to all (or as nearly as may be practicable all) shareholders of the
Company other than the offeror and/or any associates of the offeror to acquire all or a
majority of the outstanding share capital of the Company, or if any person proposes a
scheme with regard to such acquisition, give notice of such offer or scheme to the
Bondholder(s) in accordance with Clause 16 at the same time as any notice thereof is
sent to its shareholders (or as soon as practicable thereafter) stating that details
concerning such offer or scheme may be obtained from the Company's registered office
in ITong Kong and, where such an offer or scheme has been recommended by the board
of directors of the Company, use its reasonable endeavours to procure that a like offer
or scheme is extended to the holders of any Shares issued during the period of the offer
arising out of the exercise of the Conversion Right and/or to the Bondholders; and

use its reasonable endeavours to maintain the listing of the Shares on the Stock

Exchange and to ensure that the Conversion Shares shall be admitted to listing on the
Stock Exchange.
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11. EVENTS OF DEFAULT

If any of the following events occurs and is continuing, if so requested in writing by a Bondholder
or a group of Bondholders in aggregate holding not less than 66% of the outstanding principal
amount of the Convertible Bonds, any Bondholder shall, give notice to the Company that the
Convertible Bonds are, and they shall accordingly thereby forthwith become, immediately due and
payable if:

M

(i1)

(iif)

(iv)

™

Non-payment: the Company fails to pay the principal on any of the Convertible Bonds
when due and such failure continues for a period of fourteen (14) days; or

Breach of Other Obligations: the Company fails to perform or comply with any of its other
obligations under the Convertible Bonds or this Instrument which default is not remedied
within thirty (30) days after notice requiring the same to be remedied is served by the
Bondholder at the request of any Bondholder or group of Bondholders holding not less than
66% of the outstanding principal amounts of the Convertible Bonds on the Company; or

Cross-Default: (i) any other present or future indebtedness of the Company or any
Subsidiary for or in respect of moneys borrowed or raised is declared or becomes due and
payable prior to its stated maturity by reason of an event of default (however called or
described), or (ii) any such indebtedness is not paid when due or, as the case may be, within
any applicable grace period, or (iii) the Company or any Subsidiary 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 any single amount or the aggregate
amount of the indebtedness becoming due and payable under (i) ahove, and/or any single
amount or aggregate amount of the indebtedness not paid when due, or as the case may be,
within any applicable grace period under (ii) above and/or any single amount or the
aggregate amount not paid when due under any present or future guarantee for, or indemnity
in respect of, any moneys borrowed or raised under (iii) above, equals or exceeds
HK$5,000,000 and HK$10,000,000 respectively; or

Enforcement Proceedings: a distress, attachment, execution or other legal process (the
“Actions”) is levied, enforced or sued out on or against the whole or any part of the property,
assets or revenues of the Company or any Subsidiary which, in the reasonable opinion of
the Bondholders, has or would have a material adverse effect on the Company or such
Subsidiary and is not discharged or stayed within 45 days (or such longer period as the
Bondholders may consider to be reasonably appropriate) unless, but only so long as, the
Bondholders are satisfied that the Actions are being contested in good faith, diligently and
with a reasonable prospect of success. For the avoidance of doubt, the reference to the
opinion or decision of the Bondholders in this Clause 11(iv) refers to the opinion or dccision
of the Bondholders duly resolved at the meeting of the Bondholders convened in the manner
set out in Schedule C; or

Insolvency: the Company or any Subsidiary is (or is, or could be, deemed by law or a court

to be) insolvent or insolvent or unable to pay its debts as and when they fall due; stops,
suspends or threatens to stop or suspend payment of all or substantially all of its debts;
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12.

13.

14.

(vi)

(vii)

(vii)

makes any agreement for the deferral, rescheduling or other readjustment of all of its debts
(or of any part which it will or might otherwise be unable to pay when due); or

Winding-up: an order of a court of competent jurisdiction is made or an effective resolution
passed for the winding-up or dissolution or administration (or equivalent procedure) of the
Company or any Subsidiary, or the directors of the Company or any Subsidiary request any
person to appoint an administrator (or equivalent person), or the Company ceases or
threatens to cease to carry on all or a material part of its business or operations; except in
any case, however, for the purpose of or in connection with a reconstruction, amalgamation,
reorganisation, merger or consolidation (i) on terms previously approved by a Special
Resolution of the Bondholder(s), or (ii) in the case of a Subsidiary, whereby the undertaking
and assets of the Subsidiary are transferred or distributed to or otherwise vested in the
Company or another one or more of its Subsidiaries, or by way of a voluntary winding up
or dissolution where there are surplus assets in such Subsidiary and such surplus assets
which are attributable to the Company and/or any other Subsidiaries are distributed to the
Company and/or such other Subsidiaries; or

Appointment of Receiver: an administrative or other receiver or any manager (or equivalent
person) is duly appointed of the Company or any Subsidiary or the directors of the Company
or any Subsidiary request any person to appoint such an administrative or other receiver or
manager (or equivalent person) over either of them or any of their respective assets or
properties, unless it is in the opinion of the Bondholders (which shall be duly resolved at the
meeting of the Bondholders convened in the manner set out in Schedule C) that, in the case
only of such action having been commenced by a creditor of the Company or any Subsidiary,
as the case may be, it is discharged within thirty (30) days of the commencement of such
proceedings or the appointment as aforesaid; or

Suspended Trading: the listing of the Company on the Stock Exchange is at any time
terminated, or its Shares suspended for trading for a period of more than twenty (20)
consecutive trading days and the Company is unable to provide a reason therefor.

ENFORCEMENT

At any time after the Convertible Bonds shall have become due and payable, the Bondholder(s)
may, at their discretion and without further notice, take such proceedings against the Company as
the Bondholder(s) may think fit to enforce repayment of the Convertible Bonds to enforce the
provisions of this Instrument. For the purpose of this Clause 12, the rights of the Bondholder(s)
under this Instrument are several. No delay or omission on the part of any Bondholder(s) in
exercising any right, power or remedy provided in this Instrument or any documents referred to
herein shall impair such right, power or remedy or operate as a waiver thereof.

MEETINGS OF BONDHOLDERS

The provisions of Schedule C relating to the meeting and voting procedures shall have full effect
as if the same have been incorporated herein.

MODIFICATIONS
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15.

16.

(A) Anymodification to this Instrument and/or any of the Clauses may be effected only by deed

B
©

poll, executed by the Company and expressed to be supplemental hereto, and only if it shall
first have been sanctioned by a Special Resolution of the Bondholder(s). For the avoidance
of doubt, the Company acknowledges that nothing in this Clause confers on the Company
the power to amend this Instrument or the terms hereof which would result in the
Convertible Bonds being subject to less favourable terms and/or treatments than those set
out in this Instrument, save and except such amendment(s) having obtained the prior
sanction of the Bondholder(s) by a Special Resolution and if required, the shareholders of
the Company and in compliance with the Listing Rules.

A memorandum of every such supplemental deed poll shall be endorsed on this Instrument.

Notice of every modification to this Instrument shall promptly be given to the Bondholder(s).

REPLACEMENT OF CERTIFICATES

If any Certificate is mutilated, defaced, destroyed, stolen or lost, it may be replaced at the
Company’s registered office in Hong Kong upon payment by the claimant of such costs and
expenses as may be incurred in connection therewith by the Company and on such terms as to
evidence and indemnity as the Company may reasonably require. Mutilated or defaced Certificates
must be surrendered before replacements will be issued.

NOTICES

(A) Every Bondholder shall register with the Company an address and a facsimile number in
Hong Kang or elsewhere to which notices can he sent. The pravisions of the Company’s
articles of association relating to service of notices on members of the Company shall apply
mutatis mutandis, to service of notice on Bondholders and shall have full effect as if the
same had been incorporated herein.

(B) Any notice or communication required to be given to the Company shall be in writing and

shall be delivered personally or sent by registered or recorded delivery post, postage prepaid
to the Company at the address set out below or such other address as may have been last
notified in writing by or on behalf of the Company to the Bondholders. Any such notice or
communication shall be deemed to be served at the time, if delivered personally, when the
same is handed to or left at the address of the Company to be served; if served by prepaid
registered/recorded delivery post, forty-eight (48) hours from the time of posting (or in case
of overseas, five (5) days from the date of posting) subject as provided below. In proving
service or making of any notice or communication given to the Company it will be sufficient
to prove, in the case of a letter, that such letter was properly stamped, addressed and placed
in the post.

To the Company:

Addrcss: Level 28, Lee Garden Two, 28 Yun Ping Road, Causeway Bay, ITong Kong
Email: cs@biosysen.bio

Attention: Board of Directors
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18.

19.

OVERSEAS BONDHOLDERS

If a Bondholder has a registered address in any territory other than Hong Kong where, in the
opinion of the Directors, the allotment of Conversion Shares to such Bondholder upon exercise of
any Conversion Rights would or may be in the absence of compliance with registration or any
other special formalities in such territory, be unlawful or impracticable under the laws of such
territory or Hong Kong, then such Bondholder shall, as soon as practicable but at least three
Business Days prior to the date of allotment of the Conversion Shares, after its/his exercise of any
Conversion Rights, duly appoint and authorise a nominee in Hong Kong to hold such Conversion
Shares on its or his behalf such that the allotment and issue of such Conversion Shares by the
Company will not result in the Company having required to comply or contravene with any
applicable laws, rules and regulations (including any securities laws, rules and regulations) in a
jurisdiction that such Bondholder will be subject to. For this purpose, the Bondholder shall ensure
that such nominee shall complete and execute the relevant transfer or other documents on its or his
behalf and shall generally make all arrangements which appear to it to be necessary or appropriate
in connection therewith. In the event that the Company shall be required to comply with or shall
contravene any applicable laws, rules and regulations in any jurisdiction that the Bondholder is
subject to as a result of the allotment and issue of the Conversion Shares to the Bondholder or its
or his nominee, the Bondholder undertakes to pay the Company all costs and expenses (including
legal fees and other fees and charges) incurred by the Company.

EXPENSES

All costs and out-of pocket expenses such as legal fees and other fees and charges in relation to
the execution of this Instrument, the creation and initial issue of the Convertible Bonds in the
registered form, the exercise of the Conversion Rights and the issue of the Conversion Shares upon
the exercise of the Conversion Rights and ail reasonable costs and expenses arising out of any
claims or proceedings which are resulted from the wilful default or gross negligence on the part of
the Company shall be borne by the Company.

GOVERNING LAW AND JURISDICTION

The Convertible Bonds, including the Certificates and this Instrument, shall be governed by and
construed in accordance with the laws of Hong Kong and the Bondholder(s) and the Company
hereby submit to the non-exclusive jurisdiction of the Hong Kong courts in connection therewith.

[The remainder of this page has been intentionally left blank.]

SCH 3 -28



SCHEDULE A
FORM OF CERTIFICATE

SCH3 29



0— ¢ HDS

H uorednooQ
19WRN :SUONINGSUT AIDAIS(] ’
:Isprogpuog Jo SSaIppy : SSZIppY
:15p[OYpuog JO JWEN .
uuw_oqvnmﬂmo smypusig ! S2I5JSURI], JO SUIRN
‘I9p[0YarRYS P319)SISaI JO SSOIPPY
'Pa12s1331 3 0] SAIBYS YITYM UT SWEN] :SMOJ[0] Se 3Ie YoIyM JO sIe[noted oy ‘saigysuel],
(yusumxysuy 5yy 1od pauTuLIdISp 2q 0F) 1901IJ UOISISAUO)) 31 0} 3pEll 3Q 0} SIe JOIIIY JJBp Oyl WO PALIDSURI} SPLOg S[qUMOAUC) Y} Jo junowe [edpuud
‘PSHAAUOD 3 0] pUOy S[qIISAUO]) JO Junowe [ediouLiy 31 Jo joodsar w syuswAed [1v “1915139y Sy Uo spuog 3[qIHsALC)) 31 Jo Junowe fediurd Ppresalore aq}
‘puog S[qIUSAU0Y) 313 Jo Junoure [edouLi] 13ysuex; 0} paIrI ussAsorq sanbar A[qeaoAaLn pue joasaty adsar ur s)ySLI [[e PR PANSST ST SIROYII))
PaydRLE 3 YOIyM Jo 102dsas ul puog 9[qIUSAU0)) Sy JO JunouR [edpund $H
"MO[2q SWLI3} ST} PUR SUOLIPUO)) 3T} [PIM DURPIOIOE UT (ssazppy)
Auedwio)) sy} JO SaIRYS ATRUTPIO OJUT MO[Dq PAL193ds PUOE S[qNISAUO.) O] LIDAUOD 0] papwny ussAsorg (,.3319)suel ] ,, o)) (2:upp))
saxmbar A[qeooaaLn £G315Y pouSISIApUN SUR “UAWNLSU] STY} UT J1O 135 SOYIPUOD pure suLs) 31 03 393[qng 0} s19Jsuen) AqaIay ( J013fsue],, o) poudisopun oyt IAIIITI ANTVA YOI
HI1LON NOISYHIANOD HAASNVIL A0 IREOA
1030311 (] loypan(
Aq

Py masAsorg

"’ur) Jo oqnday s,9doaq aup 3o uordsy sanensImpY [ewads Suoy Suol] sy Jo sme| Y} 1M OURPIOIO. Ul PIATLISU0D aq [[eys PUR ‘Aq PIWIDA0S ST 9JBOIILISY) SIY .

"Kueduro)) ayy 30 s103001p om) Aq paudis [un ssodmd Ae 30y pipea 9q 10U [[eys 3RO STYT.

UL

pa[dwos Usaq SAeY JUSWNNSY] SY JO  PUE ¢ SISTED) UI PaY10ads SUONIPUOD pue sus) Y3 31 ATUO PaiIafsuen 3q ABWI PUE 13JSURX) UO SUOHOLSAI 0] 199(qNS SI8 PANSST ST SJEJ 1AL ST YOTYM Jo 103dsa1 Ut spuog 9[qIAUCY) Y]
PaNSSI ST 3JedYTI0)) STy YoTm Jo Joadsar ux

SpUOY S[qrAAU0]) o) Uo sjuduiked 0} PI[IIUS S JSP[OY PaIa)si3a1 AP 3y A[Uo PUE SISP[OYPUOE JO ISISIFOI 31 UO uonensida1 snp uo A[uo sessed SpuOg S[qILAAUOY) AU 0} ALY, 'ATUD JUSWIS[IUS JO 20TIPIAD ST 91ROYILIaY) ST,
JUSUITLSU] 31 PUe SUONIPUC]) Sy [FLM 39UBPICOoe Ul pue 0} J0afqns Auedwo)) ot jo sareys Kreurplo pred A[[ng oJul S[QIMAATOD SJE PINSSI ST 31B3LTLA)) SIYI YOTYM JO 100dSa1 I SpUOg S[qIIAAUC)) L,

ansst Jo AB( 0U JYSUBL ], -ou SuAJnuapy spuog 3[q112Au0)) jo Junowe [eddurs g SS3IppE pue J3pjaypuog orjoq

*MO[3q paredtput junoure fedouud sy ur puog S[qIISAUO) JO JAP[OY Y] SE SISP[OYPUO JO Jo)SiFar S Ul PaISJUS J0213Y AP AP I8 ST MO[2q Pay12ads ST SSOIPPE PUE Sureu 2504w wosiad oY) JeTy SO £qa1ay Auedwic) ayy,

*Auedwo)) a1 0 3sonbar uspyum uodn
Joarayy satdoo ureIqo Apw pUR JUSWNLST] 3y UT PIUTeIued suoistaoxd o e Jo 3010U 3ARY 0] PAWIIP 3q [[1 SI5p[oypuoy "Auedmio)) sy Jo Suoy] Juoy wr Suraq swim sy 10§ 39150 paxIsiFal oyy e s19pjoypuog Aq uonoadsur 10y
S[qe|reAR 3q [[L4 AueduIo) 31 JO UONRINOSSE JO SS[DTME I PUE JUSWNLSU] 3Y) JO 531dD)) "PILIIOUOD ST SPUOE 3[qrsAuUC) 3y} 30 13p[0Y Yoes Se Jejosul Aueduro)) g} JsureSe JAp[OYPUOY Yord Aq A[[RISASS S[GRSOIOJUS ST YOTYM
JUSWMASU] 3} Ul SUONIPUOD PUR SWLIA) ) JO JYaUSq S} SABY PUR ‘0] 103[qns are spuog S[QIISAUOD) ST, JUSUMSU] ST UL 300 JaS SUONIPUOO PUR Suwd) oy uo ( Auedwio),, agy) pojrur ussAsorg Jo (, Spuog [quIaAuc)),,
o) 3 Sy W pay1oads e pajeudisop saLs ¢ Jo 1red ULIO] PUR ULIO] PAISISISAI Uf 918 “M0[3q P30T SXe YOTYM JO SISquInu SUIATUSPI Sy} “POTSST ST SJEOLII)) STY YoM JO 103dsa1 ut puog 3]qIHSAUOY) 10 SPUOY S[qILSAUC)) YT

Spuoq 3[qI3AUOI I[qBUIIIPAT PAINIIsun uodnod 013z a8aL-g (00°000°0SSHH
(Anprqoy panuny ynm spuvysy uvwdo:) ayy ur pareiodiosu dupduios parduaxs up)
PII uasAsorg
:"ou Suiyruapr 1"0U 91BOITUS))



I —€HDS

"SAOUDISUINILLD YONS

43pun puog a1qud2au00) il J42AU0D J0U ({DYS 43P]OYPUOY Y] PUD JUIWNISU] Y] Ul JNO 135
SUONDNIIS Ul paIoLdisad 3q ADw puog 31q14244U00) 3Y1 [0 UOISIIAUOD JY [ "F]GUIOADLAL SI POIPALSP
30UO 2ONON UOISIZAUOD) D ‘JUIMNLSU 2y} Ul INO 135 SUOHIPUOD PUD SWlid) Y1 03 103[gng
‘240D 52X0q Y10q 40 310 1V SunvIipur Aq uosiad ul (5)a3pif1142 ayj §03]]00

01 3500Y3 43PJOYPUOY 1} SSP]UN JIPJOYPUOG Y1 fO YSIL 241 1D (DU LIDUIPIO Aq UI4DY N0 15§
SS24ppD 34} 01 43P|OYPUOG Y] O] JUSS 3 []IM SPUOY J]|qQUIPAUOL) A0/PUD S2IDYS [0 dIVILfi14a)
WUBUNYSUT 3Y) Ul WIY) O] UFALS SD SSUILUDIW SWDS Y] ADY 20N S1Y) U] PISN SULLd} PauLa

"Apoq 21e10d100 ® JO 3580 UT JOP[OYpUOg ST} WO} UOTesLIoIne

Jo 1op9] v pue ‘podssed 10 pre) Anusp) Suoy Suoy 2t Suore Suwq [reys uosiad ur sareqs
JO 21e0oNTIIe0 oY) SuMI[j09 19p[oypuoy 315 X0q 3}  4,, 3sea[d ‘Uos1dd Ul PaaAUOS jou
puog 3[qII2AUOY) 313 30 1red Sy JO 193dSaI UT S1EIIJTLIA0 ST JIS[[0I 0} SIYSLM OUM ISP[OYPUOE
"JOI3Y 9Jep Sy WO ABp SSIUIST] YL 1) U0 pusye pue Apoq syeiodiod

B JO 358) Ul 15p[oypuog 94 Woky uonesuoyine Jo 19)19] & pue ‘wodssed 1o p1e) Kiuspy Suoy
Suoy sy Suofe Suiq [[eys uosiod I (Aue J1) safeys [EUONORY 31 10} Snbayd Io/pue saIeyS
Jo 212001120 2y SUTPS[[00 ISP[OYPUOY "A15Y X0q I  4,, asea[d ‘uosiad up (Kue J1) soreys
[euonoeyy gy 10 onbayd 10/pue sareqs JO S1EOYIID Y 193[[05 O} SIYSIM OYM ISP[OYPUOF

'SSAIpPY

:$210N

“Apor
51100103  JO 358D Ul 9519)sUR1], 9Y) UIOX] UOHBSLIOYINE JO I3PJ] & pue “podssed 1o pre) bﬁ_muh
Suoy] Suoy g3 Suore Suuq J[eys uosiad ur SArRYS JO ANEIMFIIAT Sy FUNII[[0I IIFSURI] '9IY XOq
9P (. 4, 95B3d ‘u0sIad Ul puog S[qIISAUO)) ) JO AJEDLILID OG) JII[[0D O} SHYSIM OYM IDIJSURI]
‘Mo[3q x0q 3y 1v Sunwoipur Aq uosad ui

20111490 2Y] 1091100 01 2SO0YD 32.43fSUDL] Y} SSUN F43fSULL] 2y 0 YS1L oY} 10 ftow Livupio
A U143y N0 125 SSPPD Y] O] 2243[SUDAT 2y} O] JUFS 3G JIM PUOY 3]q143aU0)) JO WIHY4a))
‘puog a1q1142au0)

P3younp a1 f0 200f 3y} U0 S4vaddp 11 SD dwpH BY) O] PUOS 24402 1SRU 42SUD.L S1Y1 0} A101DUSIS 2y |
‘wdof wafsuv.y sty udis ysnw siapjoy 3410l o ‘saspjoy 1ol Jo asvo ayy up

‘dainbas \ow Kuvdwio)) ayy s 4duUDW 43Y]O0
Yons uj 40 211qnd A4DI0U D 40 BOUDUIPI() JPUONNIDL] (DS ay2 fo Sutuva syt wiysm auoiiovad
1833] D 'JUDIUN02ID UD Aq Patfi4ao aq 40 43P0y pa.P)sIBal Ayt Aq paryddns sajiouSis uswioads
pasiioyinp Apnp fo 31y dup 01 waifuoo jipys afsuvay v Sulsaffe uosiad ayy fo aumpudis sy
"o11qnd A4pjou v 410 2oUPUIPA() ABUOHYIDA [DS3T a1 JO Butuvaut sys utyim 4ouoIvsd

1882] b “‘uvIUN020V Up £q pa1fisad sV AauUl0ND fo 1amod 40 sounjosaL fo Adod v 01243y paydLYD
pup (40ppa.41p “3'3) SUBLS Yy yorym wp A1o0dvd ay1 2IDIS PINCYs 49pJoYPUOY A3 fO PalDIUPSIdEL |

(s19m3] 0[q )
93I9JSURI] JO SURN

~

N
320N

(s39m37 3p01q UT)
I0I3]SURI] JO SUIRN

dmeusis S, 3919JSURI],

amyeusdis s JOIJSURI]

pareq
T oN wadssed / QIYMH / "oN uonesodioou] ; 'oN g




SCHEDULE B

PROVISIONS AS TO TRANSFER, TRANSMISSION AND OTHER MATTERS

The Company shall be entitled to treat the registered holder of any Convertible Bond as the
absolute owner thereof and accordingly shall not, except as ordered by a court of competent
jurisdiction or as required by law, be bound to recognise any equitable or other claims to or
interest in such Convertible Bond on the part of any other person whether or not it shall have
express or other notice thereof.

The Convertible Bonds are transferable by a transfer in such form as may be approved by the
Directors and endorsed on the Certificate.

The form of transfer of the Convertible Bonds shall be signed by or on behalf of the transferor
and the transferee and the transferor shall be deemed to remain the holder of the relevant
Convertible Bonds until the name of the transferee is entered in the Register in respect thereof.

The Register may be closed for such period as the Directors may from time to time direct, but so
that the same may not be closed for a period, or for periods together, longer than sixty (60) days
in any one year.

Any transfer made while the Register is so closed shall, as between the Company and the person
claiming under the transfer (but not otherwise), be considered as made immediately after the
reopening of the Register.

The registration of a transfer shall be conclusive cvidence of the approval by the Dircctors thercof,

In the case of the death of a Bondholder, the survivor(s) (where the deceased was a joint holder)
or the executors or administrators of the deceased (where he was a sole or only surviving joint
holder), shall be the only person(s) recognised by the Company as having any title to his
Convertible Bonds, but nothing herein contained shall release the estate of a deceased holder
(whether sole or joint) from any liability in respect of any Convertible Bond solely or jointly held
by him.

Subject to any other provision herein contained, any person becoming entitled to a Convertible
Bond in consequence of the death or bankruptcy (in the case of individual) or the liquidation or
winding-up (in the case of a company) of a Bondholder or otherwise than by transfer may, upon
producing such evidence of title as the Directors shall require, and subject as hereinafter provided,
be registered himself or itself as the holder of the relative Convertible Bond.

Suhject to any other provision herein contained, if the person so hecoming entitled shall elect to
be registered himself or itself, he or it shall deliver or send to the Company a notice in writing
signed by him or it stating that he or it so elects. All the limitations, restrictions and provisions
herein contained relating to the right of transfer and the registration of transfers of the Convertible
Bonds shall be applicable to any such notice of transfer as aforesaid as if the death or bankruptcy
(in the case of individual) or the liquidation or winding-up (in the case of a company) of the
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Bondholder had not occurred and the notice of transfer were a transfer executed by such
Bondholder.

A person becoming entitled to a Convertible Bond in consequence of the death or bankruptcy (in
the case of individual) or the liquidation or winding-up (in the case of a company) of a
Bondholder shall be entitled to receive and may give good discharge for any monies payable in
respect thereof, but shall not be entitled to receive notices of or to attend or vote at meetings of
the Bondholders or, save as aforesaid, to any of the rights or privileges of a Bondholder until he
or it shall have become a Bondholder in respect of the relative Convertible Bond unless otherwise
permitted by the applicable laws.

Every Bondholder shall register with the Company an address to which notices to be given to
such Bondholder may be sent and if any Bondholder shall fail so to do notice may be given to
such Bondholder by sending the same in any of the manners hereinafier mentioned to his last
known place of business or residence or, if there be none, by posting the same for three (3) days
at the registered office of the Company in Hong Kong.

A notice may be given by delivery, prepaid letter (airmail in the case of an overseas address) or
facsimile transmission.

(a) A notice delivered to the registered address of a Bondholder shall be deemed to have been

served at the time of delivery.

(b) A notice sent by prepaid letter to any address within the same country shall be deemed to

have heen served on the second Business Nay (or if to any address in a different conntry,
the fifth Business Days) following its posting.

(c) A notice sent by facsimile transmission shall be deemed to have been served upon despatch

to the facsimile number of the recipient, with the production of a transmission report by the
machine from which the facsimile was sent which indicates that the facsimile was sent in its
entirety to the facsimile number of the recipient.

(d) Inthe case of a notice sent by prepaid letter, in proving service thereof it shall be sufficient

to prove that the envelope or wrapper containing the notice was properly addressed and
stamped and was deposited in a post box or at the post office.

All notices with respect to any Convertible Bond standing in the names of joint holders may be
given to whichever of such persons is named first in the Register in respect of the relevant
Convertible Bond and notice so given shall be sufficient notice to all the holders of such
Convertible Bond.

Any person who by opcration of law, transfer or other means whatsocver shall become entitled
to any Convertible Bond shall be bound by every notice in respect of such Convertible Bond
which previously to his name and address being entered on the Register shall have been duly
given to the person from whom he derives his title to such Convertible Bond.

Any notice or document delivered or sent by post or left at the registered address of any

Bondholder as registered in the Register in pursuance of these presents shall, notwithstanding
that such Bondholder may be then deceased and whether or not the Company has notice of his
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decease, be deemed to have been duly served in respect of any Convertible Bond, whether held
solely or jointly with other persons, by such Bondholder until some other person be registered in
his stead as the holder or joint holder thereof and such service shall for all purposes of these
presents be deemed a sufficient service of such notice or document on his executors or
administrators and all persons (if any) jointly interested with him in such Convertible Bond.

When a given number of days' notice or notice extending over any other period is required to be
given, the day of service shall, but the day upon which such notice will expire shall not, be
included in such number of days or other period. The signature to any notice to be given by the
Company may be written or printed.
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SCHEDULE C

MEETINGS OF BONDHOLDERS

The Company at any time may, and shall within fourteen (14) days upon a request in writing of
the Bondholders holding not less than one-tenth in value of the Conversion Right for the time
being, convene a meeting of the Bondholders.

At least fourteen (14) days' notice of any meeting of the Bondholders shall be given to the
Bondholders. The notice shall specify the day, time and place of the meeting and the terms of the
resolutions to be proposed. The accidental omission to give notice to, or the non-receipt of notice
by, any of the Bondholders shall not invalidate the proceedings at any meeting.

A person (who may, but need not be, a Bondholder) nominated in writing by the Bondholders
shall be entitled to take the chair at every such meeting but if no such nomination is made or if
at any meeting the person nominated shall not be present within fifteen minutes after the time
appointed for the holding of such meeting the Bondholders present shall choose one of their
members to be chairman.

At any such meeting two or more persons holding Convertible Bonds and/or being proxies and
being or representing in the aggregate the holders of over 50% of the outstanding principal
amount of the Convertible Bonds for the time being shall form a quorum for the transaction of
business and no business (other than the choosing of a chairman) shall be transacted at any
meeting unless the requisite quorum be present at the commencement of and throughout each
meeting.

If within half an hour after the time appointed for any meeting a quorum is not present, the
meeting shall, if convened upon the requisition of Bondholders, be dissolved. In any other case
it shall stand adjourned for such period, not being less than fourteen (14) days nor more than
twenty-eight (28) days, and to such time and place, as may be appointed by the chairman. At
such adjourned meeting two or more persons present in person holding Convertible Bonds or
being proxies (whatever the value of the Conversion Right represented by the Convertible Bonds
so held or represented) shall (except for the purpose of passing a Special Resolution) form a
quorum and shall have the power to pass any resolution and to decide upon all matters which
could properly have been dealt with at the meeting from which the adjournment took place had
a quorum been present at such meeting. The quorum at any such meeting for the passing of a
Special Resolution shall be two or more persons holding the Convertible Bonds or being proxies
and being or representing in the aggregate holders of not less than 50% of the outstanding
principal amount of the Convertible Bonds.

The chairman may with the consent of (and shall if directed by) any meeting adjourn the same
from time to time and from place to place but no business shall be transacted at any adjourned
meeting except business which might lawfully have been transacted at the meeting from which
the adjournment took place.

At least ten (10) days’ notice of any meeting adjourned through want of a quorum shall be given
in the same manner as of an original meeting, and such notice shall state the quorum required at
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such adjourned meeting. Subject as aforesaid, it shall not be necessary to give any notice of an
adjourned meeting,.

Every question submitted to a meeting shall be decided in the first instance by a show of hands
and in case of equality of votes the chairman shall both on a show of hands and on a poll have a
casting vote in addition to the vote or votes (if any) to which the chairman may be entitled as a
Bondholder or as a proxy.

At any meeting, unless a poll is (before or on the declaration of the result of the show of hands)
demanded by the chairman or by one or more persons holding one or more Convertible Bonds or
being proxies and being or representing in the aggregate the holders of not less than 10% in value
of the Conversion Right for the time being, a declaration by the chairman that a resolution has
been carried or carried by a particular majority or lost or not carried by any particular majority
shall be conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

If at any meeting a poll is so demanded, it shall be taken in such manner and, subject as hereinafter
provided, either at once or after any adjournment, as the chairman directs, and the result of such
poll shall be deemed to be the resolution as at the date of the meeting at which the poll was
demanded. The demand for a poll shall not prevent the continuance of the meeting for the
transaction of any business other than the question on which the poll has been demanded.

Any poll demanded at any meeting on the election of a chairman or on any question of
adjournment shall be taken at the meeting without adjournment.

The Company (through its representative) and legal and financial advisers shall he entitled to
attend and speak at any meeting of the Bondholders. Save as aforesaid, no person shall be entitled
to attend, speak or vote at any meeting of the Bondholders or to join with others in requesting the
convening of such a meeting unless he or it is a Bondholder or the duly authorised representative
of a corporate Bondholder or a duly appointed proxy. Neither the Company nor any Subsidiary
shall be entitled to vote, whether on a show of hands or on a poll, in respect of Convertible Bonds
held by it or on its behalf nor shall the holding of any such Convertible Bonds count towards a
quorum,

Subject as provided in paragraph (L) above at any meeting:

(i) on a show of hands every Bondholder who is present in person or (in the case of a
corporation) by a duly authorised representative and every person who is a proxy shall
have one vote; and

(ii)) on a poll cvery Bondholder who is present in person or by proxy as aforesaid shall have
one vote in respect of each whole unit of HK$1,000,000 in value of Conversion Right
represented by all of the Convertible Bonds held by him, any fraction of the said unit of
HK$1,000,000 being disregarded. Any person entitled to more than one vote need not use
all his or its votes or cast all the votes to which he or it is entitled in the same way. The
provisions of the Company's articles of association relating to voting by joint holders and
the Company's Shares shall apply, mutatis mutandis, to joint Bondholders.
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A proxy need not be a Bondholder.

A meeting of the Bondholders shall in addition to all other powers (but without prejudice to any
powers conferred on other persons by these presents) have the following powers exercisable by
Special Resolution, namely:

(i) power to sanction any compromise or arrangement proposed to be made between the
Company and the Bondholders or any of them;

(i) power to sanction any proposal by the Company for modification, abrogation, variation or
compromise of, or arrangement in respect of, the rights of the Bondholders against the
Company whether such rights shall arise under the terms and conditions of this Instrument
or otherwise;

(iii)) power to sanction any proposal by the Company for the exchange or substitution for the
Convertible Bonds of] or the conversion of the Convertible Bonds into, shares, stock,
bonds, debentures, debenture stock or other obligations or securities of the Company or of
any other body corporate formed or to be formed,;

(iv) power to assent to any modification of the provisions contained in the terms and conditions
of this Instrument which shall be proposed by the Company;

(v) power to authorise any person to concur in and execute and do all such documents, acts
and things as may be necessary to carry out and give effect to any Special Resolution;

(vi) power to discharge or exonerate any person from any liability in respect of any act or
omission for which such person may have become responsible under the terms and
conditions of this Instrument;

(vii) power to give any authority direction or sanction which under the provistons of the terms
and conditions of this Instrument is required to be given by Special Resolution; and

(viii) power to appoint any persons (whether Bondholders or not) as a committee or committees
to represent the interests of the Bondholders and to confer upon such committee or
committees any powers or discretions which the Bondholders could themselves exercise
by Special Resolution.

A Special Resolution shall be binding upon all the Bondholders, whether present or not present
at such meeting, and each of the Bondholders shall be bound to give effect thereto accordingly.
The passing of any such resolution shall be conclusive evidence that the circumstances of such
resolution justified the passing thereof.

Subject to the Companies Ordinance, a resolution in writing signed (in such manner as to indicate,
expressly or impliedly, unconditional approval) by or on behalf of all Bondholders for the time
being entitled to receive notice of and to attend and vote at meetings of the Bondholders shall be
treated as a resolution duly passed at a meeting of the Bondholders and, where relevant, as a
Special Resolution so passed. Any such resolution shall be deemed to have been passed at a
meeting of the Bondholders held on the date on which it was signed by the last Bondholder to
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sign, and where the resolution states a date as being the date of his signature thereof by any
Bondholder the statement shall be prima facie evidence that it was signed by him on that date.
Such a resolution may consist of several documents in the like form, each signed by one or more
relevant Bondholders.

Minutes of all resolutions and proceedings at every meeting shall be made and duly entered in
books to be from time to time provided for that purpose by the Company, and any such minutes,
if the same are signed by the chairman of the meeting at which such resolutions were passed or
proceedings transacted or by the chairman of the next succeeding meeting of the Bondholders,
shall be conclusive evidence of the matters therein contained and, until the contrary is proved,
every meeting in respect of the proceedings of which minutes have been made and signed as
aforesaid shall be deemed to have been duly convened and held and all resolutions passed or
proceedings transacted thereat to have been duly passed and transacted.

Being the holders of the Convertible Bonds will not entitle the Bondholders to receive notices of
general meetings of the Company or to attend or vote at the general meetings of the Company.

Any reference in the terms and conditions of this Instrument to the value of any Conversion Right
shall be a reference to the amount of principal amount outstanding in respect of the Certificate
represents such Conversion Right, or if such Conversion Right are represented by two or more
Certificates, the aggregate amount of the principal amount outstanding in respect of such
Certificate.
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IN WITNESS whereof the Company has caused its Common Seal to be affixed hereto the day
and year first above written.

SEALED with the COMMON SEAL of )
and SIGNED by [*], director )
for and on behalf of )
BIOSYSEN LIMITED )

)

in the presence of:

Signature page to the Instrument
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