


PRECAUTIONARY MEASURES FOR THE EXTRAORDINARY GENERAL MEETING

In accordance with the health advice recommended by the Centre for Health Protection, please
refer to the Notice of Extraordinary General Meeting (page EGM-3) for the precautionary
measures to be taken at the EGM to prevent and control the spread of the novel coronavirus
pneumonia (COVID-19) at the EGM, including the following:

()  mandatory body temperature screening at the entrance of the venue for each attendee.
Any person with a body temperature over 37.5°C shall not be permitted to enter the
venue;

(i) use of a surgical face mask for each attendee;

(1i1) no distribution of corporate souvenirs/gifts or refreshments; and

(iv) appropriate distancing and spacing between seats.

Any attendee who does not comply with the precautionary measures or is subject to
quarantine, with any flu-like symptoms, who has had close contact with any person under
quarantine, or has travelled overseas within 14 days immediately before the EGM shall not
be permitted to enter the venue. All shareholders of the Company are strongly encouraged to
appoint the chairman of the EGM as their meeting proxy to vote on the relevant resolutions(s)
at the EGM as an alternative to attending the EGM in person and contacting the Investor
Relations Department of the Company for questions to management.
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DEFINITIONS

Unless the context otherwise requires, capitalised terms used in this circular shall have
the same meanings as those defined in the circular (“2019 Circular™) of the Company dated 10
June 2019 in relation to the proposed placing and subscription of the Convertible Bonds, and
the following expressions have the following meanings:

“Additional Securities Documents”

“Amendment Deeds”
“Assignment of Receivables
(in favour of Excel Bright)”

“Assignment of Receivables
(in favour of JIC)”

“Assignment of Receivables
(in favour of Mr. Gao)”

“Assignment of Receivables
(in favour of Ms. Luk)”

“Assignment of Receivables
(in favour of Regent Star)”

“Assignment of Receivables
(in favour of Wonderfulsky)”

“associate(s)”

Beijing Yuanda Share Pledge, East Gate Pledge of
Receivables, East Gate Share Pledge, Issuer Pledge of
Receivables, SG Guangzhou Pledge of Receivables, SGI
Petrochemical Share Pledge, Taizhou Dong Tai Pledge
of Receivables, Taizhou Yinjian Pledge of Receivables,
Yinjian Energy Pledge of Receivables, Assignment of
Receivables (in favour of Excel Bright), Assignment of
Receivables (in favour of JIC), Assignment of Receivables
(in favour of Mr. Gao), Assignment of Receivables (in
favour of Ms. Luk), Assignment of Receivables (in favour
of Regent Star), Assignment of Receivables (in favour
of Wonderfulsky), HK Share Charge (in favour of Excel
Bright), HK Share Charge (in favour of JIC), HK Share
Charge (in favour of Mr. Gao), HK Share Charge (in favour
of Ms. Luk), HK Share Charge (in favour of Regent Star)
and HK Share Charge (in favour of Wonderfulsky)

the First Amendment Deed (as amended and supplemented
by the Second Amendment Deed)

an assignment of receivables to be executed by the Company
in favour of Excel Bright

an assignment of receivables to be executed by the Company
in favour of JIC

an assignment of receivables to be executed by the Company
in favour of Mr. Gao

an assignment of receivables to be executed by the Company
in favour of Ms. Luk

an assignment of receivables to be executed by the Company
in favour of Regent Star

an assignment of receivables to be executed by the Company
in favour of Wonderfulsky

has the meaning ascribed to it under the Listing Rules



DEFINITIONS

“Beijing Yuanda”

“Beijing Yuanda Share Pledge”

“Board”

“Bond Instrument”

“Business Day”

“Company”

“Conditions Precedent”

“Conversion Rights”

“Conversion Share(s)”

“Directors”

“East Gate”

00000000 o0ogdg (english name for identifcation
purpose only, Beijing Yuanda Tianhua Technology Co., Ltd.),
a company established under the laws of the PRC

a pledge in respect of 100% of the equity interest of Taizhou
Yinjian to be entered into between Beijing Yuanda as
pledger and the PRC Security Agent as pledgee

the board of Directors

the instrument constituting the Convertible Bonds executed
by the Company on 3 July 2019

a day on which banks in Hong Kong are open for general
banking business, other than (i) a Saturday or a Sunday; or
(i) 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.

Silver Grant International Holdings Group Limited, a
company incorporated in Hong Kong with limited liability,
the shares of which are listed on the Stock Exchange

the conditions precedent set out in the paragraph headed
“Conditions Precedent” under the section headed
“AMENDMENT DEEDS” in the letter from the Board in
this circular

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

the Share(s) to be issued by the Company upon the holder(s)
of the Convertible Bonds exercising its/their Conversion
Rights attached to the Convertible Bonds in accordance with
the terms and conditions of the Bond Instrument

the directors of the Company
OO0 MOoooooog (English name for identifcation

purpose only, East Gate (Beijing) Property Management
Co., Ltd.), acompany established under the laws of the PRC
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“East Gate Pledge of
Receivables”

“East Gate Share Pledge”

“Effective Date”

“EGMH

“Existing Documents”

“Financial Indebtedness”

“First Amendment Deed”

“Group”

“Guarantees”

a pledge of receivables to be entered into between East Gate
as pledger and the PRC Security Agent as pledgee

a pledge in respect of 30% of the equity interest of 0 O [
0000000 (English name for identification purpose
only, Xinda Jianrun Real Estate Co., Ltd.) to be entered into
between East Gate as pledger and the PRC Security Agent
as pledgee

the first Business Day immediately after the date on which
all of the Conditions Precedent are fulfilled (or such other
date as the Company and the Subscribers may agree in
writing)

an extraordinary general meeting of the Company convened
to be held at 11:00 a.m. on Wednesday, 24 August 2022
at Room 1, 26/F, Guangzhou Jiayu Center, 769 Huacheng
Avenue, Tianhe District, Guangzhou, Guangdong Province,
the People’s Republic of China to consider and, if thought
fit, approve the Amendment Deeds and the transactions
contemplated thereunder (including the Proposed
Amendments)

the Subscription Agreements, the Bond Instrument, the
respective bond certificates issued to the Subscribers in
respect of the Convertible Bonds issued by the Company in
favour of the Subscribers and the Guarantees

any indebtedness for or in respect of (i) money borrowed;
(ii) any amount raised by acceptance under any acceptance
credit facility or dematerialised equivalent; (iii) any
amount raised pursuant to any note purchase facility or
the issue of bonds, notes, debentures, loan stock or any
similar instrument; or (iv) any amount raised under any
other transaction (including any forward sale or purchase
agreement) of a type not referred to in any other paragraph
of this definition having the commercial effect of a
borrowing

the amendment deed dated 6 July 2022 executed by the
Company, the Subscribers and the Guarantor, to amend
certain terms and conditions of the Convertible Bonds

the Company and its subsidiaries

the personal guarantees executed by Mr. Chu in favour
of each of the Subscribers pursuant to the issue of the
Convertible Bonds by the Company to the Subscribers

—-3-
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“Guarantor” or “Mr. Chu”

“H K$”
“Hong Kong”

“HK Share Charge
(in favour of Excel Bright)”

“HK Share Charge
(in favour of JIC)”

“HK Share Charge
(in favour of Mr. Gao)”

“HK Share Charge
(in favour of Ms. Luk)”

“HK Share Charge
(in favour of Regent Star)”

“HK Share Charge

(in favour of Wonderfulsky)”

“Independent Board Committee”

Mr. Chu Hing Tsung, the chairman of the Board, a co-chief
executive officer of the Company and an executive Director,
who owns 34.06% of the issued share capital of Rong De
Investments Limited, a substantial Shareholder (within the
meaning of the Listing Rules) of Zhuguang Holdings Group
Company Limited, a company whose shares are listed on
the Main Board of the Stock Exchange (stock code: 1176),
which is a substantial Shareholder (within the meaning of
the Listing Rules) holding 681,240,022 Shares (representing
approximately 29.56% of the issued share capital of the
Company) through its wholly-owned subsidiary, Splendid
Reach Limited, as at the Latest Practicable Date

Hong Kong dollar, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

a share charge to be executed by Sun Steed in favour of
Excel Bright in relation to the charge of certain shares in
SGI Petrochemical

a share charge to be executed by Sun Steed in favour
of JIC in relation to the charge of certain shares in SGI
Petrochemical

a share charge to be executed by Sun Steed in favour of
Mr. Gao in relation to the charge of certain shares in SGI
Petrochemical

a share charge to be executed by Sun Steed in favour of
Ms. Luk in relation to the charge of certain shares in SGI
Petrochemical

a share charge to be executed by Sun Steed in favour of
Regent Star in relation to the charge of certain shares in SGI
Petrochemical

a share charge to be executed by Sun Steed in favour of
Wonderfulsky in relation to the charge of certain shares in
SGI Petrochemical

the independent committee of the Board, comprising all
the independent non-executive Directors, to advise and
provide recommendations to the Independent Shareholders
in respect of the Amendment Deeds and the transactions
contemplated thereunder (including the Proposed
Amendments)
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”Independent Financial Adviser”

“Independent Shareholder(s)”

“Independent Third Party(ies)”

“Issue Date”

“Issuer Pledge of Receivables”

“Latest Practicable Date”

“Listing Rules”

“Long Stop Date”

“Maturity Redemption Price”

“PRC”

“PRC Pledge of Receivables”

Opus Capital Limited, a corporation licensed to carry out
Type 1 (dealing in securities) and Type 6 (advising on
corporate finance) regulated activities as defined under the
SFO, being the independent financial adviser appointed
for the purpose of advising the Independent Board
Committee and the Independent Shareholders in respect of
the Amendment Deeds and the transactions contemplated
thereunder (including the Proposed Amendments)

Shareholder(s) who are entitled to vote and not required
to abstain from voting on the resolution at the EGM for
approving the Amendment Deeds and the transactions
contemplated thereunder (including the Proposed
Amendments)

third parties independent of the Company and its connected
persons

the issue date of the Convertible Bonds

a pledge of receivables to be entered into between the
Company as pledger and the PRC Security Agent as pledgee

1 August 2022, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
referred to in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

31 August 2022 (or such other date agreed by the parties to
the Amendment Deeds in writing)

the amount payable by the Company to redeem all of the
Convertible Bonds in accordance with the Bond Instrument

the People’s Republic of China, which, for the purposes
of this circular only, does not include Hong Kong, Macau
Special Administrative Region of the PRC and Taiwan

collectively, East Gate Pledge of Receivables, Issuer Pledge
of Receivables, SG Guangzhou Pledge of Receivables,
Taizhou Dong Tai Pledge of Receivables, Taizhou Yinjian
Pledge of Receivables and Yinjian Energy Pledge of
Receivables
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“PRC Securities Documents”

“PRC Security Agent”

“PRC Security Providers”

“Proposed Amendments”

“Relevant Costs”

“Relevant Payment Date”

“Relevant Subscriber”

“RMBH

“Second Amendment Deed”

collectively, Beijing Yuanda Share Pledge, East Gate Pledge
of Receivables, East Gate Share Pledge, Issuer Pledge of
Receivables, SG Guangzhou Pledge of Receivables, SGI
Petrochemical Share Pledge, Taizhou Dong Tai Pledge of
Receivables, Taizhou Yinjian Pledge of Receivables and
Yinjian Energy Pledge of Receivables

OO00D00D00D0D0D00O0DoO00 (English name
for identification purpose only, Guangdong Construction
Investment Jiayu Property Service Co., Ltd), a company
established under the laws of the PRC

collectively, Beijing Yuanda, East Gate, SG Holding
Guangzhou, SGI Petrochemical, Taizhou Dong Tai, Taizhou
Yinjian and Yinjian Energy, and “PRC Security Provider”
means each one of them

the proposed amendments to the terms and conditions of the
Convertible Bonds as set out in the Amendment Deeds

all legal and other expenses incurred by each of the
Subscribers for the negotiation, preparation, execution
and/or performance of the Amendment Deeds and the
transaction as contemplated under the Amendment Deeds
(including but without limitation, the Additional Securities
Documents, all ancillary documents for effecting the
Proposed Amendments and/or any other documents as
referred to in the Amendment Deeds), which shall be borne
by the Company in accordance with the Amendment Deeds

the date falling on the 36th month from the Issue Date, and
if that is not a Trading day, the first Trading Day after (i.e. 4
July 2022)

any one of the Subscribers who issues a written demand
to the Company to redeem the Outstanding Bonds in
accordance with the Bond Instrument, if any of the
Amendment Deeds or any provision of the Amendment
Deeds is not (or ceases to be) legal, valid, binding and/or
enforceable

Renminbi, the lawful currency of the PRC
the second amendment deed dated 15 July 2022 executed by

the Company, the Subscribers and the Guarantor, to amend
certain terms and conditions of the First Amendment Deed
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“Security”

“SFO”

“SG Guangzhou Pledge
of Receivables”

“SG Holding Guangzhou”

“SGI Petrochemical”

“SGI Petrochemical
Share Pledge”

“Shareholder(s)”
“Shares”
“Stock Exchange”

“Subscribers”

“Sun Steed”

“Taizhou Dong Tai”

“Taizhou Dong Tai Pledge
of Receivables”

a mortgage, charge, pledge, lien or other security interest
securing any obligation of any person or any other
agreement or arrangement having a similar effect

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong

a pledge of receivables to be entered into between SG
Holding Guangzhou as pledger and the PRC Security Agent
as pledgee

O00O0O0000000oogadd (English name for
identification purpose only, Silver Grant International
Holding (Guangzhou) Co., Limited), a company established
under the laws of the PRC

SILVER GRANT INTERNATIONAL PETROCHEMICAL
LIMITEDO OO OOODO OO O, acompany incorporated
under the laws of Hong Kong

a pledge in respect of 17.6118% of the equity interest
of Taizhou Dong Tai to be entered into between SGI
Petrochemical as pledger and the PRC Security Agent as
pledgee

holders of the Shares
shares of the Company with no par value
The Stock Exchange of Hong Kong Limited

collectively, Regent Star, Mr. Gao, Wonderfulsky, Ms. Luk,
Excel Bright and JIC

SUN STEED INTERNATIONAL INVESTMENTS LIMITED
O00O0OoooooDo, acompany incorporated under the
laws of the British Virgin Islands

O000O0D0D0O0O0 (English name for identification
purpose only, Taizhou Dong Tai Petrochemical Company
Limited), a company established under the laws of the PRC

a pledge of receivables to be entered into between Taizhou
Dong Tai as pledger and the PRC Security Agent as pledgee



DEFINITIONS

“Taizhou Yinjian”

“Taizhou Yinjian Pledge
of Receivables”

“Takeovers Code”

“Trading Day”

“Yinjian Energy”

“Yinjian Energy Pledge
of Receivables”

“USss”

u%n

Oo0o0oooooooobooog (English name for
identification purpose only, Taizhou Yinjian Energy
Investment Co., Limited), a company established under the
laws of the PRC

a pledge of receivables to be entered into between Taizhou
Yinjian as pledger and the PRC Security Agent as pledgee

the Code on Takeovers and Mergers issued by the Securities
and Futures Commission in Hong Kong, and as amended
from time to time

a day when the Stock Exchange is open for dealing business,
provided that if no closing price of the Shares is reported
for one or more consecutive dealing days, such day or days
will be disregarded in any relevant calculation and shall be
deemed not have existed when ascertaining any period of
dealing days

ODooooooooooood (English name
for identification purpose only, Yinjian Energy Trading
(Guangzhou) Co., Limited), a company established under
the laws of the PRC

a pledge of receivables to be entered into between Yinjian
Energy as pledger and the PRC Security Agent as pledgee

United States dollars, the lawful currency of the United
States of America

per cent.

References to time and dates in this circular are to Hong Kong time and dates.



LETTER FROM THE BOARD

SILVER GRANT INTERNATIONAL HOLDINGS GROUP LIMITED
SR BB I 4R AR 2 A

(Incorporated in Hong Kong with limited liability)
(Stock Code: 171)

Executive Directors: Registered Office:

Chu Hing Tsung Suite 4901
(Chairman and Co-Chief Executive Officer) 49th Floor

Luo Zhihai Office Tower

Tang Lunfei Convention Plaza

Wang Ping 1 Harbour Road

Wanchai
Non-Executive Director: Hong Kong
Chen Zhiwei

Independent Non-Executive Directors:
Liang Qing

Zhang Lu

Hung Muk Ming

5 August 2022
To the Shareholders
Dear Sir or Madam,

CONNECTED TRANSACTION:
PROPOSED ALTERATION OF TERMS OF
THE CONVERTIBLE BONDS

INTRODUCTION

Reference is made to (i) the 2019 Circular in relation to the issue of the Convertible
Bonds; (ii) the announcement of the Company dated 6 July 2022 in relation to the First
Amendment Deed; and (iii) the announcements of the Company dated 11 July 2022 and 15 July
2022 in relation to the Second Amendment Deed.

The purpose of this circular is to provide you with, among other things, (i) further details
of the Amendment Deeds and the transactions contemplated thereunder (including the Proposed
Amendments); and (ii) a notice of the EGM.
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BACKGROUND

On 3 July 2019, the Company issued the Convertible Bonds in the aggregate principal
amount of HK$1,150,000,000 to the Subscribers. Pursuant to the terms and conditions of the
Convertible Bonds, the maturity date of the Convertible Bonds is the date falling on the 36th
month from the date of issue of the Convertible Bonds, and if that is not a Trading Day, the first
Trading Day after (i.e. 4 July 2022). As at the Latest Practicable Date, none of the Convertible
Bonds have been redeemed, converted or cancelled.

On 6 July 2022 (after trading hours), (i) the Company, as issuer; (ii) Regent Star, Mr. Gao,
Wonderfulsky, Ms. Luk, Excel Bright and JIC, as subscribers; and (iii) Mr. Chu, as guarantor,
entered into the First Amendment Deed, pursuant to which the parties to the First Amendment
Deed conditionally agreed to, among others, amend certain terms and conditions of the
Convertible Bonds.

On 15 July 2022 (after trading hours), (i) the Company, as issuer; (ii) Regent Star, Mr.
Gao, Wonderfulsky, Ms. Luk, Excel Bright and JIC, as subscribers; and (iii) Mr. Chu, as
guarantor, entered into the Second Amendment Deed, pursuant to which the parties to the
Second Amendment Deed agreed to, among others, amend certain terms and conditions of the
First Amendment Deed.
AMENDMENT DEEDS
Date

6 July 2022 (after trading hours) (for the First Amendment Deed) and 15 July 2022 (after
trading hours) (for the Second Amendment Deed)

Parties
Issuer: The Company
Subscribers:
(i)  Regent Star: Regent Star International Limited, a company incorporated

in the British Virgin Islands with limited liability, which is
a substantial Shareholder (within the meaning of the Listing

Rules)
(i)  Mr. Gao: Mr. Gao Jian Min, who is an Independent Third Party
(iti)  Wonderfulsky: Wonderful Sky Financial Group Holdings Limited, a

company incorporated in the Cayman Islands with limited
liability, which is an Independent Third Party

—-10-
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(iv) Ms. Luk:

(v) Excel Bright:

Ms. Luk Ching Sanna, who is an Independent Third Party

Excel Bright Capital Limited, a company incorporated in
the British Virgin Islands with limited liability, which is an
Independent Third Party

(vi) JIC: JIC (Hong Kong) Holding Limited, a company incorporated
in Hong Kong with limited liability, which is an Independent
Third Party

Guarantor: Mr. Chu Hing Tsung, the chairman of the Board, a co-chief

Proposed Amendments

executive officer of the Company and an executive Director,
who owns 34.06% of the issued share capital of Rong De
Investments Limited, a substantial shareholder (within the
meaning of the Listing Rules) of Zhuguang Holdings Group
Company Limited, a company whose shares are listed on
the Main Board of the Stock Exchange (stock code: 1176),
which is a substantial Shareholder (within the meaning of
the Listing Rules) through its wholly-owned subsidiary,
Splendid Reach Limited

Pursuant to the Amendment Deeds, the Company and the Subscribers conditionally agreed
to amend certain terms and conditions of the Convertible Bonds set out in the Bond Instrument

as follows:

the insertion of the definition of “Closing Price”, being “for the Shares for any
Trading Day, last traded price per Share as published in the daily quotation sheet of
the Stock Exchange for such day” into the Bond Instrument;

the maturity date of the Convertible Bonds (“Maturity Date”) shall be extended
to 30 December 2022, with the definition of “Maturity Date” as set out in the Bond
Instrument to be amended accordingly from “the date falling on the 36th month
from the relevant date of issue of the Convertible Bonds, and if that is not a Trading
Day, the first Trading Day after” to “30 December 2022, and if that is not a Trading
Day, the first Trading Day after”;

the interest rate of the Convertible Bonds shall be adjusted from “seven per cent.
(7%) per annum for the period from and including the Issue Date to the Relevant
Payment Date”, to “(i) seven per cent. (7%) per annum for the period from and
including the Issue Date to the Relevant Payment Date; and (ii) twelve per cent.
(12%) per annum for the period from the date immediately after the Relevant
Payment Date to the Maturity Date”, and the definition of “Convertible Bonds” and
all references to the Convertible Bonds (where applicable) in the Bond Instrument
shall be accordingly amended by deleting the words “7 per cent.”;

-11 -
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4.  the Maturity Redemption Price payable by the Company to redeem all of the
Convertible Bonds outstanding on the Maturity Date (“Outstanding Bonds

-12 -
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Details of the Additional Securities Documents

Under the Proposed Amendments, the Convertible Bonds will be secured by the
Additional Securities Documents as follows:

No.

N -

~No ok~ w

Notes:

Name of Additional

Nature Securities Documents Value as at 30 June 2022
RMB’million
Receivables East Gate Pledge of Receivables 927.8
Issuer Pledge of Receivables 161.4
(Note 1)
SG Guangzhou Pledge of Receivables 120.0
Taizhou Dong Tai Pledge of Receivables 926.4
Taizhou Yinjian Pledge of Receivables 441.4
Yinjian Energy Pledge of Receivables 100.0
Assignment of receivables by the Company 252.2
in favour of the Subscribers (Note 2) (Note 1)
Subtotal: 2,929.2
Share charge Beijing Yuanda Share Pledge (Note 3) (306.3)
East Gate Share Pledge (Note 4) 86.4
SGI Petrochemical Share Pledge (Note 5) 485.6
Pledge over 100% of the issued shares
of SGI Petrochemical (Note 6) 73.1
Subtotal: 338.8
Total: 3,268.0

For illustration purpose, this amount was denominated in HK$ and has been translated into RMB at the
rate of RMB1.00 to HK$1.16.

These pledges of receivables are pledges over the receivables of the Company of the aggregate amount
of approximately HK$292,600,000 (equivalent to approximately RMB252.2 million) and are covered
by Assignment of Receivables (in favour of Excel Bright), Assignment of Receivables (in favour of
JIC), Assignment of Receivables (in favour of Mr. Gao), Assignment of Receivables (in favour of
Ms. Luk), Assignment of Receivables (in favour of Regent Star) and Assignment of Receivables (in
favour of Wonderfulsky). The amount of the receivables covered by Assignment of Receivables (in
favour of Regent Star) is HK$114,495,652 (equivalent to approximately RMB98,703,148), which is
in proportion to the amount of the Convertible Bonds held by Regent Star to the total amount of the
Convertible Bonds.

This share charge is a pledge over 100% of the equity interest of Taizhou Yinjian, a subsidiary of the
Company.
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4. This share charge is a pledge over 30% of the equity interestof OO O OO OO OO O (English name
for identification purpose only, Xinda Jianrun Real Estate Co., Ltd.), an associate of the Company.

5. The share charge is a pledge over 17.6118% of the equity interest of Taizhou Dong Tai, an associate of
the Company.

6. These share charges are pledges over 100% of the issued shares of SGI Petrochemical, a subsidiary of
the Company, and are covered by HK Share Charge (in favour of Excel Bright), HK Share Charge (in
favour of JIC), HK Share Charge (in favour of Mr. Gao), HK Share Charge (in favour of Ms. Luk), HK
Share Charge (in favour of Regent Star) and HK Share Charge (in favour of Wonderfulsky).

Based on (1) the aggregate principal amount of the Convertible Bonds of
HK$1,150,000,000; and (2) the aggregate value of the Securities constituted under the
Additional Securities Documents as at 30 June 2022 amounting to approximately RMB3,268.0
million (equivalent to approximately HK$3,790.9 million based on the exchange rate of
HK$1.16 to RMB1.00) as shown in the table above, the loan-to-value (“LTV”) ratio of the
Convertible Bonds is approximately 30.34%. Such ratio is in line with the LTV of other existing
borrowings of the Group. As the security interests of each of the Subscribers in the Securities
constituted under the Additional Securities Documents are determined in accordance with the
ratio of the principal amount of the Convertible Bonds held by each of them to the total principal
amount of the Convertible Bonds of HK$1,150,000,000, the LTV ratio of the Convertible Bonds
held by each of the Subscribers (including Regent Star) is the same (i.e. approximately 30.34%).
In view of the above, the Directors consider that the LTV ratio of the Convertible Bonds held by
Regent Star is fair and reasonable.

The Subscribers are entitled to enforce the securities under the Additional Securities
Documents, if, among others, the Company fails to pay the sum due under, and/or comply with
the terms of, the Bond Instrument and/or the Additional Securities Documents. There is no
ranking in terms of enforcement of the Additional Securities Documents and the Guarantees and
it is the sole discretion of the Subscribers to determine which securities of the Convertible Bonds
(i.e. the Additional Securities Documents and the Guarantees) would be enforced (including
the order of enforcement) upon the default of the Company. As the assets pledged by the Group
pursuant to the Additional Securities Documents are not related to the remaining assets of
the Group (“Remaining Assets”), which mainly consist of investment properties, deposits,
prepayment and other receivables and financial assets at fair value through profit or loss that
amount to approximately HK$4,564,488,000 in aggregate and account for approximately
90.63% of the value of the Remaining Assets of approximately HK$5,036,316,000 as recorded
in the Company’s audited consolidated statement of financial position as at 31 December 2021
in the Company’s annual report for the year ended 31 December 2021, enforcement of the
securities under the Additional Securities Documents by the Subscribers will not have an impact
on the Remaining Assets. In addition, the Group is principally engaged in property leasing and
investments. The assets covered by the Additional Securities Documents are receivables of the
Group (mainly the loans granted by the Group to its joint venture, associates and independent
third parties) or the equity interests in subsidiaries and associates of the Company holding
receivables of the Group; and the Group’s investment properties and investments in financial
assets are not covered by the Additional Securities Documents. As such, it is expected that
the enforcement of the Additional Securities Documents will not affect the Group’s principal
business activities.
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Consideration

Pursuant to the Amendment Deeds, in consideration of the Subscribers agreeing to the
Proposed Amendments, the Company shall:

1.

on the Relevant Payment Date, pay to each of the Subscribers the outstanding
interest owed under the Bond Instrument as at the Relevant Payment Date (i.e.
all outstanding interest accrued for the entire principal amount of the Convertible
Bonds at the rate of 7% per annum during the period from 3 January 2022 to 4 July
2022) (“Outstanding Interest”);

on or before 11 July 2022, pay to each of the Subscribers a fee, which shall be
equal to 16.5% of the entire principal amount of the Convertible Bonds outstanding
held by each Subscriber on the Relevant Payment Date (“Relevant Fee”), which is
determined with reference to the amount of 16.5% of the principal amount of the
Convertible Bonds outstanding as at the Maturity Date payable by the Company
upon redemption of the Convertible Bonds on the Maturity Date in accordance with
the Bond Instrument (before the Proposed Amendments);

on or before 15 July 2022 (or such later date as permitted by the Subscribers (or
their security agent, as appropriate)), enter into a supplemental deed to the First
Amendment Deed (in such form and content as requested by and satisfactory to
the Subscribers (or their security agent, as appropriate) in their sole and absolute
discretion) which sets out, among others, (i) the arrangement(s) on the provision
by the Company of such additional Securities to secure the Convertible Bonds as
determined and requested by the Subscribers (or their security agent, as appropriate)
in their sole and absolute discretion; and (ii) the registration and related arrangement
thereof, and provide all such additional Securities to secure the Convertible
Bonds as determined and requested by the Subscribers (or their security agent, as
appropriate) in their sole and absolute discretion by delivering to the Subscribers
(or their security agent, as appropriate) the Additional Securities Documents
(other than the PRC Securities Documents) (in such form and format as requested
by and satisfactory to the Subscribers (or their security agent, as appropriate)
in their sole and absolute discretion), and the duly executed but undated PRC
Securities Documents (in such form and format as requested by and satisfactory to
the Subscribers (or their security agent, as appropriate) in their sole and absolute
discretion) signed by the relevant PRC Security Provider;

on or before 15 July 2022 (or such later date as permitted by the Subscribers (or
their security agent, as appropriate)), procure the relevant security provider(s) to
which it is a party to the Additional Securities Documents to enter into or to execute
(as the case may be) the Additional Securities Documents with the Subscribers (or
their security agent, as appropriate);
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on or before 15 July 2022 (or such later date as permitted by the Subscribers (or
their security agent, as appropriate)), publish an announcement setting out the
arrangement on the provisions of the additional Securities to secure the Convertible
Bonds as contemplated under the Additional Securities Documents in such form and
content as requested by and satisfactory to the Subscribers (or their security agent,
as appropriate) in their sole and absolute discretion (“Announcement”);

irrevocably authorize the PRC Security Agent to decide the date of and to put such
date in the Issuer Pledge of Receivables in its sole and absolute discretion on and
after the Issuer Pledge of Receivables becomes effective, provided that such date
shall be the Effective Date or other date no earlier than the Effective Date; and

procure each PRC Security Provider, on a date no later than 15 July 2022 (or
such later date as permitted by the Subscribers (or the PRC Secuity Agent, as
appropriate)), to irrevocably authorize the PRC Security Agent to decide the date of
and to put such date in each PRC Security Documents (excluding the Issuer Pledge
of Receivables) to which such PRC Security Provider is a party, in the PRC Security
Agent’s sole and absolute discretion, provided that such date shall be the Effective
Date or other date no earlier than the Effective Date.

For the avoidance of doubt, notwithstanding that the Additional Securities Documents
(other than the PRC Securities Documents) shall be entered into between the parties thereto on
or before 15 July 2022 (or such later date as permitted by the Subscribers (or their security agent,
as appropriate)) as set out in the Amendment Deeds, the Additional Securities Documents (other
than the PRC Securities Documents) shall immediately become effective simultaneously when
the Proposed Amendments become effective on the Effective Date, while the PRC Securities
Documents shall become effective after the PRC Security Agent put the date (such date shall
be the Effective Date or other date no earlier than the Effective Date) in it. Without prejudice
to the relevant provision in the Amendment Deeds, the Subscribers shall not be entitled to take
any action(s) to enforce the securities constituted under any one of the Additional Securities
Documents before the Additional Securities Documents become effective as mentioned above.

If:

()

(i)

the Company fails to pay in full the Outstanding Interest and/or the Relevant Fee
to all Subscribers within the respective prescribed time limits as set out in the
Amendment Deeds; and/or

the Company fails to pay the Relevant Costs to any one of the Subscribers within

5 Business Days after the written demand given by any one of the Subscribers in
accordance with the Amendment Deeds; and/or
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(iii)

(iv)

(V)

(vi)

(vii)

the Company fails to provide a list of the bank accounts (“Designated Bank
Accounts”) to be opened by the pledger under each PRC Pledge of Receivables
with the bank designated by the Subscribers (“Bank”™) under the procurement
of the Company (in such form and format and with such content as requested by
and satisfactory to the Subscribers (or the PRC Security Agent, as appropriate) in
their sole and absolute discretion) on or before 8 August 2022 (or such later date
as permitted by the Subscribers (or their security agent, as appropriate)) under the
Amendment Deeds and/or fails to comply with any of its obligations under sub-
paragraphs 3 and 4 of the paragraph headed “Undertaking by the Company” below
pursuant to the Amendment Deeds; and/or

the Company fails to comply with any of its its obligations under sub-paragraphs
3,4,5, 6 and 7 of the paragraph headed “Consideration” above and sub-paragraph
1 of the paragraph headed “Undertaking by the Company” below pursuant to the
Amendment Deeds; and/or

all or any one of the parties to any one of the Additional Securities Documents (other
than the Subscribers (or their security agent, as appropriate)) breach/breaches any
terms of such Additional Securities Documents; and/or

any of the Additional Securities Documents is terminated or becomes illegal,
invalid, non-binding and/or unenforceable for whatever reason; and/or

the Additional Securities Documents do not become effective on or before the Long
Stop Date; or the Additional Securities Documents do not become effective on the
Effective Date:

(@) the provisions in relation to the Proposed Amendments and the undertaking
of the Subscribers as set out in sub-paragraph 1 of the paragraph headed
“Undertaking by the Subscribers” below pursuant to the Amendment Deeds
shall be automatically ceased to have any effect with immediate effect;

(b) all terms and conditions of each of the Existing Documents (in particular, the
Maturity Date as referred to in the Existing Documents shall still be 4 July
2022) shall continue to be in full force and effect and binding and enforceable
on the parties thereto in all respects (as if the Proposed Amendments do not
take effect and where applicable as if the Amendment Deeds has not been /
was not entered into by the parties thereto);

(c) the Company shall on the date when the provisions in relation to the Proposed
Amendments and the undertaking of the Subscribers as set out in sub-
paragraph 1 of the paragraph headed “Undertaking by the Subscribers” below
pursuant to the Amendment Deeds is ceased to have any effect in accordance
with paragraph (a) above (“Termination Date”) redeem the Outstanding
Bonds in accordance with the Bond Instrument; and

(d) each of the Subscribers shall then be entitled to exercise any of its rights
(exercisable at its sole and absolute discretion) under the terms and conditions
of any one of the Existing Documents (including but without limitation the
right to demand for redemption of the Outstanding Bonds in accordance with
the Bond Instrument) and/or the Amendment Deeds at any time after the
Termination Date (inclusive of the Termination Date).
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Undertaking by the Subscribers

Under the Amendment Deeds, each of the Subscribers irrevocably undertakes with the
Company that:

1.

subject to the relevant provisions of the Amendment Deeds and the full payment of
the Outstanding Interest and the Relevant Fee by the Company within the respective
prescribed time limits as set out in the Amendment Deeds, and the full compliance
of any other obligations under the Amendment Deeds by the Company, and without
prejudice to the rights of each of the Subscribers to demand the Company for
redemption of the Convertible Bonds if the Proposed Amendments do not become
effective under the Amendment Deeds, each of the Subscribers agrees to withhold
the exercise of its rights to demand for redemption of the Outstanding Bonds
in accordance with the Bond Instrument during the period from the date of the
First Amendment Deed and until the earlier of the Termination Date, the Long Stop
Date, the Effective Date or the date when a written demand is served by the Relevant
Subscriber under the Amendment Deeds (exclusive of the Termination Date, the
Long Stop Date, the Effective Date or the date when a written demand is served by
the Relevant Subscriber); and

subject to the full payment of the Relevant Fee by the Company on or before the
prescribed time limit as set out in the Amendment 