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SHARE OPTION SCHEME

The Company has, in accordance with Chapter 17 of the Rules Governing the

Listing of Securities on the Stock Exchange (the “Listing Rules”), adopted the

New Share Option Scheme, as approved by the Shareholders of the Company
at the Annual General Meeting held on 18 August 2005.

A summary of the principal terms of the New Share Option Scheme is set out

as below:

1.

Purpose

The purpose of the New Share Option Scheme is to provide incentives
or rewards to Participants for their contribution to the Group and/or to
enable the Group to recruit and retain high-calibre employees and to

attract human resources for the growth of the Group.

Who may join

On and subject to the terms of the New Share Option Scheme and the
requirements of the Listing Rules, the Board may offer to grant an Option

to any Participant as the Board may in its absolute discretion select.

The basis of eligibility of Participants to the grant of any Options shall
be determined by the directors from time to time on the basis of their

contribution to the development and growth of the Group.

Maximum number of Shares

(@) The maximum number of Shares to be issued upon exercise of
all outstanding options granted and yet to be exercised under
the New Share Option Scheme and any other share option
scheme(s) of the Company must not in aggregate exceed 30%

of the issued share capital of the Company from time to time.
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SHARE 0PT|0N SCHEME (continued)

3. Maximum number of Shares (continued)

(b)

The total number of Shares which may be issued upon exercise
of all options (excluding, for this purpose, options which have
lapsed in accordance with the terms of the New Share Option
Scheme and any other share option scheme of the Company) to
be granted under the New Share Option Scheme and any other
share option scheme of the Group must not in aggregate exceed
10% of the Shares in issue as at the date of approval of the New

Share Option Scheme (the “General Scheme Limit”).

The Company may refresh the General Scheme Limit from time
to time by obtaining approval of the shareholders of the Company
in general meeting and the issue of a circular in compliance with
Listing Rules to the shareholders of the Company in connection
therewith, provided that the total number of Shares which may
be issued upon exercise of all options to be granted under the
New Share Option Scheme and any other share option scheme(s)
of the Company under the limit as “refreshed” must not exceed
10% of the Shares in issue as at the date of approval of the limit
and for the purpose of calculating the limit as “refreshed”, options
previously granted under the New Share Option Scheme or any
other share option scheme(s) of the Company (including those
outstanding, cancelled, lapsed or exercised in accordance with
the New Share Option Scheme and any other share option

scheme of the Company) will not be counted.

The Company may issue a circular in compliance with
Listing Rules to the shareholders of the Company and seek
separate approval by the shareholders of the Company in general
meeting to grant Options beyond the General Scheme Limit or, if
applicable, the limit referred to in (c) above to Grantees specifically

identified by the Company before such approval is sought.
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SHARE 0PT|0N SCHEME (continued)

Maximum entitlement of each Participant

The total number of Shares issued and which may fall to be issued upon
exercise of the options granted under the New Share Option Scheme
and any other share option scheme of the Company (including exercised,
cancelled or outstanding options) to each Participant in any 12-month
period shall not exceed 1% of the issued share capital of the Company
at the time the Option is granted to the participant (the “Individual Limit”).
Any further grant of options in excess of the Individual Limit in any 12-
month period up to and including the date of such further grant, shall be
subject to the issue of a circular in compliance with Listing Rules to the
shareholders of the Company and the shareholders approval in general
meeting of the Company with such Participant and his associates

abstaining from voting.

Grant of options to connected persons

(a) Any grant of Options under the New Share Option Scheme to a
director, chief executive or substantial shareholder of the
Company or any of their respective associates (as defined in the
Listing Rules) must be approved by the independent non-
executive Directors (excluding any independent non-executive

Director who is the Grantee of the Options).

(o) Where any grant of Options to a substantial shareholder or an
independent non-executive Director, or any of their respective
associates (as defined in the Listing Rules), would result in the
Shares issued and to be issued upon exercise of all options
already granted and to be granted (including options exercised,
cancelled and outstanding) to such person under the New Share
Option Scheme and any other scheme(s) of the Company in the

12-month period up to and including the date of such grant:

(i) representing in aggregate over 0.1% of the total number

of Shares in issue; and
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Grant of options to connected persons (continued)

(o) (continued)

(ii) having an aggregate value, based on the closing price of
the Shares at the date of each grant, in excess of HK$5

million;

such further grant of options must be approved by the shareholders of
the Company. The Company must send a circular in compliance with
Listing Rules to the shareholders of the Company. All connected persons
of the Company must abstain from voting on the relevant resolution at
such general meeting, except that any such connected person may vote
against the relevant resolution at the general meeting provided that his
intention to do so has been stated in the circular. Any vote taken at the

meeting to approve the grant of such Options must be taken on a poll.

Payment on acceptance of Option offer

A consideration of HK$10 is payable on acceptance of the offer of grant
of an Option. An offer for the grant of an Option shall be deemed to
have been accepted when the duplicate letter of the offer is duly
completed, signed and returned to the Company with payment of

HK$10.00 as consideration within 28 days from the date of offer.

Exercise of an Option

An Option may be exercised in accordance with the terms of the New
Share Option Scheme at any time during the five-year period commencing
immediately from the date of grant and expiring on the last day of the

five-year period.

Unless the Directors otherwise determined and are stated in the offer of
grant of Options to a Participant, there are no minimum period for which

an option must be held before it can be exercised.
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SHARE OPT|0N SCHEME (continued)

10.

Performance target

Unless the Directors otherwise determined and are stated in the offer of
grant of Options to a Participant, a Participant is not required to achieve
any performance targets before any Options granted under the New

Share Option Scheme can be exercised.

Subscription price for Shares

The Subscription Price under the New Share Option Scheme shall be a
price determined by the directors and notified to a Participant at the

time of the offer of grant, and shall not be lower than the highest of:

(@) the closing price of the Shares as stated in the Stock Exchange’s
daily quotations sheet on the date of the offer of grant, which

must be a business day;

(b) the average closing price of the Shares as stated in the Stock
Exchange’s daily quotations sheet for the five business days

immediately preceding the date of the offer of grant; and

(c) the nominal value of the Shares for the time being.

Ranking of Shares

The Shares to be allotted upon the exercise of an Option will be subject
to all the provisions of the Company’s Bye-Laws for the time being in
force and will rank pari passu with the fully paid Shares in issue on the
date of allotment and accordingly will entitle the holders to participate in
all dividends or other distributions paid or made on or after the date of
allotment other than any dividend or other distributions previously
declared or recommended or resolved to be paid or made if the record

date therefor shall be before the date of allotment.
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SHARE OPT'ON SCHEME (continued)

Restrictions on the time of grant of options

A grant of Options may not be made after a price sensitive event has
occurred or a price sensitive matter has been the subject of a decision
until such price sensitive information has been published in the
newspapers. In particular, the Board shall not offer the grant of an
Option to any Participant during the period commencing one month
immediately preceding the earlier of (i) the date of the meeting of the
Directors for the approval of the Company’s interim or annual results,
and (ii) the last date on which the Company must publish its interim or
annual results announcement under its listing agreement with the Stock

Exchange and ending on the date of the announcement of the results.

Period of the New Share Option Scheme

The New Share Option Scheme will be valid and effective for a period of
5 years commencing on the date on which the New Share Option Scheme
become unconditional, after which no further Options will be issued,
and thereafter for so long as there are outstanding any unexercised
Options granted pursuant thereto and in order to give effect to the
exercise of any such Options or otherwise as may be required in

accordance with the provisions of the New Share Option Scheme.

The life of the New Share Option Scheme

The New Share Option Scheme will remain in force until 17 August 2010,

subject to approval by shareholders to adopt the New Share Option Scheme

at the annual general meeting.



