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EXPECTED TIMETABLE

We will issue an announcement in Hong Kong to be published in the South China Morning
Post (in English) and the Hong Kong Economic Times (in Chinese), on our website at
www.chinabaofeng.com and the website of the Stock Exchange at www.hkexnews.hk if there

is any change in the following expected timetable of the Hong Kong Public Offer.

2011
Latest time to complete electronic applications under
the HK elPO White Form service through the
designated website at www.hkeipo.hk ® .. ... ... ... ... 11:30 a.m. on Friday, 21 January
Application lists of the Hong Kong
Public Offer open ® .. ... ... ... ... .. .. ... 11:45 a.m. on Friday, 21 January
Latest time to lodge WHITE and YELLOW
Application Forms @ . ... .. 12:00 noon on Friday, 21 January
Latest time to give electronic application
instructions to HKSCC via CCASS ¥ . ... .......... 12:00 noon on Friday, 21 January
Latest time to complete payment of HK elPO White Form
applications by effecting internet banking transfer(s) or
PPS payment transfer(s) .. ......... ... ... ... 12:00 noon on Friday, 21 January
Application lists of the Hong Kong
Public Offerclose ® . ... ... .. .. .. .. ... . ... ....... 12:00 noon on Friday, 21 January
Expected Price Determination Date ®. .. ... ... ... ... .. .......... Monday, 24 January
Announcement of:
(i) the final Offer Price;
(ii) indication of level of interest in the International Placing;
(iii) the level of applications in the Hong Kong Public Offer; and
(iv) the basis of allotment of the Hong Kong Offer Shares to be
published in the South China Morning Post (in English) and
Hong Kong Economic Times (in Chinese), on our website
at www.chinabaofeng.com and the website of the Stock
Exchange at www.hkexnews.hk on or before. ... ............ Thursday, 27 January

Result of allocations in the Hong Kong Public Offer (with
successful applicants’ identification document numbers,
where appropriate) to be available through a variety of
channels (please see the sub-section headed “How to apply
for Hong Kong Offer Shares — IlI. Applying by using a WHITE
or YELLOW Application Form — 7. Results of Allocations”

in this prospectus) ... ... .. Thursday, 27 January



EXPECTED TIMETABLE

2011™M

Result of allocations in the Hong Kong Public Offer will be
available at www.tricor.com.hk/ipo/result with a “search

by ID” function ... ... . . Thursday, 27 January

Despatch of refund cheques and HK elPO White Form
e-Auto Refund payment instructions in respect of wholly
successful applications (if applicable) and wholly or partially

unsuccessful applications under the Hong Kong
Public Offer on or before ®). ... .. ... ... .. .. ... ... ... .. .. ..... Thursday, 27 January

Despatch of the share certificates of the Offer Shares or deposit
of certificates of the Offer Shares into CCASS in respect of
wholly or partially successfully applications pursuant to the

Hong Kong Public Offer on or before ® ... ..................... Thursday, 27 January

Dealings in Shares on the Stock Exchange
expected to commence at 9:30 am. on ... .. e Friday, 28 January

Notes:

(1)

(2)

(4)

All times and dates refer to Hong Kong local times and dates, except as otherwise stated. Details of the
structure of the Global Offering, including its conditions, are set out in the section headed “Structure of the
Global Offering” in this prospectus.

You will not be permitted to submit your application through the designated website at www.hkeipo.hk after
11:30 a.m. on the last day for submitting applications. If you have already submitted your application and
obtained an application reference number from designated website prior to 11:30 a.m., you will be permitted to
continue the application process (by completing payment of application monies) until 12:00 noon on the last day
for submitting applications, when the application lists close.

If there is a tropical cyclone warning signal number 8 or above or a “black” rainstorm warning in force in Hong
Kong at any time between 9:00 a.m. and 12:00 noon on Friday, 21 January 2011, the application lists will not
open on that day. Further information is set out in the sub-sections headed “How to Apply for Hong Kong Offer
Shares — Ill. Applying by using a WHITE or YELLOW Application Form — 6. Effect of bad weather on the
opening of the application lists” and “How to Apply for Hong Kong Offer Shares — V. Applying by giving
electronic application instructions to HKSCC — 7. Effect of bad weather on the opening of the application lists”
in this prospectus. If the application lists do not open and close on Friday, 21 January 2011, the dates mentioned
in this section may be affected. A press announcement will be made by us in such event.

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC via
CCASS should refer to the sub-section headed “How to Apply for Hong Kong Offer Shares — V. Applying by
giving electronic application instructions to HKSCC” in this prospectus.

The Price Determination Date is expected to be on or about Monday, 24 January 2011, and in any event no later
than Wednesday, 26 January 2011. If, for any reason, the Offer Price is not agreed on or before Wednesday,
26 January 2011, the Global Offering (including the Hong Kong Public Offer) will not proceed and will lapse.



EXPECTED TIMETABLE

(7)

e-Auto Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful
applications pursuant to the Hong Kong Public Offer and also in respect of wholly successful applications if the
final Offer Price is less than the price payable on application. If you apply through the HK elPO White Form
service by paying the application monies through a single bank account, you may have e-Auto Refund payment
instructions (if any) despatched to your application payment bank account. If you apply through the HK elPO
White Form service by paying the application monies through multiple bank accounts, you may have refund
cheque(s) sent to the address specified in your application instructions to the designated HK elPO White Form
Service Provider by ordinary post and at your own risk. All refunds will be paid by a cheque crossed “Account
Payee Only” made out to you, or if you are joint applicants, to the first-named applicant on your Application
Form. Part of your Hong Kong identity card number/passport number or if you are joint applicants, part of the
Hong Kong identity card number/passport number of the first-named applicant, provided by you may be printed
on your refund cheque, if any. Such data would also be transferred to a third party for refund purpose. Your
banker may require verification of your Hong Kong identity card number/passport number before encashment
of your refund cheque. Inaccurate completion of your Hong Kong identity card number/passport number may
lead to delay in encashment of or may invalidate your refund cheque.

Share certificates for the Hong Kong Offer Shares will only become valid certificates of title provided that (i) the
Global Offering has become unconditional in all respects; and (ii) the Underwriting Agreements have not been
terminated in accordance with their terms before 8:00 a.m. on the Listing Date, which is expected to be Friday,
28 January 2011. Investors who trade Shares on the basis of publicly available allocation details prior to the
receipt of share certificates or prior to the share certificates becoming valid do so entirely at their own risk. If
the Global Offering does not become unconditional or the Underwriting Agreements are terminated in
accordance with their terms, we will make an announcement as soon as possible.

Applicants who have applied on WHITE Application Forms or through HK elPO White Form service for
1,000,000 or more Hong Kong Offer Shares under the Hong Kong Public Offer and have indicated in their
applications that they wish to collect any refund cheques and share certificates in person, may do so from our
Hong Kong Share Registrar, Tricor Investor Services Limited, at 26/F Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong between 9:00 a.m. to 1:00 p.m. on Thursday, 27 January 2011. Applicants being
individuals who opt for personal collection must not authorise any other person to make collection on their
behalf. Applicants being corporations who opt for personal collection must attend by their authorised
representatives bearing letters of authorisation from their corporation stamped with the corporation’s chop. Both
individuals and representatives of corporations must produce, at the time of collection, identification and (where
applicable) documents acceptable to Tricor Investor Services Limited at the time of collection. Applicants who
have applied on YELLOW Application Forms for 1,000,000 or more Hong Kong Offer Shares under the Hong
Kong Public Offer may collect their refund cheques, if any, in person but may not elect to collect their share
certificates which will be deposited into CCASS for the credit of their designated CCASS participants’ stock
accounts or CCASS investor participant stock accounts, as appropriate. The procedures for collection of refund
cheques for YELLOW Application Form applications are the same as those for WHITE Application Form
applicants. Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to
HKSCC should refer to the sub-section headed “How to Apply for Hong Kong Offer Shares — V. Applying by
giving electronic application instructions to HKSCC?” in this prospectus for details. Uncollected share certificates
(if applicable) and refund cheques (if applicable) will be despatched by ordinary post at the applicants’ own risk
to the addresses specified in the relevant applications. Further information is set out in the sub-section headed
“How to Apply for Hong Kong Offer Shares — IIl. Applying by using a WHITE or YELLOW Application Form —
Despatch/collection of share certificates, e-Auto Refund payment instructions and refund cheques” in this
prospectus.

You should read carefully the sections headed “Structure of the Global Offering”

and “How to Apply for Hong Kong Offer Shares” in this prospectus for details relating
to the structure of the Global Offering and how to apply for Hong Kong Offer Shares.
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SUMMARY

This summary aims at giving you an overview of the information contained in this
prospectus. Because this is a summary, it does not contain all the information that may be
important to you. You should read this prospectus in its entirety, including our financial
statements and the accompanying notes, before you decide to invest in the Offer Shares.
There are risks associated with any investment. Some of the particular risks in investing in
the Offer Shares are set out in the section headed “Risk Factors” in this prospectus. You
should read that section carefully before you decide to invest in the Offer Shares. Various
expressions used in this summary are defined in the section headed “Definitions” in this
prospectus.

OVERVIEW

We are a leading supplier of slippers (including own-branded slippers) in the PRC.
According to the Frost & Sullivan Report, we were the largest slipper supplier in the PRC
based on revenue, production volume and sales volume in 2009 and for the six months ended
30 June 2010 and we were also the largest slipper supplier based on domestic sales revenue
of own-branded slippers in the PRC for the six months ended 30 June 2010.

We are primarily engaged in the manufacture of slippers for our OEM customers and in
the design and manufacture of slippers under our Boree and Baofeng brands. For each of the
three years ended 31 December 2009 and the nine months ended 30 September 2010, the
revenue derived from the sale of slippers accounted for approximately 96.7%, 96.0%, 95.0%
and 97.7% of our total revenue, respectively. In addition to slippers, we also supply non-slipper
footwear and accessories under our Boree brand so as to complement our product-portfolio
and to increase our revenue-generators. The following table sets out a breakdown of our
revenue by product segments for each of the periods indicated:

For the year ended 31 December For the nine months ended 30 September
2007 2008 2009 2009 2010
Percentage Percentage Percentage Percentage Percentage
of Total of Total of Total of Total of Total

Revenue Revenue Revenue Revenue Revenue Revenue Revenue Revenue Revenue Revenue

(RMBO0O) (%)  (RMBO0O) (%)  (RMBOO0) (%)  (RMB'000) (%)  (RMBO0O) (%)

FOOTWEAR
- Slippers 415,021 96.7 479,025 96.0 558,896 95.0 415,365 97.5 619,494 97.7

- Non-slipper footwear 13,767 3.2 18,721 3.7 27,836 4.7 9,559 2.2 14,176 2.2

Sub-total 428,788 99.9 497,746 99.7 586,732 99.7 424,924 99.7 633,670 99.9
ACCESSORIES 508 0.1 1,518 0.3 1,820 0.3 1,139 0.3 637 0.1
TOTAL 429,296 100.0 499,264 100.0 588,552 100.0 426,063 100.0 634,307 100.0
Notes:

(1)  The breakdown by product segments for each of the three years ended 31 December 2009 and the nine months
ended 30 September 2009 and the total revenue for the nine months ended 30 September 2009 are based on
the unaudited management records of our Group.

(2) Accessories refer to bags.



SUMMARY

We began our business as an OEM enterprise in 2001 and over the years, our OEM
business has prospered. Revenue generated from our OEM business was approximately
RMB409.2 million, RMB467.2 million and RMB467.9 million for each of the three years ended
31 December 2009, respectively. We maintained a steady growth in our OEM business for the
nine months ended 30 September 2010, with a revenue from our OEM products of
approximately RMB396.6 million for the nine months ended 30 September 2010, compared to
approximately RMB333.3 million over the same period in 2009. We have a solid and broad
OEM customer base and our OEM products come in a broad range of designs and styles,
including slippers with cartoon characters to cater for children and the youth market. Our
customers include licensees of companies which were on the Fortune Global 500 List for the
year 2009. We have also cultivated long-term relationships with a number of our key OEM
customers. As at 30 September 2010, four of our top five OEM customers had been our
customers for five years or more.

The following table sets out a breakdown of our revenue by reference to the geographical
locations of our customers for the periods indicated:

For the year ended 31 December For the nine months ended 30 September
2007 2008 2009 2009 2010
Percentage Percentage Percentage Percentage Percentage
of total of total of total of total of total

Revenue revenue Revenue revenue Revenue revenue Revenue revenue Revenue revenue

(RMB'000) (%)  (RMBOOD) (%)  (RMB'000) (%)  (RMBOOD) (%)  (RMB'000) (%)

(Unaudited)

PRC (principal place of

operations)* 276,458 644 290,907 583 436,933 742 314,185 737 528,546  83.3
United States** 125,618  29.3 185294  37.1 130,950 223 95,473 224 85,203 134
South East Asia** 8,840 2.1 7,725 1.5 5,374 0.9 4,775 1.1 5,555 0.9
Europe** 8,003 1.9 5,471 1.1 3,990 0.7 2,926 0.7 1,575 0.2
South America** 2,580 0.6 3,093 0.6 2,577 0.4 2,315 0.5 7,413 1.2
Other countries** _rr797 17 6774 14 8728 15 6389 1.6 6,015 1.0
Total: 429,296 m 499,264 w 588,552 ﬂ 426,063 ﬂ 634,307 w

Revenue was generated from our OEM and branded products. To the best knowledge and information of our
Directors, some of the OEM products sold to our customers in the PRC were ultimately exported overseas.

*%k

Revenue was generated from our OEM products.
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We derived approximately 64.4%, 58.3%, 74.2% and 83.3% of our total revenue from
customers in the PRC for each of the three years ended 31 December 2009 and the nine
months ended 30 September 2010.

We believe that we are well-positioned to keep abreast of the latest international trends
in the slipper market as we produce a significant volume of exported products each year on an
OEM basis. Our major export destination is the United States. However we also export a
portion of our OEM products to South East Asia, Europe and South America. According to the
Frost & Sullivan Report, we were the largest exporter of slippers in the PRC in 2009 and for
the six months ended 30 June 2010 in terms of both export volume and revenue. Our market
position as the leading exporter among local PRC slipper suppliers is fully attributable to our
success in the OEM business.

Subsequently, in 2007, we began to shift our business focus towards developing a
branded product business, based on our belief that it has a greater growth potential and that
such positioning would differentiate us from our major competitors. We first launched the
Boree brand as a brand for slippers with fashionable designs. We developed this brand as we
were confident that our fashionable designs would be well-received by the medium-to-high end
consumer market in the PRC. We subsequently launched the Baofeng brand as a brand for
traditional slippers targeted at the budget-to-medium market. We developed this brand with a
view to establishing a broad market coverage and catering for the growing demand for slippers
in the PRC. Just as we had envisaged, the market did experience a growth in demand for
slippers, in particular, slippers with fashionable designs. As a result, sales revenue of our
branded products grew significantly from approximately RMB20.1 million in 2007 to
approximately RMB32.0 million in 2008 to approximately RMB120.6 million in 2009,
representing a CAGR of approximately 145.0%. For the nine months ended 30 September
2010, sales revenue of our branded products was approximately RMB237.7 million, compared
to approximately RMB92.7 million over the same period in 2009, representing an increase of
approximately 156.4%.

Our Directors believe that we are well-positioned to capture the anticipated growth in the
PRC slipper market through continued expansion of our branded product business. In the
years to come, we will continue to strengthen our branded product business by leveraging on
our experience in the OEM business whilst maintaining a steady growth in our OEM business.

Whilst our OEM products are generally sold to our OEM customers directly, our branded
products are generally sold through an extensive and established network of distributors in the
PRC. For each of the three years ended 31 December 2009 and the nine months ended 30
September 2010, revenue from sales to our distributors accounted for approximately 4.7%,
6.4%, 20.5% and 37.5% of our total revenue, respectively. To the best knowledge and
information of our Directors, as at the Latest Practicable Date, all of our distributors were
Independent Third Parties. As at 30 September 2010, we had a total of 27 distributors. Among
these distributors, there were 23 Boree brand distributors, 23 Baofeng brand distributors and
19 common distributors of both Boree and Baofeng brand products. As at 30 September 2010,
our Boree brand products were sold to end consumers at no less than 524 Sales Points across
26 provinces, autonomous regions and municipalities in the PRC.
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To maintain an image of our Boree brand that is consistent with its market positioning, we
usually encourage our distributors to set up specialty stores or counters to sell our Boree
brand products directly to end consumers. To the best knowledge and information of our
Directors, as at 30 September 2010, most Boree brand products were sold directly to end
consumers at specialty stores or concessionary counters that had been set up by our Boree
brand distributors, whereas most Baofeng brand products were on-sold by our distributors to
sub-distributors rather than directly to end consumers. However, a small portion of our
Baofeng brand products were also sold by our common distributors at certain Boree Sales
Points so as to complement the existing product offerings at those Sales Points. During the
Track Record Period, save and except the World Expo Booth which was operated by us from
May to October 2010, all Sales Points were operated by our distributors or other Independent
Third Parties. Our Directors believe that our branded product business model provides us with
a competitive edge in capturing business opportunities in the growing slipper market in the
PRC as we are able to leverage on the management resources and local relationships of our
distributors.

We place a great emphasis on brand building and promoting our branded products. We
use a variety of media, such as television, newspapers, magazines and internet to strengthen
the recognition of our brands in the PRC. During the Track Record Period, as part of our
marketing campaign, we engaged entertainment celebrity Ms. Jacqueline Li Xiao-lu (Z/) %) to
be the image and brand spokesperson for our Boree brand. We plan to continue in this
direction in terms of our brand building and promotional strategy.

In 2010, we were selected to be a licensed manufacturer of slippers and a retailer of
footwear products for the 2010 Shanghai World Expo. We believe that our corporate image has
been enhanced as a result of the national and global media coverage presented by the 2010
Shanghai World Expo.

Furthermore, we, together with B &% 4 F 8 T 3055 B (China Leather and Footwear
Industry Research Institute*), were responsible for drafting the National EVA Slipper and
Sandal Industry Standard which was approved by National Development and Reform
Commission of the PRC and promulgated in 2008. As such, we believe that we have
established an indisputable standing in the PRC slipper market. Further, we believe that we
are in an advantageous position to master the national manufacturing standard for EVA
slippers set for the industry.

We manufacture footwear at our facilities in Quanzhou City, Fujian Province, the PRC. In
2009, we had a combined annual production capacity of approximately 50 million pairs of
footwear. Our annual production volume for the year ended 31 December 2009 was
approximately 39.8 million pairs of footwear. So as to equip our Group with sufficient
production capacity to meet the requirements of a rapidly growing business and expected
increase in orders, we plan to apply a portion of the proceeds from the Global Offering towards
constructing new production facilities on the New Land and installing additional production
lines at the Huoju Production Facility. Please see the sub-section headed “Our Business —
Production — Our production facilities and capacities” in this prospectus for further details.
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We experienced a significant growth in revenue during the Track Record Period, mainly
due to the rapid growth in revenue from our branded products, which had significantly
outpaced the growth in revenue from our OEM products. The following table sets out a
breakdown of our revenue by OEM and branded products for the periods indicated:

For the year ended For the nine months ended
31 December 30 September
2007 2008 2009 2009 2010
Percentage Percentage Percentage Percentage Percentage
of total of total of total of total of total

Revenue revenue Revenue revenue Revenue revenue Revenue revenue Revenue revenue

(RMB'000) (%)  (RMB00O) (%)  (RMB0O) (%)  (RMB'O00) (%)  (RMB'000) (%)

(Unaudited)
OEM PRODUCTS
Export sales 152,838 35.6 208,356 41.7 151,623 25.8 111,879 26.2 105,761 16.7
Domestic sales 256,357 59.7 258,890 51.9 316,285 53.7 221,437 52.0 290,878 45.8
Sub-total 409,195 95.3 467,246 93.6 467,908 79.5 333,316 78.2 396,639 62.5
BRANDED PRODUCTS
Boree 20,101 4.7 32,018 6.4 85,860 14.6 64,739 15.2 170,049 26.8
Baofeng - - - - 34,784 5.9 28,008 6.6 67,619 10.7
Sub-total 20,101 4.7 32,018 6.4 120,644 20.5 92,747 21.8 237,668 37.5
TOTAL 429,296 100.0 499,264 100.0 588,552 100.0 426,063 100.0 634,307 100.0
Notes:

(1)  To the best knowledge and information of our Directors, some of our domestic OEM sales were ultimately
exported overseas.

(2) Domestic OEM sales for the nine months ended 30 September 2010 include sales of 2010 Shanghai World Expo
Products of approximately RMB17.6 million.

(3) All branded product sales are domestic sales.

Due to our strategic decision to increase focus on our branded product business and an
increase in market demand, revenue from the sales of our branded products grew rapidly
during the Track Record Period. Our total revenue for each of the three years ended 31
December 2009 was approximately RMB429.3 million, RMB499.3 million and RMB588.6
million, respectively, representing a CAGR of approximately 17.1%. Our total revenue for each
of the nine months ended 30 September 2009 and 30 September 2010 was approximately
RMB426.1 million and RMB634.3 million, respectively, representing an increase of
approximately 48.9%. Our net profit for each of the three years ended 31 December 2009 was
approximately RMB68.9 million, RMB58.2 million, RMB70.1 million, respectively. Our net profit
for each of the nine months ended 30 September 2009 and 30 September 2010 was
approximately RMB45.2 million and RMB104.5 million, respectively, representing an increase
of approximately 131.2%.
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OUR COMPETITIVE STRENGTHS

We believe that our ability to rapidly expand our business and capture anticipated
opportunities in the PRC slipper market is underpinned by the following competitive strengths:

o A leading supplier of own-branded slippers in the PRC
o Established long-term relationships with our OEM customers

° A leading role in the development of the manufacturing standard of slippers in the
PRC

° Largest slipper manufacturer with strong production capability
o Access to an extensive and established distribution network
o Experienced and stable management team with in-depth insights
OUR BUSINESS STRATEGIES
We will strategically work on securing our leading market position in the slipper market in
the PRC and on becoming a leading supplier of own-branded slippers in Asia. The following
sets forth our key business strategies:
° Secure our leading position as a supplier of own-branded slippers in the PRC and
increase recognition of our Boree and Baofeng brand names in other countries in
Asia

° Continue to explore expansion opportunities

° Strengthen our information systems technology so as to increase our ability to
monitor the performance of our distributors

o Strengthen our design capability
° Continue to expand and improve on our production capability
RESULTS OF OPERATIONS

The table below summarises the consolidated financial information for each of the three
years ended 31 December 2009 and the nine months ended 30 September 2010, respectively,
of our Group. Financial results for the nine months ended 30 September 2010 are not
necessarily indicative of the results that may be expected for the year ended 31 December
2010. Summaries of the consolidated income statements information and consolidated cash
flow information for the nine months ended 30 September 2009 are also included for
comparison purpose. The consolidated financial information for the nine months ended 30
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September 2009 has not been audited. The following summary is extracted from our
consolidated financial information included in the accountant’s report set out in Appendix | to
this prospectus. You should read the entire financial information, including the notes thereto,
included in Appendix | to this prospectus for further details.

Summary Consolidated Income Statements Information

For the nine months

For the year ended 31 December ended 30 September
2007 2008 2009 2009 2010
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(Unaudited)
REVENUE 429,296 499,264 588,552 426,063 634,307
Cost of sales (324,711) (368,694) (423,179) (313,236) (419,551)
Gross profit 104,585 130,570 165,373 112,827 214,756
Other income and gains, net 1,954 8,329 3,044 1,707 770
Selling and distribution costs (11,386) (14,214) (26,927) (21,307) (48,965)
General and administrative
expenses (12,997) (17,099) (22,464) (17,308) (20,011)
Other operating expenses (869) (2) (239) (175) (8,725)
Profit from operations 81,287 107,584 118,787 75,744 137,825
Finance costs, net (2,394) (22,759) (14,493) (10,276) 9,742
PROFIT BEFORE TAX 78,893 84,825 104,294 65,468 147,567
Income tax expense (9,964) (26,641) (34,189) (20,275) (43,030)
PROFIT FOR THE YEAR/
PERIOD 68,929 58,184 70,105 45,193 104,537

Summary Consolidated Statements of Financial Position Information

As at
As at 31 December 30 September
2007 2008 2009 2010
RMB’000 RMB’000 RMB’000 RMB’000
Assets
Current assets 166,090 260,173 342,762 425,487
Non-current assets 43,480 87,821 87,570 79,441
Total Assets 209,570 347,994 430,332 504,928
Equities and Liabilities
Current liabilities 84,930 194,497 203,230 221,068
Non-current liabilities — — 3,500 —
Total equity 124,640 153,497 223,602 283,860
Total Equity and Liabilities 209,570 347,994 430,332 504,928
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Summary Consolidated Statements of Cash Flow Information

For the nine months
For the year ended 31 December ended 30 September

2007 2008 2009 2009 2010

RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

(Unaudited)

Net cash flows from operating

activities 63,849 132,325 31,615 22,084 161,017
Net cash flows from/(used in)

investing activities (3,141) (46,580) (5,330) (4,940) 1,425
Net cash flows from/(used in)

financing activities (31,048) (8,271) 17,056 (12,797) (37,809)
Cash and cash equivalents at end of

year/period 57,534 135,163 178,504 165,104 303,137
PROFIT ESTIMATE FOR THE YEAR ENDED 31 DECEMBER 2010
Estimated consolidated profit attributable to

owners of our Company™ .. ... .. ... ... ... not less than RMB110.2 million
Unaudited pro forma estimated earnings

per Share 2aMd3) . RMBO0.11 (approximately HK$0.13)

The estimated consolidated profit attributable to the owners of our Company for the year
ended 31 December 2010 is approximately RMB110.2 million of which approximately
RMB104.5 million and RMB5.7 million represents the profit for the nine months ended 30
September 2010 and for the three months ended 31 December 2010, respectively. Our
estimated net profit margin decreased from approximately 16.5% for the nine months ended 30
September 2010 to approximately 2.8% for the three months ended 31 December 2010. This
is mainly attributable to the combined effect of (i) the accrual of the professional fees in
relation to the Listing in the amount of approximately RMB11.7 million which accounted for
approximately 5.7% of our estimated sales for the three months ended 31 December 2010 as
compared to that of approximately RMB8.6 million for the nine months ended 30 September
2010 which accounted for approximately 1.4% of the sales for the nine months ended 30
September 2010; (ii) the increase in the proportion of advertising and marketing expenses
from approximately 4.3% of sales for the nine months ended 30 September 2010 (in an amount
of approximately RMB27.3 million) to approximately 8.6% of the estimated sales for the three
months ended 31 December 2010 (in an amount of approximately RMB17.5 million) mainly due
to the brand building activities to promote our Boree and Baofeng brands in the PRC; and (iii)
the recognition of a one-off finance income derived from the waiver of maturity yield payment
of the 2008 Exchangeable Note arising from the restructuring of the terms thereof in the
amount of approximately RMB20.3 million for the nine months ended 30 September 2010. As
such, there was a net finance income of approximately RMB9.7 million for the nine months
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ended 30 September 2010 as compared to the estimated net finance costs of approximately
RMB4.1 million for the three months ended 31 December 2010. The estimated net finance
costs for the three months ended 31 December 2010 largely represents the interest expenses
accrued for the 2008 Exchangeable Note and our Group’s bank borrowings.

Notes:

1. The bases on which the above estimated consolidated profit attributable to the owners of our Company for the
year ended 31 December 2010 have been prepared are summarised in Appendix Il to this prospectus.

2. The calculation of the unaudited pro forma estimated earnings per Share is based on the estimated consolidated
profit attributable to the owners of our Company for the year ended 31 December 2010 and assuming a total of
1,000,000,000 Shares had been in issue throughout the year ended 31 December 2010. No account has been
taken of any Shares which may be issued pursuant to the exercise of the Over-allotment Option, or the Issuing
Mandate, or any Shares which may be repurchased pursuant to the Repurchase Mandate.

3. The unaudited pro forma estimated earnings per Share is converted into Hong Kong Dollars at an exchange rate
of RMB1.00 to HK$1.17.

GLOBAL OFFERING STATISTICS

Based on an Based on an
Offer Price per Share Offer Price per Share

of HK$1.99 of HK$2.98
Market capitalisation of the Shares' ................. HK$1,990 million  HK$2,980 million
Prospective price/earnings multiple on
a pro forma fully diluted basis® ........................ 15.3 times 22.9 times
Unaudited pro forma adjusted consolidated net
tangible assets per Share® .............................. HK$0.80 HK$1.04
Notes:

(1)  The calculation of market capitalisation is based on 1,000,000,000 Shares expected to be in issue following the
completion of the Global Offering and the Capitalisation Issue, but takes no account of any Shares which may
be issued upon exercise of the Over-allotment Option and the Shares which may be issued pursuant to the
exercise of any options which may be granted under the Share Option Scheme.

(2)  Prospective price/earnings multiple on a pro forma fully diluted basis is calculated based on the unaudited pro
forma estimated earnings per Share at the respective Offer Price of HK$1.99 per Offer Share and HK$2.98 per
Offer Share.

(3) The unaudited pro forma adjusted consolidated net tangible assets per Share is arrived at after making the
adjustments set forth in the section headed “Unaudited pro forma financial information” in Appendix Il to this
prospectus and on the basis of a total of 1,000,000,000 Shares expected to be in issue following the completion
of the Global Offering and the Capitalisation Issue, but takes no account of any Shares which may be issued
upon exercise of the Over-allotment Option and the Shares which may be issued pursuant to the exercise of any
options which may be granted under the Share Option Scheme.
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DIVIDEND AND DIVIDEND POLICY

We declared and paid dividends of approximately RMB50.0 million and RMB43.0 million,
for the year ended 31 December 2007 and 2008, respectively. No dividend was declared for
the year ended 31 December 2009 and we declared an interim dividend of HK$70 million on
11 September 2010. As at the Latest Practicable Date, the amount of our declared but unpaid
dividend was HK$70 million. The payment of such declared but unpaid dividend will be made
by way of a dividend payment from Quanzhou Baofeng to Baof HK and a dividend payment by
Baof HK to our Company. The payments for all the above dividends by our Company, Baof HK
and Quanzhou Baofeng are expected to be made on or before 31 March 2011 upon the due
completion of the relevant registration with SAFE. For the purpose of arranging the payment
of these dividends, we have deposited the relevant amount into an escrow account maintained
with a commercial bank in the PRC and have engaged an independent third party escrow agent
who will release the fund in the account for remittance to Baof HK upon due completion of the
relevant registration with SAFE. Save for the aforementioned, no other dividends were paid by
us or any of our subsidiaries to their then shareholders during the Track Record Period.
Investors should note that historical dividend distributions are not indicative of our future
dividend distribution policy.

The recommendation of the payment of dividend is subject to the discretion of the Board,
and, after the Listing, any declaration of final dividend for the year will be subject to the
approval of our Shareholders. Our Directors may recommend a payment of dividend in the
future after taking into account our operations, earnings, financial condition, cash
requirements and availability, capital expenditure and future development requirements and
other factors as it may deem relevant at such time. Any declaration and payment as well as the
amount of the dividend will be subject to our constitutional documents and the Cayman
company law, including the approval of our Shareholders. Any future declarations of dividends
may or may not reflect our historical declarations of dividends and will be at the absolute
discretion of our Directors.

Future dividend payments will also depend upon the availability of dividends received
from our foreign-invested subsidiary in the PRC. PRC laws require that dividends be paid only
out of the net profit calculated according to PRC accounting principles, which differ in many
aspects from generally accepted accounting principles in other jurisdictions, including IFRS.
PRC laws also require foreign-invested enterprises to set aside part of their net profit as
statutory reserves, which are not available for distribution as cash dividends. Distributions
from our foreign invested subsidiary may also be restricted if it incurs debt or losses or
pursuant to any restrictive covenants in bank credit facilities, convertible bond instruments or
other agreements that we or our subsidiaries and associated companies may enter into in the
future.

Subject to the factors above, the Board currently intends to recommend, at the relevant
Shareholders’ meetings of our Company, an annual dividend of not less than 25.0% of the net
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profit attributable to owners of our Company for the financial years subsequent to the Global
Offering. Such intention does not amount to any guarantee or representation or indication that
we must or will declare and pay dividends in such manner or declare and pay dividends at all.
Cash dividends on the Shares, if any, will be paid in Hong Kong dollars.

USE OF PROCEEDS

The aggregate net proceeds from the Global Offering (excluding net proceeds from the
sale of the Sale Shares) accruing to our Group are estimated to be approximately HK$574.0
million (approximately RMB490.6 million) (after deduction of underwriting fees and estimated
expenses payable by us in relation to the Global Offering, assuming the Over-allotment Option
is not exercised and assuming an Offer Price of HK$2.49 per Share, being the mid-point of the
proposed Offer Price ranging from HK$1.99 to HK$2.98 per Share). We intend to use the net
proceeds from the Global Offering as follows:

o approximately 35%, or HK$200.9 million (approximately RMB171.7 million),
conditional upon obtaining the necessary approvals, to increase our production
capacity progressively by constructing new production facilities in two phases on the
New Land and installing additional production lines at the Huoju Production Facility.
We plan to construct two twelve-storey buildings for standard workshops and
warehouses on the New Land. We plan to install additional production lines in these
standard workshops to increase our production capacity. Phase 1 of the construction
project is scheduled for completion in April 2012 and Phase 2 of the construction
project is scheduled for completion in November 2016. Upon completion of the
construction project on the New Land, the maximum annual production capacity that
can be supported by our new production facilities is expected to be approximately 94
million pairs of footwear, wherein the production facilities built in Phase 1 can
support a maximum annual production capacity of approximately 47 million pairs of
footwear and Phase 2 can support a maximum annual production capacity of
approximately 47 million pairs of footwear. We will install additional production lines
at our new production facilities in accordance with our production capacity needs,
which will be assessed by our management team from time to time. Details are set
out in the sub-section headed “Our Business — Production — Our production
facilities and capacities” in this prospectus;

° approximately 25%, or HK$143.5 million (approximately RMB122.7 million), to
secure our market position as a leading supplier of own-branded slippers in the PRC
and increase recognition of our Boree and Baofeng brand names by increasing our
marketing and advertising efforts. In this regard, we plan to use promotional posters,
organise promotional events and place advertisements on television, newspapers
and magazines;

° approximately 15% or HK$86.1 million (approximately RMB73.6 million) to acquire
branded product businesses when suitable opportunities arise;
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° approximately 5%, or HK$28.7 million (approximately RMB24.5 million), to
strengthen our design capability by (1) collaborating with an external research
centre in Dongguan; (2) holding annual worldwide slipper design competitions; and
(3) engaging external design houses;

° approximately 5%, or HK$28.7 million (approximately RMB24.5 million), towards
pursuing expansion opportunities by (1) establishing flagship shops and showrooms
in first-tier cities such as Beijing, Guangzhou, Shanghai, Shenzhen and Hong Kong;
and (2) establishing a market presence in other countries in Asia;

° approximately 5%, or HK$28.7 million (approximately RMB24.5 million), to
strengthen the management of our operations and our ability to monitor the
performance of our distributors, by extending the coverage of our DRP system to as
many Sales Points as practicable and by upgrading our information systems from
time to time; and

° as to the remaining balance of approximately 10%, or HK$57.4 million
(approximately RMB49.1 million) towards our general working capital and other
general corporate purposes.

If the Offer Price is set at the high-end or low-end of the proposed offer price range, the
net proceeds of the Global Offering (excluding net proceeds from the sale of the Sale Shares
and assuming that the Over-allotment Option is not exercised) will increase by approximately
HK$119.1 million or decrease by approximately HK$121.5 million, respectively. In this event,
we will increase or decrease the allocation of the net proceeds to the above purposes on a
pro-rata basis.

If the Over-allotment Option is exercised in full, the net proceeds from the Global Offering
will increase to approximately HK$701.0 million, assuming an Offer Price of HK$2.49 per
Share, being the mid-point of the proposed Offer Price range. If the Offer Price is set at the
high-end or low-end of the proposed Offer Price range, the net proceeds of the Global Offering
(excluding net proceeds from the sale of the Sale Shares and including the proceeds from the
exercise of the Over-allotment Option) will increase by approximately HK$144.1 million or
decrease by approximately HK$147.0 million, respectively. We intend to apply the additional
net proceeds to the above uses in the proportion stated above.

Pending the use of the net proceeds from the Global Offering for the purposes set out
above and/or if we are unable to effect any part of our future development plans as intended,
we intend to hold such funds in short-term deposits with licensed banks and authorised
financial institutions in Hong Kong and/or the PRC for so long as we consider that it would be
in our best interests to do so. We will disclose the same in the relevant annual report.

No proceeds from the sale of the Sale Shares under the Global Offering will accrue to our
Company.
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RISK FACTORS

Our Directors consider that there are risks and uncertainties relating to our Group’s
business industry, the PRC and the Global offering. A summary of these risks is set out below.
For further details, please see to the section headed “Risk Factors” in this prospectus.

Risks relating to our business

° Our sales depend on our own ability and our OEM customers’ ability to keep in pace
with changes in consumer preferences and increasing demand for design and quality

o We have a limited operating history in our branded product business

° Our business operations are subject to fluctuations in the price of certain raw
materials including plastic

° We rely on our OEM customers for a significant portion of our total revenue
° Demand for slippers in the PRC and in our export destinations abroad can be volatile
and any decrease in demand in these regions may have a significant adverse impact

on our results of operations

° Our sales may decline if we fail to effectively market and promote our branded
products

° Our success depends on our ability to attract quality distributors and on the success
of our distributors

o Our ability to monitor the performance of our distributors and the quality of service
provided by sales staff at the Sales Points is limited

° Our operations may be subject to disruption arising from certain imperfections in title
in respect of the High-Tech Asset Production Property

° The prices of our branded products are subject to factors beyond our control

° We do not have long-term purchase commitments from our OEM customers, which
may lead to significant uncertainty and volatility with respect to our period to period
revenue

o Our branded product business may adversely impact our relationships with existing
OEM customers

° Our ability to accurately track the sales and inventory levels of our distributors and
Sales Points may be limited
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We depend on sub-contractors to manufacture a portion of our products for us

Possible slowdown or reversal in the trend to subcontract the manufacturing of
slippers to PRC-based manufacturers may adversely affect our growth prospects
and profitability

We rely on key management personnel and may not be able to attract and retain
talented personnel

We may face challenges in the implementation of our business strategies

We may face challenges in managing and/or fully utilising our new production
facilities

Our business may be adversely affected by inadequate protection of intellectual
property rights and/or claims by third parties for possible infringement of their
intellectual property rights

We are exposed to the risk of foreign exchange fluctuations

Our insurance coverage may not be sufficient to cover the risks relating to our
operations and potential losses

Our OEM export sales may fluctuate and may be restricted by anti-dumping
measures or the imposition of tighter technical standards by the governments of our
export destinations abroad

Our manufacturing operations are subject to various customer-imposed safety,
health and environmental guidelines that may increase our costs and adversely
affect our results of operations

Waivers granted by relevant PRC authorities in relation to certain instances of
non-compliance with PRC laws and regulations may be revoked by higher authorities

Risks relating to the slipper industry

The branded slipper industry is becoming increasingly competitive in the PRC

Sale of slippers is subject to seasonality

Risk relating to the PRC

Changes in political and economic policies may have an adverse impact on our
operations
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° Our business operations may be subject to acts of God, acts of war and epidemics
or pandemics which are beyond our control and which may cause damage, loss or
disruption to our business

° Changes and uncertainties in the PRC legal system may have an adverse impact on
our operations

° It may be difficult to effect service of process upon our Directors or executive officers
who live in the PRC or to enforce in the PRC any judgments obtained from non-PRC

courts

o Changes in foreign exchange regulations may adversely affect our results of
operations

° New labour laws in the PRC may materially and adversely affect our results of
operations

° Relevant PRC tax law may affect tax exemptions on dividends received by our
Company and Shareholders and increase our enterprise income tax rate

° Payment of dividends by our operating subsidiary in the PRC is subject to
restrictions under PRC law

Risks relating to the Global Offering

o The interests of our Controlling Shareholders may differ from those of our other
Shareholders

° There has not been any prior public market for the Shares and an active trading
market may not develop

o The trading volume and share price of the Shares may fluctuate

o Future sales of substantial amounts of the Shares in the public market may
adversely affect the prevailing market price of the Shares

° Shareholders’ interests in our Company may be diluted in the future

° Forward-looking information included in this prospectus may not be accurate

o There can be no guarantee as to the accuracy of facts and other statistics contained
in this prospectus with respect to the economies and the industry in which we

operate

° You should read the entire prospectus and should not rely on any information
contained in press coverage or other media regarding us and the Global Offering
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In this prospectus, unless the context otherwise requires, the following terms shall have

the meanings set out below.

“Active Logic”

“Anti-Monopoly Law”

“Anti-Unfair Competition Law”

“Application Form(s)”

“Articles of Association” or
“Articles”

“associate(s)”

“Baof HK”

“Best Mark”

“Board”

“Business Day”

“BVI”
“CAGR”

“Capital Vision”

Active Logic Limited, a company incorporated on 10 April
2008 under the laws of the BVI and wholly owned by
Zheng Guozhang (a member of our senior management
and a director of our subsidiary, Quanzhou Baofeng)

W N RILFNE I B2 (Anti-Monopoly Law  of the
PRC*) promulgated on 30 August 2007 with effect from 1
August 2008

e N RIEFNE] RO IR B3 % (Anti-Unfair Competition
Law of the PRC*) promulgated on 2 September 1993 with
effect from 1 December 1993

WHITE, YELLOW and GREEN application form(s), or
where the context so requires, any of them, used in the
Hong Kong Public Offer

the articles of association of our Company, adopted on 8
January 2011, a summary of which is set forth in
Appendix V to this prospectus

has the meaning ascribed to it under the Listing Rules

Baof International Limited (%57 B FE A BR 2 /), a limited
liability company incorporated on 7 January 2008 under
the laws of Hong Kong and wholly owned by our
Company

Best Mark International Limited, a company incorporated
on 8 April 2008 under the laws of the BVI and wholly
owned by Mr. Sze who is a Controlling Shareholder

the board of Directors

any day (other than a Saturday, Sunday or public holiday)
on which licensed banks in Hong Kong are generally
open for business

the British Virgin Islands
compound annual growth rate

Capital Vision International Limited, a limited liability
company incorporated on 8 April 2008 under the laws of
the BVI and wholly owned by Mr. Sze who is our
Controlling Shareholder
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“Capitalisation Issue”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“chief executive”

“China” or “PRC”

“Circular 75”

“CITIC Capital”

the issue of 749,897,281 Shares to be made upon
capitalisation of certain sum standing to the credit of the
share premium account of our Company upon completion
of the Global Offering referred to in the sub-section
headed “Statutory and General Information — Further
Information about our Company — 3. Written resolutions
of all the Shareholders of our Company passed on 8
January 2011” in Appendix VI to this prospectus

the Central Clearing and Settlement System established
and operated by HKSCC

a person admitted to participate in CCASS as a direct
clearing participant or general clearing participant

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals
or a corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

the chief executive (as defined in the SFO) of our
Company

the People’s Republic of China excluding, for the
purpose of this prospectus, Hong Kong, the Macau
Special Administrative Region of the People’s Republic
of China and Taiwan

A7 B2 A i R A B8 SRR IR R 2 R R SOR TR AR A
AR MERNEHA  (Notice on Issues relating to the
Administration of Foreign Exchange in Fund-raising and
Round-trip Investment Activities of Domestic Residents
Conducted via Offshore Special Purpose Companies™)
issued by SAFE on 21 October 2005, which became
effective on 1 November 2005

CITIC Capital China Mezzanine Fund Limited, formerly
known as CITIC Allco Investments Limited, a company
incorporated under the laws of the Cayman Islands and is
advised and managed by the subsidiaries of CITIC
Capital Holdings Limited
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“CMB International”, “Sole
Global Coordinator”, “Sole
Bookrunner” or “Sole Sponsor”

“CMBIS”, “Sole Lead Manager”
or “Stabilising Manager”

“Companies Law”

“Companies Ordinance”

“Company” and “our Company”

“Connected Person(s)”

“Controlling Shareholder(s)”

“CSRC”

“Director(s)”

“DRP System”

CMB International Capital Limited, a corporation licensed
under the SFO permitted to carry on Type 1 (dealing in
securities) and Type 6 (advising on corporate finance) of
the regulated activities (as defined in the SFO), acting as
the sole global coordinator and sole bookrunner of the
Global Offering and the sole sponsor of the Listing

CMB International Securities Limited, a corporation
licensed under the SFO permitted to carry on Type 1
(dealing in securities) of the regulated activities (as
defined in the SFO), acting as the sole lead manager and
stabilising manager of the Global Offering

the Companies Law, Cap 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands as
amended, supplemented or otherwise modified from time
to time

the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong), as amended, supplemented or otherwise
modified from time to time

Baofeng Modern International Holdings Company
Limited (B W IRF i [0 5455 1 A B2 B]) (previously known as
BAOF International Limited (& 14 B A FR A 1)), a limited
liability company incorporated under the laws of the
Cayman lIslands on 6 March 2008

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules
and in the context of our Company, means Mr. Sze, Best
Mark and Capital Vision

R BB EHEZEE (China Securities Regulatory
Commission), a regulatory body responsible for, among
other things, the supervision and regulation of the
national securities markets in the PRC and certain
matters relating to the proposed offshore listing of PRC
enterprises directly or indirectly

the directors of our Company

the distribution resource planning system, a
comprehensive software designed to, amongst others,
track inventory levels in a real-time environment and
forecast demand for each stock-keeping unit at multiple
locations
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“ERP System”

“EURH

“EVA”

“Fortune Best”

“Frost & Sullivan Report”

“G DP”
“Global Offering”

“GREEN Application Form(s)

“Group” or “our Group” or “we”
or “us”

“High-Tech Asset Production
Facility”

“High-Tech Asset Production
Property”

“HK$” or “HK dollars”

“HK elPO White Form”

the enterprise resource planning system, a
comprehensive software designed to integrate business
processes and functions, by permitting the sharing of
common data and practices in a real-time environment

Euro, the lawful currency of the European Union

acronym for Ethylene-vinyl acetate, a lightweight and
durable foam material suitable for producing slippers

Fortune Best Holdings Limited, a company incorporated
on 10 April 2008 under the laws of the BVI, 100% equity
interest of which is held by Mr. Tsang’s wife, Ms. Chan
Sau Fong, the mother of Mr. Zeng Jianbo who is a
director of Quanzhou Baofeng

the report dated 30 December 2010 prepared by Frost &
Sullivan, an Independent Third Party, in relation to the
PRC slipper market

gross domestic product
the Hong Kong Public Offer and the International Placing

the application form(s) to be completed by HK elPO
White Form Service Provider

our Company and our subsidiaries and, in respect of the
period before our Company became the holding company
of our present subsidiaries, our present subsidiaries or
the entities which carried on the business of our Group at
the relevant time or (as the case may be) their
predecessors

the production facilities located at the High-Tech Asset
Production Property

the parcel of land and the High-Tech Asset Production
Facility built thereon located at Jiangnan High-Tech
Electronic Information Asset Zone, Licheng District,
Quanzhou City, Fujian Province, the PRC

Hong Kong dollars, the lawful currency of Hong Kong

the application for the Hong Kong Offer Shares to be
issued in the applicant’s own name by submitting
applications online through the designated website of HK
elPO White Form at www.hkeipo.hk
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“HK elPO White Form Service
Provider”

“HKSCC”
“HKSCC Nominees”
“Hong Kong” or “HK”

“Hong Kong Offer Shares”

“Hong Kong Public Offer”

“Hong Kong Share Registrar

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

”

“Huoju Production Facility

“IFRS”

the HK elPO White Form service provider designated by
our Company, as specified on the designated website at
www.hkeipo.hk

Hong Kong Securities Clearing Company Limited
HKSCC Nominees Limited
the Hong Kong Special Administrative Region of the PRC

the 35,000,000 New Shares being initially offered by our
Company for subscription at the Offer Price pursuant to
the Hong Kong Public Offer (subject to adjustment as
described in the section headed “Structure of the Global
Offering” in this prospectus)

the issue and offer of the Hong Kong Offer Shares to
members of the public in Hong Kong for subscription
(subject to adjustment as described in the section
headed “Structure of the Global Offering” in this
prospectus) for cash at the Offer Price and on the terms
and conditions described in this prospectus and the
related Application Forms

Tricor Investor Services Limited, the Hong Kong branch
share registrar and transfer office of our Company

the underwriters of the Hong Kong Public Offer listed in
the sub-section headed “Underwriting — Hong Kong
Underwriters” in this prospectus

the conditional underwriting agreement dated 17 January
2011 relating to the Hong Kong Public Offer and entered
into between, amongst others, the Sole Global
Coordinator, the Sole Lead Manager, the Sole Sponsor,
the Hong Kong Underwriters, our Controlling
Shareholders, our executive Directors and our Company,
as further described in the sub-section headed
“Underwriting — Underwriting Arrangements and
Expenses”

the production facilities located at Huoju Industrial Zone,
Jiangnan Town, Licheng District, Quanzhou City, Fujian
Province, the PRC

the International Financial Reporting Standards
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“Independent Third Parties”

“International Placing”

“International Placing Shares

“International Underwriters”

“International Underwriting
Agreement”

“Issuing Mandate”

persons or companies which are independent of and not
connected with any of our Directors, chief executives of
our Company, our Substantial Shareholders and the
directors and shareholders of any other member of our
Group and our respective associates, and “Independent
Third Party” means any of them

the conditional placing of the International Placing
Shares for and on behalf of our Company and the Selling
Shareholders to professional, institutional, corporate and
other investors in Hong Kong and elsewhere in the world
outside the United States, as further described in the
section headed “Structure of the Global Offering” in this
prospectus

the 315,000,000 Shares (comprising 215,000,000 being
New Shares and 100,000,000 Sale Shares) initially
offered by wus and the Selling Shareholders for
subscription and sale, respectively, under the
International Placing (subject to adjustment and the
Over-allotment Option as described in the section
headed “Structure of the Global Offering” in this
prospectus)

the underwriters of the International Placing

the conditional underwriting agreement relating to the
International Placing expected to be entered into on or
about the Price Determination Date, between, amongst
others, the Sole Global Coordinator, the Sole Lead
Manager, the Sole Sponsor, the International
Underwriters, our Controlling Shareholders, the Selling
Shareholders, our executive Directors and our Company,
as further described in the sub-section headed
“Underwriting — International Placing” in this prospectus

the general unconditional mandate granted to our
Directors by our Shareholders in relation to the issue of
new Shares, further information on which is set forth in
the sub-section headed “Statutory and General
Information — Further Information about our Company —
3. Written resolutions of all the Shareholders of our
Company passed on 8 January 2011” in Appendix VI to
this prospectus
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“Joy Wise”

“Latest Practicable Date”

“Licheng COFTEC”

“Listing”

“Listing Committee

“Listing Date”

“Listing Rules”

“M&A Rules”

“Main Board”

“Ministry of Commerce” or
“MOFCOM”

“MNC(s)”

“Mr. Sze”

“Mr. Tsang”

Joy Wise International Limited, a company incorporated
on 8 April 2008 under the laws of the BVI and wholly
owned by our Director, Mr. Chen Qingwei

11 January 2011, being the latest practicable date for the
inclusion of information in this prospectus prior to the
printing of this prospectus

IR H T A e AN E G 58 G /E )R (Licheng  Bureau  of
Foreign Trade and Economic Cooperation, Quanzhou
City™)

listing of the Shares on the Main Board of the Stock
Exchange

listing committee of the Stock Exchange

the date on which dealings of the Shares on the Main
Board of the Stock Exchange first commence, which is
currently expected to be on 28 January 2011

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited as amended from
time to time

B AR 45 O B B N A 2E M BLE (Regulation on  the
Acquisitions of Domestic Enterprises by Foreign
Investors*) promulgated by six PRC Governmental and
regulatory agencies, including the Ministry of Commerce
and the CSRC on 8 August 2006, which became effective
on 8 September 2006 and which was subsequently
amended on 22 June 2009

the stock exchange (excluding the option markets)
operated by the Stock Exchange which is independent
from and operates in parallel with the Growth Enterprise
Market of the Stock Exchange

i N RILFBE BB (Ministry of Commerce of the
PRC*)

multi-national corporation(s)

Mr. Sze Ching Bor (2% £), a non-executive Director of
our Company, one of the founders of our Group and a
Controlling Shareholder

the late Mr. Tsang Chin Tiong (%), one of the
founders of our Group



DEFINITIONS

“National Development and
Reform Commission of the
PRC”

“National EVA Slipper and
Sandal Industry Standard”

“New Land”

“New Shares”

“Note Agreement”

“OEM”

“Offer Price”

“Offer Shares”

rhaE A PRI B B K 35 e M 3 22 B & (National Development
and Reform Commission of the PRC¥)

(i —BER CIHBE L B YEVAHE M HE (QB/T
2977-2008)) (national industry standard for EVA slippers
and sandals (QB/T 2977-2008)) drafted by Quanzhou
Baofeng and ' 2 A EE T WS B (China Leather
and Footwear Industry Research Institute*) and
approved by National Development and Reform
Commission of the PRC

the parcel of land owned by Quanzhou Baofeng with a
site area of approximately 36,581.5 sq.m. located at
Jiangnan High-Tech Electronic Information Asset Zone,
Licheng District, Quanzhou City, Fujian Province, the
PRC

250,000,000 new Shares being offered by us for
subscription under the Global Offering

Exchangeable Note Purchase Agreement entered into by
and among CITIC Capital, our Company, Baof HK,
Quanzhou Baofeng, Best Mark, Fortune Best, Capital
Vision, Active Logic, Joy Wise, Mr. Tsang, Mr. Sze, Mr.
Zheng Guozhang and Mr. Chen Qingwei on 8 August
2008, pursuant to which CITIC Capital subscribed from
our Company one exchangeable note, one preference
share and one option for a consideration of US$10 million

acronym for original equipment manufacturer, a business
that manufactures and possibly modifies goods or
equipment for branding and resale by others and in the
context of our Group, it includes the business of
designing and manufacturing the 2010 Shanghai World
Expo Products

the final offer price per Offer Share (exclusive of
brokerage of 1.0%, SFC transaction levy of 0.003%) and
Stock Exchange trading fee of 0.005%) at which the Offer
Shares are to be subscribed or purchased pursuant to
the Global Offering and to be determined on or before the
Price Determination Date, which will not be higher than
HK$2.98 per Offer Share and is currently expected to be
no less than HK$1.99 per Offer Share

the Hong Kong Offer Shares and the International
Placing Shares together, where relevant, with any
additional Shares to be issued by our Company pursuant
to the exercise of the Over-allotment Option
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“Over-allotment Option”

“PBOC”

“Po Fai Travel Trading”

“Pounds”

“PRC GAAP”

“PRC Government” or “State”

“PRC Legal Advisers”

“Price Determination Date”

“Price Law”

the option to be granted by our Company to the Sole
Global Coordinator (on behalf of the International
Underwriters) exercisable at the sole discretion of the
Sole Global Coordinator on behalf of the International
Underwriters, pursuant to the International Underwriting
Agreement at any time from the date of the Price
Determination Agreement until 30 days after the last day
for lodging applications under the Hong Kong Public
Offer, pursuant to which our Company is required to
issue and allot up to an aggregate of 52,500,000
additional Offer Shares representing 15% of the initial
number of the Offer Shares, at the Offer Price, to cover,
among other things, over-allocations in the International
Placing, if any, details of which are described in the
section headed “Structure of the Global Offering” in this
prospectus

i NRERTT (the People’s Bank of China*), the central
bank of the PRC

a general partnership between Mr. Sze and Mr. Tsang,
which carried on business under the name of Po Fai
Travel Trading Company (EHjk#E % /A7) and
invested in Quanzhou Baofeng during the period from 3
September 2004 to 22 February 2008

British Pounds, the Ilawful currency of the United
Kingdom

generally accepted accounting principles in the PRC

the central government of the PRC including all
government subdivisions (including provincial, municipal
and other regional or local government entities) and
instrumentalities thereof or, where the context requires,
any of them

A6 T R AR E BT (Jingtian & Gongcheng*), our
legal advisers as to PRC law

the date, expected to be on or around Monday, 24
January 2011 but no later than Wednesday, 26 January
2011, on which the Offer Price is fixed for the purpose of
the Global Offering

i NRICFEE 575 (Price Law  of the PRCY¥)
promulgated on 29 December 1997, which became
effective on 1 May 1998
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“PVC”

“Quanzhou Baofeng”

“R&DH
“Regulation S”

“Reorganisation”

”

“Repurchase Mandate

“RMB” or “Renminbi”
“Rule 144A”

“SAFE”

“Sales Points”

“Sale Shares”

“Selling Shareholders”

“SFC”

polyvinyl chloride, a type of synthetic polymer made
through aggregation of vinyl chloride

SR E g 2E A BR A F] (Quanzhou Baofeng Shoes Co.,
Ltd.*), a wholly foreign-owned enterprise established in
the PRC on 14 July 1999 and a wholly-owned subsidiary
of Baof HK

acronym for research and development
Regulation S under the U.S. Securities Act

the corporate reorganisation of our Group in preparation
for the Listing, further information on which is set forth in
the sub-section headed “History, Reorganisation and
Group Structure — Reorganisation” in this prospectus

the general unconditional mandate granted by our
Shareholders to our Directors in relation to the
repurchase of our Shares, further information on which is
set forth in the sub-section headed “Statutory and
General Information — Further Information about our
Company — 3. Written resolutions of all the
Shareholders of our Company passed on 8 January
2011” in Appendix VI to this prospectus

Renminbi, the lawful currency of the PRC
Rule 144A under the U.S. Securities Act

Wi A\ RN B R AN FE S (the State Administration
of Foreign Exchange of the PRC*), the PRC
governmental agency responsible for matters relating to
foreign exchange administration

the locations operated by our distributors or other third
parties where our branded products are sold to end
consumers

100,000,000 Shares to be offered for sale by the Selling
Shareholders at the Offer Price under the International
Placing

CITIC Capital, Best Mark and Fortune Best

the Securities and Futures Commission of Hong Kong
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“SFO”

“Share(s)”

“Share Option Scheme”

“Shareholder(s)”

“slippers”

“Stock Borrowing Agreement”

“Stock Exchange”

“STTC”

“subsidiary(ies)”

“Substantial Shareholder”
“Takeovers Code”

“Track Record Period”

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

the ordinary shares of our Company with a nominal value
of US$0.01 each

the share option scheme conditionally adopted by our
Company on 8 January 2011, a summary of its principal
terms is set forth in the paragraphs under “Share Option
Scheme” in Appendix VI to this prospectus

holder(s) of Shares

partially-covered footwear, generally with straps or
thongs assembled to the sole which are usually made of
rubber, plastic, EVA or a combination of such materials

square metre(s)

the stock borrowing agreement expected to be entered
into between Best Mark and the Sole Lead Manager
pursuant to which the Sole Lead Manager may borrow up
to an aggregate of 52,500,000 Shares from Best Mark for
the purpose of covering over-allocations in the
International Placing

The Stock Exchange of Hong Kong Limited

Ser Thong Tat Construction Pte Ltd, a limited exempt
private company incorporated on 29 May 1990 under the
laws of Singapore and dissolved on 6 May 2009, which
was held as to 50% by Ser Sik Kin and 50% by Ser Thong
Koo (both are nephews of Mr. Sze) on trust for and on
behalf of Mr. Sze and Mr. Tsang, who beneficially owned
90% and 10%, respectively, of the company

has the meaning ascribed to it under section 2 of the
Companies Ordinance

has the meaning ascribed to it under the Listing Rules
the Hong Kong Code on Takeovers and Mergers

the period comprising the three years ended 31
December 2009 and the nine months ended 30
September 2010
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“Underwriters”

“Underwriting Agreements”

“United States” or “U.S.”

“USD” or “U.S. dollars” or
“US$”

“U.S. Securities Act”

“World Expo Booth”

“2008 Exchangeable Note”

“2010 Shanghai World Expo”

“2010 Shanghai World Expo
Products”

“O/O”

the Hong Kong Underwriters and the International
Underwriters

the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

the United States of America

United States dollars, the lawful currency of the United
States

the securities laws of the United States, including the
Securities Act of 1933, as amended, and the regulations
of the U.S. Securities and Exchange Commission
promulgated pursuant thereto

a sales booth set up by Quanzhou Baofeng at the World
Expo Exhibition Hall for the sale of 2010 Shanghai World
Expo Products from May 2010 to October 2010

the exchangeable note issued pursuant to the Note
Agreement

the World Expositions for the year 2010 held in
Shanghai, the PRC

licensed slipper products designed and manufactured by
Quanzhou Baofeng on the theme of the 2010 Shanghai
World Expo and bearing the trademark of the 2010
Shanghai World Expo

per cent.

The English names of the PRC entities mentioned in this prospectus marked “*” are
translations from their Chinese names and they are for identification purposes only. If there is
any inconsistency, the Chinese name shall prevail.

For the purpose of illustration only and unless otherwise specified in this prospectus,
amounts denominated in RMB and USD have been translated into HK$ at the rate of RMB1.00
= HK$1.17 and USD1.00 = HK$7.77. No representation is made that the RMB and USD
amounts could have been, or could be, converted into HK$ at such rates or at any other rate

on such date or on any other date.

Unless otherwise specified, all references to any of our shareholdings assume no
exercise of the Over-allotment Option.



RISK FACTORS

You should carefully consider all of the information set out in this prospectus, including
the risks and uncertainties described below before making an investment in the Offer
Shares. You should pay particular attention to the fact that we are incorporated in the
Cayman Islands and that most of our Group’s operations are conducted in the PRC and are
governed by a legal and regulatory environment that in some respects differs from what
prevails in other countries. Our business, financial condition and results of operations may
be materially adversely affected by any of these risks. The trading price of the Shares may
decline due to any of these risks, and you may lose all or part of your investment.

RISKS RELATING TO OUR BUSINESS

Our sales depend on our own ability and our OEM customers’ ability to keep in pace with
changes in consumer preferences and increasing demand for design and quality

Our products, and in particular our Boree brand products, are closely tied with fashion
trends. The success and popularity of our branded products therefore depend on our ability to
keep in pace with changes in consumer preferences and to design marketable and appealing
products accordingly. In particular, since our Boree brand products generally have fashionable
designs, if we pursue our business strategy to focus on promoting this brand, our susceptibility
to the risk associated with changing consumer preferences may increase.

Similarly, the demand for our OEM products also depends on whether our OEM customers
are able to create product designs with sufficient market appeal for our production. If they are
unable to do so, the demand for our OEM products may decrease leading to a decrease in the
size of subsequent OEM product orders placed with us. As our success is directly affected by
the performance of our OEM customers, their inability to keep in pace with consumer
preferences and increasing demand for quality and design may adversely affect our results of
operation and financial condition. No assurance can be given that we or our OEM customers
will be able to anticipate changes in consumer preferences accurately or to respond in a timely
manner.

Furthermore, according to the Frost & Sullivan Report, the focus of the competition in the
PRC slipper industry is gradually shifting from price to design and quality. As such, an
increasing reliance is placed on our design capability and on our quality control system to
ensure that the products we produce can satisfy the increasing demand for design and quality
by consumers. This may increase our cost of sales and have an adverse impact on our results
of operation. We cannot assure you that we will always be able to adapt in pace with the
expected increase in consumer demand for design and quality.

A failure to anticipate and respond to fashion trends and higher consumer demand for
design and quality promptly may result in lower sales and therefore lower operating profits.
Similarly, if we fail to appreciate or underestimate the extent of any anticipated increase in
consumer demand for our products, we may experience a loss of sales opportunities, which
may also have an adverse impact on our goodwill, corporate image and profitability.
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We have a limited operating history in our branded product business

Whilst we have been supplying slippers on an OEM basis for many years, we only have
a limited operating history in our branded product business. The launch of our branded slippers
in 2007 was a move by us into a new business area. We expect to face intense competition
in the industry from other companies, including both domestic and MNCs who may have more
experience and financial resources as well as a wider geographic coverage than us. We may
also face challenges in our branded product business due to difficulties in forecasting market
demand based on limited historical data.

Moreover, the PRC slipper market, including the own-branded slipper market, has been
on a growth phase since the launch of our branded product business. We have not experienced
a decline or downturn in the branded slipper market as yet, and may therefore lack the
experience to handle the situation and retain our market position when this situation arises.
Moreover, our entry into a new business may also put pressure on our managerial, technical,
financial, production, operational and other resources. No assurance can be given that our
operating experience in the OEM business would necessarily give us a solid foundation to
develop our branded product business in the PRC. If we are unable to successfully address
these challenges, our branded product business may be adversely affected, which may in turn
have a material adverse effect on our financial condition, results of operations and prospects.
Investors should consider our business and prospects in light of the risks and difficulties we
face with a limited operating history in our branded product business and should not rely on
our past results as an indication of our future performance.

Our business operations are subject to fluctuations in the price of certain raw materials
including plastic

The principal raw material used in the production of our slippers is plastic (including
plastic-related materials). For each of the three years ended 31 December 2009 and the nine
months ended 30 September 2010, the total amount of plastic purchases accounted for
approximately 54.7%, 52.3%, 55.1% and 52.0% of our total amount of raw material purchases,
respectively. We are exposed to fluctuations in the price of this type of raw material which is
influenced by global and regional supply and demand conditions as well as the prevailing
prices of crude oil. Fluctuations in the prices of raw materials may adversely affect our
financial performance. We did not enter into any commodity derivative instruments to hedge
against potentially adverse commodity price changes during the Track Record Period.

For each of the three years ended 31 December 2009 and the nine months ended 30
September 2010, aggregate purchases from our five largest suppliers accounted for
approximately 30.6%, 33.1%, 28.2% and 26.2%, respectively, of our purchases, and
purchases from our largest supplier accounted for approximately 12.3%, 8.0%, 12.0% and
9.1%, respectively, of our purchases. We do not enter into long-term agreements with our
suppliers. Therefore, if one or more of our key suppliers demand higher prices from us on short
notice, there is no assurance that we would be able to locate an alternative supplier who would
be willing and able to supply the quantity we require at a more favourable price in time to meet
our customers’ demands. Ultimately, we may have to bear a portion of the burden arising from
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unfavourable fluctuations in the cost of certain raw materials passed on to us by our suppliers.
In these circumstances, if we are unable to pass on any increase in raw material costs to our
customers by increasing the sales price of our products, our cost of sales and our gross profit
margins may be adversely affected. As a result, our results of operations and financial
condition may be adversely affected.

We rely on our OEM customers for a significant portion of our total revenue

We rely on our OEM customers for a significant portion of our total revenue. For each of
the three years ended 31 December 2009 and the nine months ended 30 September 2010,
aggregate OEM sales accounted for approximately 95.3%, 93.6%, 79.5% and 62.5% of our
total revenue, respectively. Aggregate sales of our top three customers, which are all OEM
customers, accounted for approximately 52.3%, 34.5%, 29.5% and 18.9%, respectively, and
aggregate sales to our single largest OEM customer accounted for approximately 24.1%,
17.4%, 13.9% and 9.9% of our total revenue for each of the same periods, respectively. We do
not have long-term purchase commitments from our key OEM customers. Therefore our
customers are not obliged to continue to place orders with us at the same level as before or
at all. The loss of one or more of our key OEM customers or reduced orders by one or more
of our key OEM customers may adversely affect our results of operations.

Demand for slippers in the PRC and in our export destinations abroad can be volatile
and any decrease in demand in these regions may have a significant adverse impact on
our results of operations

Any change in market demand levels for slippers will have a significant effect on our
results of operations and financial condition. Demand for slippers is sensitive to many factors,
including cyclical and other changes in regional and global economic conditions. Our results
of operations for our OEM slippers are linked to the economic conditions and general level of
spending on slippers in regions where our slippers are shipped. We derive a significant portion
of our revenue from sales of slippers to customers in the PRC. For each of the three years
ended 31 December 2009 and the nine months ended 30 September 2010, revenue generated
from our products sold to customers in the PRC accounted for approximately 64.4%, 58.3%,
74.2% and 83.3%, respectively, of our total revenue. We also export a significant portion of our
products to regions including the United States, South East Asia, Europe and South America.
Therefore, an economic downturn in the PRC or in any of these overseas regions may
significantly decrease the demand for our products, particularly our branded slippers with
fashionable designs, which generally have a higher average selling price than traditional
slippers. Due to the cyclical nature of the slipper industry, sales of our slippers may remain
stagnant and may even decline from current levels. A downturn in the market for slippers in the
PRC or in our export destinations abroad may have a significant adverse impact on our results
of operations and financial condition.

Likewise, our branded business is susceptible to economic changes and other factors that
affect demand in the PRC. In particular, our ability to successfully promote our branded
product business in the PRC will depend on the PRC’s continued economic growth and
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growing consumption by consumers in the PRC. If disposable income and spending on
branded slippers, especially slippers with fashionable designs, in the PRC does not grow as
expected, or if the PRC suffers from a slowdown in its economic development, our branded
product business and branding strategy in the PRC may be adversely affected.

Our sales may decline if we fail to effectively market and promote our branded products

We have launched various marketing campaigns to promote our branded product
business. Our Directors believe that these marketing campaigns have strengthened the
recognition and image of our brands in the PRC, and has thereby contributed to the increase
in revenue generated from our branded product business over the Track Record Period.
However, there is no assurance that we will be able to continue to develop and organise
marketing campaigns that will be popular. Our competitors may rival with us by organising
similar campaigns or by developing more appealing ones. We cannot assure you that our
efforts in marketing will be effective in the future. In particular, any large scale marketing
campaign that does not produce a favourable outcome may have an adverse impact on our
corporate image and results of operations.

Our success depends on our ability to attract quality distributors and on the success of
our distributors

During the Track Record Period, save and except the World Expo Booth which was
operated by us from May to October 2010, we did not own or operate any Sales Points
ourselves. To be best knowledge and information of our Directors, all Sales Points are
operated by Independent Third Parties. We rely on our distributors to distribute our branded
products across various provinces and regions of the PRC. For each of the three years ended
31 December 2009 and for the nine months ended 30 September 2010, we derived
approximately 4.7%, 6.4%, 20.5% and 37.5% respectively, of our revenue from sales of our
branded products.

As at 30 September 2010, we had a total of 27 distributors. Among these distributors,
there were 23 Boree brand distributors, 23 Baofeng brand distributors and 19 common
distributors of both Boree and Baofeng brand products. As at 30 September 2010, our Boree
brand products were sold to end consumers at no less than 524 Sales Points across 26
provinces, autonomous regions and municipalities in the PRC. We rely on our distributors to
secure our geographical coverage and achieve market penetration in the PRC. However, we
cannot assure you that our distributors will continue to purchase our products at current levels.
If any of our distributors terminate or does not continue its business relationship with us, we
may not be able to find a suitable replacement in time, which may result in a loss of sales
opportunities and may adversely affect our results of operations.

Further, sales levels may fluctuate for each distributor and at each Sales Point. The
number of Sales Points that our distributors can distribute our products may also vary from
time to time. This may increase the level of volatility in our results of operations and create
difficulties for us in terms of production planning.
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Moreover, our distributors are each responsible for establishing a sales network in their
respective designated district(s). We rely on these distributors and potential distributors to
assist us in exploring new markets to sell our branded products and identifying potential
locations for new Sales Points. We believe that this distributorship model allows us to achieve
market penetration and extend our geographical coverage with shorter ramp-up time and less
capital outlay. However, there is no assurance that we will always be able to attract a sufficient
number of quality distributors to maintain or expand our branded product business. Further, if
any of our distributors is unable to meet their target annual sales, we may not be able to
expand our branded product business profitably or as we plan.

As at 30 September 2010, 9 of our 27 distributors had not undergone certain business
registration procedures. Sales to these distributors accounted for approximately 10.4% of our
total revenue for the nine months ended 30 September 2010. According to our PRC Legal
Advisers, there will be no adverse legal impact on our Group by reason of our distributors’
failure to undergo the necessary business registration procedures. However these distributors
may be subject to administrative penalties, such as a fine and in the worst scenario, may be
required to cease their business operations. We cannot assure you that the relevant PRC
authority will not require any of these distributors to cease their business operations for
non-compliance with these procedures. If any of our distributors is required to cease their
business operations as a result of non-compliance with such registration requirements and if
we are unable to find an alternative distributor in time or at all, our results of operations,
market share, geographical coverage and relevant brand image(s) may be adversely affected.
Further, we cannot assure you that our distributors have complied with all other PRC laws and
regulations that may potentially affect their business operations. We also cannot assure you
that they have or will have sufficient resources to deal with unexpected changes in the
regulatory, economic or business environment or other factors beyond their control.

Our ability to monitor the performance of our distributors and the quality of service
provided by sales staff at the Sales Points is limited

We rely on our distributors to adhere to all of our operational and management policies
and all sales staff working at the Sales Points to provide appropriate service. We have a set
of policy documents on sales management and marketing promotion. However, it is difficult for
us to oversee or monitor the day-to-day operations of our distributors to ensure compliance
with our policies. No assurance can be given that we will be able to identify all cases of
non-compliance by our distributors. Failure by our distributors to adhere to our policies may
have an adverse impact on our brands images and may adversely affect our results of
operations.

Training seminars are also provided to sales staff of the Sales Points. However, no
assurance can be given that our system for monitoring the performance of the sales staff of the
Sales Points is sufficient to enable us to identify all incidents of non-compliance with our
policies or inappropriate service.
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Further, we have limited control over the sales staff of the Sales Points as we do not have
a direct contractual relationship with any of them. As such, we have no direct mechanism to
control the way our products are marketed or sold at various Sales Points. No assurance can
be given that appropriate sales methods or means which are consistent with the respective
images of our brands will be employed. Poor or inappropriate service may result in damage to
the respective images of our brands and to our reputation.

We may control the risk of non-compliance and poor or inappropriate service to some
extent by deciding not to renew or if possible, by terminating our distributorship agreements
with the relevant distributor once we become aware of the problem. However, we cannot
assure you that we will always be able to identify the problem and take action in a timely
manner. In the event that we fail to do so, the image of our brands and our reputation may
suffer, which may in turn have an adverse effect on our business, results of operations and
financial condition.

Our operations may be subject to disruption arising from certain imperfections in title
in respect of the High-Tech Asset Production Property

As at the Latest Practicable Date, we leased and occupied the High-Tech Asset
Production Facility located at the High-Tech Asset Production Property. The High-Tech Asset
Production Facility consists of workshops, warehouses, dormitories and offices. As advised by
our PRC Legal Advisers, the third-party landlord of the High-Tech Asset Production Property
is required to but has not obtained the planning licence for constructing the High-Tech Asset
Production Facility as the facility was not constructed in accordance with the authorised
planning of the local town. The lack of relevant construction project planning licences may
result in the invalidity of the tenancy agreement. As a result, we may not be able to defend our
leasehold interests against the relevant PRC authorities should they decide to enforce their
rights on the High-Tech Asset Production Property.

If the relevant PRC authorities enforce their rights on the High-Tech Asset Production
Property, we may be required to cease occupation and usage of the High-Tech Asset
Production Facility, in which case, we will adopt the following contingency plan:

(a) we will relocate our warehouses at the High-Tech Asset Production Facility to nearby
premises to be rented from third parties;

(b) at the same time, we will relocate our warehouses at the Huoju Production Facility
to nearby premises to be rented from third parties. We will then relocate our
manufacturing facilities in the workshops as well as the dormitories and offices from
the High-Tech Asset Production Facility to the Huoju Production Facility; and

(c) at the same time, we will also directly purchase midsoles and outsoles from
third-party suppliers and/or subcontract the production of our midsoles and outsoles
to third-party sub-contractors.
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Our Directors estimate that all the steps involved in the above contingency plan can be
completed within approximately 65 working days. The expected total relocation cost is
approximately RMB1 million and the expected cost of renting a temporary storage premises
should be no more than approximately RMB425,000 per month. The third-party landlord has
undertaken to indemnify us for all losses, including loss of any reasonably expected benefits,
which may be suffered by us as a result of the invalidity of the tenancy agreement. Please see
the sub-section headed “Our Business — Production — Our production facilities and
capacities — Contingency plan” in this prospectus for further details.

Should we decide to relocate, in the event of any delay beyond a reasonable period of
time in the relocation of the High-Tech Asset Production Facility, we may face significant
disruptions to our Group’s operations and our business may be materially and adversely
affected. In addition, as part of the contingency plan to minimise the disruption to our
production schedules, we plan to subcontract the manufacture of the outsoles and midsoles to
third-party sub-contractors in the event of relocation. To the extent that any of our
sub-contractors is unable to provide us outsoles and midsoles in accordance with our
requirements at favourable prices or at all, our operating results and financial condition may
be adversely affected.

The prices of our branded products are subject to factors beyond our control

The prices at which we sell our branded products are subject to supply and demand
fluctuations inherent in the market. We do not have any agreements with our distributors that
provide for a minimum price at which our distributors must sell our branded slippers.

We do, however, provide suggested retail prices for our Boree brand products, which may
be adjusted by our distributors according to market conditions. As such, the ex-factory prices
we charge our distributors must match our distributors’ expectations of the retail price of our
branded products. If our distributors believe that our suggested retail prices do not justify the
ex-factory prices we are offering them, we may be required to lower our ex-factory prices. If
we are required to lower the ex-factory prices of any of our Boree brand products, our sales
targets, financial condition, and results of operations may be adversely affected. Further, if our
distributors sell our branded products at prices below market value, the image of the relevant
brand may be adversely affected, which may in turn have an adverse impact on our results of
operation and profitability.

We do not have long-term purchase commitments from our OEM customers, which may
lead to significant uncertainty and volatility with respect to our period to period revenue

For each of the three years ended 31 December 2009 and the nine months ended 30
September 2010, aggregate sales to our OEM customers accounted for approximately 95.3%,
93.6%, 79.5% and 62.5%, respectively, of our total revenue. We do not have long-term
purchase commitments from our OEM customers and our sales are made on the basis of
individual purchase orders. Our customers’ purchase orders may vary significantly from period
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to period, and it is difficult to forecast future order quantities. We cannot assure you that any
of our customers will continue to place purchase orders with us in the future at the same
volume, or at the same price, as compared to prior periods. We also cannot assure you that
the volume and price under our OEM customers’ purchase orders will be consistent with our
expectations. As a result, our results of operations may vary from period to period and may
fluctuate significantly in the future.

Our branded product business may adversely impact our relationships with existing
OEM customers

Our Boree brand targets the growing demand for slippers with fashionable designs in the
PRC and our Baofeng brand targets the growing demand for traditional slippers in the PRC.
Our branded product business may place us in direct or indirect competition with our OEM
customers for whom we manufacture slippers, as some of our OEM customers may have
entered or may plan to enter the PRC market and may target the same or similar market
segments as us. As a result, our OEM customers may reduce or discontinue their purchase
orders with us, which may result in a decrease in our OEM sales volume and revenue. As
explained in greater detail in the sub-section headed “Our Business — Our Business
Strategies” in this prospectus, we are planning to shift our business focus towards developing
our branded product business. Therefore, to the extent that we are unable to offset any loss
in OEM sales volume and revenue by corresponding gains in our branded product business,
we may experience an overall decrease in sales volume and/or revenue. In these
circumstances, our results of operations and financial condition may be adversely affected.

Our ability to accurately track the sales and inventory levels of our distributors and
Sales Points may be limited

Our system for tracking the sales by our distributors and at the Sales Points, and
consequently their respective inventory levels, may be limited. We are in the process of
installing a DRP System in phases to track inventory levels in a real-time environment and
forecast demand for our products at certain Boree Sales Points. However, there is no
assurance that we will be able to procure the consent of all relevant distributors and/or third
parties required for the installation of the DRP System. Therefore we may not be able to install
the DRP System at all of the Boree Sales Points. For those Sales Points at which we are
unable to install the DRP System, we may rely only on the information provided by our
distributors. Further, pending completion of the installation and linkage of the DRP System, we
may not be able to ensure the accuracy of the data provided by the relevant distributors. As
such, we may not be able to accurately track the sales and inventory levels or to identify or
prevent any excessive inventory build-up at all of the Sales Points. If our distributors or the
relevant staff at the Sales Points are unable to manage their respective inventory levels, their
future orders of our products may become difficult to monitor or predict, which may increase
the volatility in our results of operations and create difficulties for us in terms of production
planning.
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We depend on sub-contractors to manufacture a portion of our products for us

We engage sub-contractors to manufacture a portion of our products according to our
specifications. For each of the three years ended 31 December 2009, approximately 5.1%,
4.6% and 14.2% of our total cost of sales were attributable to subcontracting costs,
respectively. For each of the nine months ended 30 September 2009 and 30 September 2010
approximately 10.8% and 19.7% of our total cost of sales were attributable to subcontracting
costs, respectively. Due to our dependence on these sub-contractors, we face several
significant risks, including, but not limited to:

° difficulty in securing sufficient production capacity at a reasonable cost or at all; and

° limited control over delivery schedules, quality assurance and control,
manufacturing yields, and production costs.

The ability of a sub-contractor to manufacture our products is limited by its production
capacity. None of our sub-contractors are contractually bound to allocate a fixed amount of
production capacity to us. We do not have any long-term agreements with any sub-contractors
and we typically place orders on an individual basis, depending on the purchase orders from
our customers. It is possible that other customers of our sub-contractors are of a larger scale
and are more well-financed than we are, or have long-term agreements with our
sub-contractors, and our sub-contractors may allocate their production capacities to these
customers during times of production capacity shortages. Any shortfall in such available
production capacity could significantly affect our ability to deliver our products on time, which
may result in a loss of revenue and may damage our relationships with our customers. In
addition, if the cost of subcontracting increases and we are unable to pass on such higher
costs to our customers, our profit margins may be significantly reduced and may therefore
adversely affect our financial condition and results of operations.

Possible slowdown or reversal in the trend to subcontract the manufacturing of slippers
to PRC-based manufacturers may adversely affect our growth prospects and
profitability

In recent years, footwear companies including companies engaged in the supply of
slippers have increasingly subcontracted stages of the footwear production process, including
the manufacturing process, to third-party companies to reduce costs and shorten production
cycles. The PRC has been a major subcontracting destination and PRC-based manufacturers
of footwear, such as ourselves, have been the primary beneficiaries of this subcontracting
trend. We cannot assure you that these footwear companies will continue to subcontract their
manufacturing processes to PRC-based manufacturers, such as ourselves. If they choose
another subcontracting destination due to cheaper labour cost or other considerations, this
may result in a decrease in the demand for our services and adversely affect our growth
prospects and profitability.
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We rely on key management personnel and may not be able to attract and retain talented
personnel

Our future success depends heavily upon the continued services of our senior executives
and other key employees. In particular, we rely on the experience of our executive Directors
to develop our business strategies and products and to oversee our business operations, sales
and marketing, and to cultivate and maintain business relationships with our customers. If any
of our executive Directors is unable or unwilling to continue in his present position, we may not
be able to replace him easily or at all and our business, financial condition and results of
operations may be materially and adversely affected. We may have to incur additional
expenses to recruit, train and retain personnel and may not be able to achieve our strategic
objectives at a similar cost.

We may face challenges in the implementation of our business strategies

We have several key business strategies aimed at capturing anticipated market
opportunities and expanding our business, details of which are explained in the sub-section
headed “Our Business — Our Business Strategies” in this prospectus. We believe our success
in pursuing these strategies will have a significant effect on whether we will be able to increase
revenue, net income and cash flow in the future. Our competitors may have more financial
resources than us and there is no assurance that we can compete with them in pursuing any
potentially common business strategies. If we are unable to manage our business strategies
successfully, our profitability and growth may be adversely affected.

Further, in pursuing our business strategies, we expect our working capital needs and our
capital expenditure needs will increase significantly in the future. Our ability to raise additional
capital will depend on the financial success of our current business and other factors including
economic and market conditions, some of which are beyond our control. We cannot assure you
that we will be able to raise the necessary capital in time and on reasonable terms or at all.
Further, if we opt for equity financing, this may also have a dilutive effect on our Shareholders.
We may also require additional debt financing in the future, which may require us to enter into
restrictive covenants that may limit the options we have available in the conduct of our future
business operations. Servicing these future debts will also restrict our cash flow and
consequently our business operations, results of operations and financial condition.

We may face challenges in managing and/or fully utilising our new production facilities

As part of our expansion plan, we intend to, among others, construct new production
facilities to increase our current production capacity. Please see the sub-section headed “Our
Business — Property” in this prospectus for further details. In view of the size of the
investment, should we fail to manage the construction of the new production facilities properly,
including cost control, we may encounter cash flow problems. There is no assurance that we
will be able to generate extra demand for our products to fully utilise the production facilities
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on the New Land. To the extent that we experience a decrease in demand due to economic
conditions or escalated competition or otherwise, we may not be able to recover our
investment cost in the new production facilities or at all. In these circumstances, our
profitability and financial condition may be adversely affected.

Our business may be adversely affected by inadequate protection of intellectual
property rights and/or claims by third parties for possible infringement of their
intellectual property rights

We believe that our trademarks and other intellectual property rights are crucial to our
success. Our principal intellectual property rights include the trademarks for our Boree and
Baofeng brands, as well as patents for certain technologies. We are also currently applying for
the registration of trademarks for a number of logos. The success of these applications
depends on a number of factors and we cannot guarantee that we will be successful in
registering the trademarks currently under application or trademarks which we may develop in
the future. Further, we depend, to a significant extent, on PRC laws to protect our trademarks,
patents or other intellectual property rights. There is no assurance that third parties will not
infringe our intellectual property rights such as through the production and sale of counterfeit
products. There is no assurance that we will always be able to identify cases of infringement
or potential infringement of our intellectual property rights. If there are counterfeits of our
branded products on the market, the image of our brands and our reputation as to quality may
be adversely affected. Further, our efforts in enforcing or defending our intellectual property
rights may not be adequate, and enforcing or defending such rights may require significant
attention from our management team and may be costly. The outcome of any legal action to
protect or safeguard our intellectual property rights may adversely affect our business,
financial condition, results of operations and prospects.

Third parties, including our competitors, may believe that our slippers have infringed their
intellectual property rights and initiate legal proceedings against us. If any legal proceeding
against us for infringement of intellectual property rights is successful, we may be ordered to
cease carrying on such infringing behaviour. Intellectual property litigation against us may
have a material adverse impact on our business and results of operations. According to our
PRC Legal Advisers, our Company had used certain promotional materials that bore
resemblance to certain movie posters. Although we have ceased using such promotional
materials, no assurance can be given by our PRC Legal Advisers or by us that the owner of
the intellectual property rights of the relevant promotional materials will not bring any claims
or lawsuits against us and that the relevant PRC authority will not hold us liable for
infringement of intellectual property rights arising from our use of such promotional materials
in the past if such claims or lawsuits are brought against us. Our Controlling Shareholders
have agreed to indemnify us for all losses arising from our use of such promotional materials
in the past.

We may also be subject to other legal and equitable claims, which may damage our
reputation and image, and such proceedings and their consequences may divert management
attention from our business operations. Any of the foregoing may have material adverse impact
on our business and results of operations.



RISK FACTORS

We are exposed to the risk of foreign exchange fluctuations

We are subject to transactional currency exposures. For each of the three years ended
31 December 2009 and the nine months ended 30 September 2010, approximately 35.6%,
41.7%, 25.8% and 16.7% respectively, of our sales were denominated in U.S. dollars. The
value of the RMB against other foreign currency is subject to changes in the PRC
Government’s policies and international and economic developments. In July 2005, the PRC
Government abolished the fixed exchange rate system, in which the RMB was pegged against
the U.S. dollar, and adopted a managed floating exchange regime. Further, it has been
suggested recently that foreign countries are putting more pressure on the PRC Government
to adopt a more flexible currency system, which may lead to a further appreciation of the RMB.
The RMB may be re-valued further against the US$ or other currencies or may be permitted
to enter into a full or limited free float, which may affect the value of the RMB against the US$
or other currencies.

We may face increased competition from imported slippers and other products and our
exported products may become less competitive if the RMB appreciates. Conversely,
depreciation in the value of the RMB may lead to an increase in the cost of our raw materials,
and increase our costs of production. It may also materially and adversely affect the value and
any dividends payable on our shares, our earnings and assets as well as our ability to fulfil any
of our foreign currency denominated obligations.

Our insurance coverage may not be sufficient to cover the risks relating to our
operations and potential losses

Our operations are subject to hazards and risks that are typically associated with
manufacturing operations which may cause significant injury or damage to person or property.
We carry insurance to protect ourselves from a range of contingencies including, among
others, risk of loss and theft of, and damage to, among others, property, plant and equipment,
and inventory in all of our production facilities and warehouses, and the social insurances
required under PRC law. For details on the insurance requirements under PRC law, please see
the section headed “Regulations” in this prospectus. However, no assurance can be given that
our insurance coverage will be able to cover all types of, or be sufficient to cover the full extent
of any loss, theft, damage or injury to person or property for which we may be held liable.

We also face exposure to product liability claims in the event that any of our products are
alleged to have resulted in property damage, bodily injury or other adverse effects. Insurance
coverage for product liability is not a requirement under PRC law. We do not have insurance
coverage for product liability. As such, we may be exposed to product liability claims and may
have to expend significant financial and managerial resources to defend such claims or enter
into settlement agreements. This may divert resources away from pursuing our business
strategies and have an adverse impact on our results of operations and financial condition, and
may also affect our reputation and the image of our brands.
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Our ability to meet the demand of and our contractual obligations to our customers as well
as our ability to grow our business are all heavily dependent on the efficient, proper and
uninterrupted operations of our facilities. Power failures or disruptions, the breakdown, failure
or substandard performance of equipment, the destruction of buildings, and other facilities due
to fire or natural disasters such as hurricanes, severe winter storms, flood, droughts or
earthquakes will severely affect our ability to continue our operations and may cause
significant property damage and personal injuries. As at the Latest Practicable Date, we did
not carry any business interruption insurance and our existing insurance policies may not be
sufficient to compensate us for any losses arising from damage to our buildings, equipment
and infrastructure. In addition, there are certain types of losses, such as those resulting from
war, acts of terrorism, earthquakes, typhoons, flooding and other natural disasters, for which
we cannot obtain insurance at a reasonable cost or at all. Any events and any losses or
liabilities that are not covered by our current insurance policies may have a material adverse
impact on our business, financial condition, results of operations and prospects.

Our OEM export sales may fluctuate and may be restricted by anti-dumping measures or
the imposition of tighter technical standards by the governments of our export
destinations abroad

A significant portion of our OEM products are exported overseas to regions including the
United States, South East Asia, Europe and South America. Our OEM products are subject to
the respective laws, regulations and industry standards in the jurisdictions where they are
exported to. For each of the three years ended 31 December 2009 and the nine months ended
30 September 2010, our total export sales revenue was approximately RMB152.8 million,
RMB208.4 million, RMB 151.6 million and RMB105.8 million, respectively, which accounted for
approximately 35.6%, 41.7%, 25.8% and 16.7% of our total revenue, respectively. Our largest
export destination is the United States. For each of the three years ended 31 December 2009
and the nine months ended 30 September 2010, our export sales revenue to the United States
was approximately RMB125.6 million, RMB185.3 million, RMB131.0 million and RMB85.2
million, respectively, which accounted for approximately 29.3%, 37.1%, 22.3% and 13.4% of
our total revenue, respectively. Our export sales fluctuated during the Track Record Period due
to factors such as the economic conditions of our export destinations, which are beyond our
control.

In the past, the governments of some of our export destinations have adopted
anti-dumping measures to exclude imported footwear in order to protect their local industry. A
number of these countries and regions have also passed standards relating to security,
hygiene, technology and the environment, some of which have impacted on footwear exported
from the PRC. There is no assurance that anti-dumping measures will not be adopted or that
standards relating to security, hygiene, technology and the environment that affect our OEM
exports, will not be further tightened in the future. To the best knowledge and information of
our Directors, none of our products were subject to any anti-dumping measures and duties in
each of the countries where our products were exported. However, there is no assurance that
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our products will not be subject to any anti-dumping measures and duties in any of the
countries where our Group’s products are or will be exported in the future. Should any of such
events occur, our OEM export sales may drop substantially and hence our financial condition,
results of operations and prospects may be adversely affected.

Our manufacturing operations are subject to various customer-imposed safety, health
and environmental guidelines that may increase our costs and adversely affect our
results of operations

We are subject to a variety of guidelines relating to safety, health and environmental
conditions imposed by our customers. The failure by us and/or our sub-contractors to comply,
or the allegation of non-compliance, with any present or future customer guidelines may result
in the loss of customers or a cessation of operations and damage to our reputation.
Conversely, adhering to these various guidelines imposed by our customers may require
significant capital outlay and labour costs. We may have to invest resources into specification
testing machines and recruit additional employees to test and ensure our customers’
expectations are met. This may increase our cost of sales and adversely affect our results of
operations.

Waivers granted by relevant PRC authorities in relation to certain instances of
non-compliance with PRC laws and regulations may be revoked by higher authorities

There have been some instances of non-compliance with PRC laws and regulations for
which, in certain cases, waivers from the imposition of penalties or other consequences have
been issued by the relevant PRC authorities in the form of confirmations. For details of such
instances of non-compliance, please see the sub-section headed “Our Business — Litigation
and Legal Compliance” for further information.

If higher authorities in the PRC take a position different from those set out in the relevant
confirmations and/or our Controlling Shareholders fail to indemnify us to a sufficient extent or
at all, we may be required to pay certain penalties or damages. In these circumstances, to the
extent that we are required to make significant penalty payments or incur other liabilities, our
reputation, cash flow and results of operations may be adversely affected.

RISKS RELATING TO THE SLIPPER INDUSTRY

The branded slipper industry is becoming increasingly competitive in the PRC

The branded slipper industry in the PRC may become more competitive in the future and
increasingly characterised by frequent introduction of new designs, short product life cycles,
price sensitivity, and increase in consumer demand for quality and timely delivery. We cannot
assure you that we will be able to sustain our competitive position in the future. To the extent
that we are not able to design or introduce to the market slippers of the latest designs as
quickly as other branded slipper suppliers, our operating results may be materially and
adversely affected.
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Sale of slippers is subject to seasonality

The sale of slippers is subject to seasonality. We typically achieve higher sales from
November to April each year when we sell our spring/summer collection. This may be due to
an increase in demand for our exports by our OEM customers in preparation for
spring/summer. Unexpected and abnormal changes in climate may, however, affect the sales
of our slippers that are timed for release during a particular season. For example, a cool
summer may affect the sales of our spring/summer collection. Our results of operations may
also be adversely affected by infectious disease outbreaks or other unpredictable events that
are more likely to take place in summer. Further, as a result of these fluctuations, comparisons
of sales and results of operations between different periods within a single financial year, or
between different periods in different financial years, may not be meaningful and may not be
indicative of our performance.

In addition, during peak seasons we may not have the production capacity to meet our
customers’ demands and may have to subcontract some of our orders out to third parties. As
a result, our ability to plan our production may be affected and our profit margins may
decrease. Conversely, during off-peak seasons, we may not be able to fully utilise our
production capacity and as such our cost of sales per product may increase due to the inability
to fully utilise our production capacity. As such, seasonality in the demand for slippers may
also have an adverse impact on our production planning and profit margins.

To alleviate the impact of these seasonal effects on our business, we have introduced an
autumn/winter collection of slippers under our Boree brand. However, no assurance can be
given that this strategy will be effective or sufficient to combat these seasonal effects.
Ultimately, any failure on our part to minimise the adverse impact of seasonal effects on our
business may adversely affect our results of operations and financial condition.

RISKS RELATING TO THE PRC

Changes in political and economic policies may have an adverse impact on our
operations

Almost all of our assets are located in the PRC and all of our revenue is generated from
products manufactured in our production facilities in the PRC. As such, our results of
operations and prospects are subject, to a significant degree, to economic, political and legal
developments in the PRC. The economy of the PRC differs from the economies of most
developed countries in many respects, including the extent of government involvement,
allocation of resources, capital reinvestment, level of development, growth rate, and control of
foreign exchange. Historically, the PRC economy was centrally-planned, with a series of
economic plans promulgated and implemented by the PRC Government. However, since 1978,
the PRC Government has been promoting economic and political reforms. The economy of the
PRC has shifted gradually from a planned economy toward a market-oriented economy.
However, continued government control of the economy may have a negative effect on us. For
example, our financial condition and results of operations may be adversely affected by
government control over capital investments or changes in tax regulations that are applicable
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to us. No assurance can be given that the PRC Government will continue to pursue economic
reforms. A variety of policies and other measures may be taken by the PRC Government to
regulate the economy, including the introduction of measures to control inflation, changes in
the rate or method of taxation or the imposition of additional restrictions on currency
conversions and remittances abroad. Some of these measures may have a negative impact on
us although they may benefit the overall PRC economy. Our business, financial condition and
results of operations may be adversely affected by some restrictive changes in the PRC
Government’s political, economic and social policies, tax regulations or policies, or
regulations.

Our business operations may be subject to acts of God, acts of war and epidemics or
pandemics which are beyond our control and which may cause damage, loss or
disruption to our business

Our business is subject to general economic and social conditions in the PRC. Natural
disasters, epidemics or pandemics and other acts of God which are beyond our control may
adversely affect the economy, infrastructure and livelihood of the people in the PRC. Some
cities in the PRC are under the threat of floods, earthquakes, sandstorms, snowstorms, fires
or droughts. For instance, a severe snowstorm hit the southern part of the PRC, in particular,
Yangtze River Delta in January and February of 2008, resulting in a breakdown of the
transportation system in the southern part of the PRC and loss of agriculture products in the
said areas. In May and June 2008, a serious earthquake and its successive aftershocks hit
Sichuan, leading to a tremendous loss of lives and injury and destruction of assets in the
region. In April 2009, a HIN1 Swine Flu broke out in Mexico and spread globally, resulting in
a loss of lives and widespread fear. Our business, results of operations and financial condition
may be adversely affected in a material respect if such natural disasters occur in the PRC.
Certain areas of the PRC, including Fujian Province, are susceptible to epidemics, such as
SARS or swine or avian influenza. A recurrence of SARS, an outbreak of swine or avian
influenza, or any epidemic, in Fujian Province or other areas of the PRC, may result in material
disruptions to our operations or a slowdown of the PRC’s economy, which may materially and
adversely affect our business, financial condition and results of operations. Acts of war and
terrorism may also injure our employees, cause loss of lives, damage our facilities, disrupt our
distribution channels and/or destroy our markets, which may materially affect our sales, costs,
overall financial condition and results of operations. The potential for war or terrorist attacks
may also cause uncertainty and cause our business to suffer in ways that we cannot predict.
Our business, financial condition and results of operations may be materially and adversely
affected as a result.

Changes and uncertainties in the PRC legal system may have an adverse impact on our
operations

The PRC is still in the process of developing a comprehensive statutory framework. The
PRC Government has established a commercial law system, and significant progress has been
made in promulgating laws and regulations relating to economic affairs and matters such as
corporate organisation and governance, foreign investment, commerce, taxation and trade.
However, many of these laws and regulations are relatively new, and the implementation and
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interpretation of these laws and regulations remain uncertain in many areas. Consequently,
developments and changes in PRC laws and regulations, including their interpretation and
enforcement, may increase the volatility of our business operations, which may have an
adverse impact on our results of operations and financial condition.

It may be difficult to effect service of process upon our Directors or executive officers
who live in the PRC or to enforce in the PRC any judgments obtained from non-PRC
courts

All of our operations are conducted in the PRC. As at the Latest Practicable Date, all of
our executive Directors and senior management personnel resided within the PRC, and all of
our assets and of such persons were located in the PRC. Therefore, it may not be possible for
investors to effect service of process upon such persons in the PRC or to enforce against our
Company or such persons in the PRC any judgments obtained from non-PRC courts. The PRC
does not have treaties or arrangements providing for the recognition and enforcement of civil
judgments of the courts of the United Kingdom, the United States or most other western
countries. Therefore recognition and enforcement in the PRC of judgments obtained in such
jurisdictions may be impossible. On 14 July 2006, the PRC and Hong Kong signed the
“Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and
Commercial Matter by the Courts of the Mainland and of the Hong Kong Special Administrative
Region Pursuant to Choice of Court Agreements Between Parties Concerned” (the
“Arrangement”). However, investors are reminded that only monetary awards granted by
Hong Kong courts are recognised by PRC courts pursuant to such Arrangement.

The PRC has adopted the United Nations Convention on the Recognition and
Enforcement of Foreign Arbitral Awards (“New York Convention”) since 1987 which permits
the reciprocal enforcement in the PRC of arbitral awards made within the territory of other New
York Convention signatory countries regarding disputes arising from contractual and
non-contractual commercial legal relationships, subject to certain exceptions. On 18 June
1999, an arrangement was made between Hong Kong and the PRC for the mutual enforcement
of arbitration awards. This new arrangement was approved by the Supreme Court of the PRC
on 18 June 1999 and the Hong Kong Legislative Council on 21 June 1999, and became
effective on 1 February 2000.

Changes in foreign exchange regulations may adversely affect our results of operations

The PRC Government regulates the conversion between the RMB and foreign currencies.
Over the years, the government has significantly reduced its control over routine foreign
exchange transactions under current accounts, including trade and service-related foreign
exchange transactions and payment of dividends. Under the current foreign exchange
regulations in the PRC, subject to the relevant registration with SAFE, we are able to pay
dividends in foreign currencies, by complying with certain substantive and procedural
requirements. However, foreign exchange transactions under capital accounts continue to be
subject to significant foreign exchange controls and require the approval of, or registration
with, SAFE.
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APPENDIX 1l UNAUDITED PRO FORMA FINANCIAL INFORMATION

B. UNAUDITED PRO FORMA FULLY DILUTED ESTIMATE EARNINGS PER SHARE

Estimated consolidated profit attributable to
owners of our Company™ ... ... ... ... .. .. ... not less than RMB110.2 million

Unaudited pro forma estimated earnings
per share 3239 3) L RMBO0.11 (approximately HK$0.13)

Notes:

1. The estimated consolidated profit attributable to owners of our Company for the year ended 31 December 2010
is extracted from the section headed “Financial Information — Profit Estimate For The Year Ended 31 December
2010”. The bases on which the profit estimate for the year ended 31 December 2010 have been prepared are
summarised in Appendix Il to this prospectus.

2. The calculation of the unaudited pro forma estimated earnings per Share is based on the estimated consolidated
profit attributable to owners of our Company for the year ended 31 December 2010 and assuming a total of
1,000,000,000 shares had been in issue throughout the year ended 31 December 2010. No account has been
taken of any Shares which may be issued pursuant to the exercise of the Over-allotment Option, or issuing
Mandate, or any Shares which may be repurchased pursuant to the Repurchase Mandate.

3. The unaudited pro forma estimated earnings per Share is converted into Hong Kong Dollars at an exchange rate
of RMB1.00 to HK$1.17.
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APPENDIX 1l UNAUDITED PRO FORMA FINANCIAL INFORMATION

C. LETTER FROM THE INDEPENDENT REPORTING ACCOUNTANTS ON UNAUDITED
PRO FORMA FINANCIAL INFORMATION

The following is the text of a report received from the reporting accountants of our
Company, Ernst & Young, Certified Public Accountants, Hong Kong, prepared for the purpose
of incorporation in this prospectus, in respect of the unaudited pro forma financial information
on our Group:

Ell ERNST & YOUNG 18th Floor

o Twc? International Finance Centre
k- 7* 8 Finance Street, Central
Hong Kong

18 January 2011

The Directors
Baofeng Modern International Holdings Company Limited

CMB International Capital Limited
Dear Sirs,

We report on the unaudited pro forma adjusted consolidated net tangible assets and
unaudited pro forma estimated earnings per share (the “Unaudited Pro Forma Financial
Information”) of Baofeng Modern International Holdings Company Limited (the “Company”)
and its subsidiaries (hereinafter collectively referred to as the “Group”), which have been
prepared by the directors of the Company (the “Directors”) for illustrative purposes only, to
provide information about how the global offering of 250,000,000 New Shares (as defined in
the prospectus of the Company dated 18 January 2011) of US$0.01 each in the capital of the
Company might have affected the financial information presented, for inclusion in Appendix Il
to the prospectus of the Company dated 18 January 2011 (the “Prospectus”). The basis of
preparation of the Unaudited Pro Forma Financial Information is set out in Appendix Il to the
Prospectus.

Respective Responsibilities of the Directors and Reporting Accountants

It is the responsibility solely of the Directors to prepare the Unaudited Pro Forma
Financial Information in accordance with paragraph 4.29 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) and with
reference to Accounting Guideline 7 “Preparation of Pro Forma Financial Information for
Inclusion in Investment Circulars” issued by the Hong Kong Institute of Certified Public
Accountants (the “HKICPA”).

It is our responsibility to form an opinion, as required by paragraph 4.29(7) of the Listing
Rules, on the Unaudited Pro Forma Financial Information and to report our opinion to you. We
do not accept any responsibility for any reports previously given by us on any financial
information used in the compilation of the Unaudited Pro Forma Financial Information beyond
that owed to those to whom those reports were addressed by us at the dates of their issue.
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Basis of Opinion

We conducted our engagement in accordance with Hong Kong Standard on Investment
Circular Reporting Engagements 300 “Accountants’ Reports on Pro Forma Financial
Information in Investment Circulars” issued by the HKICPA. Our work consisted primarily of
comparing the unadjusted financial information with the source documents, considering the
evidence supporting the adjustments, and discussing the Unaudited Pro Forma Financial
Information with the Directors. This engagement did not involve independent examination of
any of the underlying financial information.

Our work did not constitute an audit or a review made in accordance with Hong Kong
Standards on Auditing, Hong Kong Standards on Review Engagements or Hong Kong
Standards on Assurance Engagements issued by the HKICPA, and accordingly, we do not
express any such audit or review assurance on the Unaudited Pro Forma Financial
Information.

We planned and performed our work so as to obtain the information and explanations we
considered necessary in order to provide us with sufficient evidence to give reasonable
assurance that the Unaudited Pro Forma Financial Information has been properly compiled by
the Directors on the basis stated, that such basis is consistent with the accounting policies of
the Group and that the adjustments are appropriate for the purposes of the Unaudited Pro
Forma Financial Information as disclosed pursuant to paragraph 4.29(1) of the Listing Rules.

The Unaudited Pro Forma Financial Information is for illustrative purposes only, based on
the judgements and assumptions of the Directors, and, because of its hypothetical nature,
does not provide any assurance or indication that any event will take place in the future and
may not be indicative of:

° the financial position of the Group as at 30 September 2010 or any future dates; or

° the estimated earnings per share of the Group for the year ended 31 December 2010
or any future periods.
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Opinion

In our opinion:

(a) the Unaudited Pro Forma Financial Information has been properly compiled by the
Directors on the basis stated;

(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purposes of the Unaudited Pro Forma
Financial Information as disclosed pursuant to paragraph 4.29(1) of the Listing
Rules.

Yours faithfully,
Ernst & Young
Certified Public Accountants
Hong Kong
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Our estimate of the consolidated profit attributable to the Owners of our Company for the
year ended 31 December 2010 is set out in the section headed “Financial Information — Profit
Estimate for the year ended 31 December 2010” in this prospectus.

A. BASES

Our Directors have prepared the estimate of the consolidated profit attributable to the
owners for the year ended 31 December 2010, based on the audited consolidated results of
the Group for the nine months ended 30 September 2010, the unaudited consolidated results
of the Group based on the management accounts of the Group for the two months ended 30
November 2010 and an estimate of the consolidated results of the Group for the remaining one
month ended 31 December 2010. The estimate has been prepared on a basis consistent in all
material respects with the accounting policies currently adopted by the Group as summarised
in the accountants’ report of our Company as set out in Appendix | to this prospectus.
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B. LETTER FROM THE REPORTING ACCOUNTANTS

The following is the text of a letter received from Ernst & Young, Certified Public
Accountants, Hong Kong, for the purpose of incorporation in this prospectus.

Ell FRNST & YOUNG 18th Floor

. Two International Finance Centre
- o i 8 Finance Street, Central
Hong Kong

18 January 2011

The Directors
Baofeng Modern International Holdings Company Limited

CMB International Capital Limited
Dear Sirs,

We have reviewed the calculations of and the accounting policies adopted in arriving at
the estimate of the consolidated profit attributable to the owners of Baofeng Modern
International Holdings Company Limited (the “Company”, together with its subsidiaries,
hereinafter collectively referred to as the “Group”) for the year ended 31 December 2010 (the
“Profit Estimate) as set out in the subsection headed “Profit Estimate for the year ended 31
December 2010” under the section headed “Financial Information” in the prospectus of the
Company dated 18 January 2011 (the “Prospectus”) for which the directors of the Company
(the “Directors”) are solely responsible.

We conducted our work with reference to Auditing Guideline 3.341 “Accountants’ Report
on Profit Forecasts” issued by the Hong Kong Institute of Certified Public Accountants.

The Profit Estimate has been prepared by the Directors based on the audited
consolidated results of the Group for the nine months ended 30 September 2010, the
unaudited consolidated results of the Group for the two months ended 30 November 2010 and
an estimate of the consolidated results of the Group for the remaining one month ended 31
December 2010.

In our opinion, so far as the accounting policies and calculations are concerned, the Profit
Estimate has been properly compiled in accordance with the bases made by the Directors as
set out in Part A of Appendix Il to the Prospectus, and is presented on a basis consistent in
all material respects with the accounting policies normally adopted by the Group as set out in
our accountants’ report dated 18 January 2011, the text of which is set out in Appendix | to the
Prospectus.

Yours faithfully,
Ernst & Young
Certified Public Accountants
Hong Kong
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C. LETTER FROM THE SOLE SPONSOR

The following is the text of a letter prepared by the Sole Sponsor, for the purpose of
incorporation in this prospectus, in connection with the estimate of our Group’s consolidated
profit attributable to owners of our Company for the year ended 31 December 2010.

1 4 B FR

CMB INTERNATIONAL

18 January 2011

The Directors
Baofeng Modern International Holdings Company Limited

Dear Sirs,

We refer to the estimate of the consolidated profit attributable to owners of Baofeng
Modern International Holdings Company Limited (the “Company”) for the year ended 31
December 2010 (the “Profit Estimate”) as set out in the sub-section headed “Profit Estimate
for the year ended 31 December 2010” in the section headed “Financial Information” in the
prospectus of the Company dated 18 January 2011 (the “Prospectus”).

The Profit Estimate, for which you as the directors of the Company (the “Directors”) are
solely responsible, has been prepared based on the audited consolidated results of the
Company and its subsidiaries (hereinafter collectively referred to as the “Group”) for the nine
months ended 30 September 2010, the unaudited consolidated results of the Group based on
management accounts of the Group for the two months ended 30 November 2010 and an
estimate of the consolidated results of the Group for the remaining one month ended 31
December 2010.

We have discussed with you the bases, as set out in part A of Appendix Il to the
Prospectus, upon which the Profit Estimate has been made. We have also considered, and
replied upon, the letter dated 18 January 2011 addressed to yourselves and ourselves from
Ernst & Young regarding the accounting policies and calculations upon which the Profit
Estimate has been made.

On the basis of the foregoing and on the bases made by you and the accounting policies
and calculations adopted by you and reviewed by Ernst & Young, we are of the opinion that the
Profit Estimate, for which you as Directors are solely responsible, has been made after due
and careful enquiry and consideration.

Yours faithfully,
For and on behalf of
CMB International Capital Limited

Kenny How

Managing Director
Corporate Finance Department
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The following is the text of a letter, summary of values and valuation certificates, prepared
for the purpose of incorporation in this prospectus received from BMI Appraisals Limited, an
independent valuer, in connection with its valuations as at 30 November 2010 of the properties
located in the PRC.

BMI APPRAISALS

BMI Appraisals Limited R F1F5 BB 5P fE B R A A

Suite 11-18, 31/F., Shui On Centre, 6-8 Harbour Road, Wanchai, Hong Kong
FEABFABEC-SRIMLPDO3I111-18F

TelEFE : (852) 2802 2191 Fax{#H : (852) 2802 0863

EmailZ # : info@bmintelligence.com Website#fd1it : www.bmi-appraisals.com

18 January 2011
The Directors
Baofeng Modern International Holdings Company Limited
Huoju Industry Zone
Jiangnan Town
Licheng District
Quanzhou City
Fujian Province
The PRC

Dear Sirs,
INSTRUCTIONS

We refer to the instructions from Baofeng Modern International Holdings Company
Limited (the “Company”) for us to value the properties held or leased by the Company and /
or its subsidiaries (together referred to as the “Group”) located in the People’s Republic of
China (the “PRC”). We confirm that we have performed inspections, made relevant enquiries
and obtained such further information as we consider necessary for the purpose of providing
you with our opinion of the market values of such properties as at 30 November 2010 (the “date
of valuation”).

BASIS OF VALUATION

Our valuations of the concerned properties have been based on the Market Value, which
is defined as “the estimated amount for which a property should exchange on the date of
valuation between a willing buyer and a willing seller in an arm’s-length transaction after
proper marketing wherein the parties had each acted knowledgeably, prudently and without
compulsion”.

PROPERTY CATEGORIZATION

In the course of our valuations, the portfolio of properties of the Group is categorized into
the following groups:-

Group | — Property partly held for owner-occupation and partly held for investment
by the Group in the PRC

Group Il — Property held for future development by the Group in the PRC

Group Il — Property leased by the Group in the PRC
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VALUATION METHODOLOGIES

In valuing the property in Group |, we have adopted the Depreciated Replacement Cost
Approach. Depreciated replacement cost is defined as “the aggregate amount of the value of
the land for the existing use or a notional replacement site in the same locality and the new
replacement cost of the buildings and other site works, from which appropriate deductions may
then be made to allow for the age, condition, economic or functional obsolescence and
environmental factors etc.; all of these might result in the existing property being worth less to
the undertaking in occupation than would a new replacement”. This basis has been used due
to the lack of an established market upon which to base comparable transactions, which
generally furnishes the most reliable indication of values for assets without a known used
market. This opinion of value does not necessarily represent the amount that might be realized
from the disposition of the subject asset in the market and is subject to adequate profitability
of the business compared to the value of the total assets employed. Where appropriate, we
have also adopted the Investment Approach by taking into account the net rental income with
due allowance for reversionary potential value of the property.

For the property in Group Il, we have valued it on market basis by the Comparison
Approach assuming sale with the benefit of vacant possession and by making reference to
comparable sales evidences as available in the relevant market. Appropriate adjustments have
then been made to account for the differences between the property and the comparables in
terms of all relevant factors.

We have attributed no commercial value to the property in Group Ill which is leased by
the Group, due either to the short-term nature of the leases or the prohibition against
assignment or sub-letting or otherwise due to the lack of substantial profit rents.

TITLE INVESTIGATION

We have been provided with copies of title documents / tenancy information and have
been advised by the Group that no further relevant documents have been produced. However,
we have not examined the original documents to verify ownership or to ascertain the existence
of any amendment documents, which may not appear on the copies handed to us. In the
course of our valuations, we have relied upon the advice and information given by the Group’s
PRC legal advisor — Jingtian & Gongcheng regarding the title of the properties located in the
PRC. All documents have been used for reference only.

VALUATION ASSUMPTIONS
Our valuations have been made on the assumption that the properties are sold in the
market in their existing state without the benefit of deferred terms contract, leaseback, joint

venture, management agreement of any other similar arrangement which might serve to affect
the values of the properties.
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In addition, no account has been taken of any option or right of pre-emption concerning
or effecting sale of the properties and no forced sale situation in any manner is assumed in our
valuations.

In valuing the properties, we have relied on the advice given by the Group that the Group
has valid and enforceable title to the properties which are freely transferable, and have free
and uninterrupted rights to use the same, for the whole of the unexpired term granted subject
to the payment of annual government rent / land use fees and all requisite land premium/
purchase consideration payable have been fully settled.

VALUATION CONSIDERATIONS

We have inspected the exterior and wherever possible, the interior of the properties.
During the course of our inspections, we did not note any serious defects. However, no
structural surveys have been made nor have any tests been carried out on any of the services
provided in the properties. We are, therefore, unable to report that the properties are free from
rot, infestation or any other structural defects.

In the course of our valuations, we have relied to a considerable extent on the information
given by the Group and have accepted advice given to us on such matters as planning
approvals or statutory notices, easements, tenures, particulars of occupancy, site / floor areas,
identification of the properties and other relevant information.

We have not carried out detailed on-site measurements to verify the correctness of the
site / floor areas in respect of the properties but have assumed that the site / floor areas shown
on the documents handed to us are correct. Dimensions, measurements and areas included
in the valuation certificates are based on information contained in the documents provided to
us by the Group and are therefore only approximations.

We have no reason to doubt the truth and accuracy of the information provided to us by
the Group and we have relied on your confirmation that no material facts have been omitted
from the information provided. We consider that we have been provided with sufficient
information for us to reach an informed view.

No allowances have been made in our valuations for any charges, mortgages or amounts
owing on the properties or for any expenses or taxation, which may be incurred in effecting a
sale or purchase.

Unless otherwise stated, it is assumed that the properties are free from encumbrances,
restrictions and outgoings of an onerous nature, which could affect their values.

Our valuations have been prepared in accordance with the HKIS Valuation Standards on
Properties (First Edition 2005) published by the Hong Kong Institute of Surveyors.
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Our valuations have been prepared under the generally accepted valuation procedures
and are in compliance with the requirements contained in Chapter 5 and Practice Note 12 of
the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited.

REMARKS

Unless otherwise stated, all money amounts stated herein are in Renminbi (RMB) and no
allowances have been made for any exchange transfers.

Our Summary of Values and the Valuation Certificates are attached herewith.

Yours faithfully,
For and on behalf of
BMI APPRAISALS LIMITED

Dr. Tony C. H. Cheng Joannau W. F. Chan
BSc., MUD, MBA(Finance), MSc.(Eng), PhD(Econ), BSc., MSc., MRICS, MHKIS, RPS(GP)
MHKIS, MCIArb, AFA, SIFM, FCIM, MASCE, Senior Director

MIET, MIEEE, MASME, MIIE
Managing Director

Notes:

Dr. Tony C.H. Cheng is a member of The Hong Kong Institute of Surveyors (General Practice) who has over 18 years’
experience in valuations of properties in Hong Kong and the People’s Republic of China.

Ms. Joannau W.F. Chan is a member of The Hong Kong Institute of Surveyors (General Practice) who has over 18
years’ experience in valuations of properties in Hong Kong and over 12 years’ experience in valuations of properties
in the People’s Republic of China.
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SUMMARY OF VALUES

Market Value in

existing state as at

No. Property 30 November 2010
RMB

Group | — Property partly held for owner-occupation and partly held for investment
by the Group in the PRC

1. An industrial complex located at 52,100,000
Huoju Industrial Zone,
Jiangnan Street,
Licheng District,
Quanzhou City,
Fujian Province,
The PRC

Sub-total: 52,100,000

Group Il — Property held for future development by the Group in the PRC

2. A parcel of land located at 25,500,000
Jiangnan High-Tech
Electronic Information Asset Zone,
Licheng District,
Quanzhou City,
Fujian Province,
The PRC

Sub-total: 25,500,000

Group Ill — Property leased by the Group in the PRC

3. 15 buildings located at No Commercial Value
Jiangnan High-Tech
Asset Zone,
Licheng District,
Quanzhou City,
Fujian Province,
The PRC

Sub-total: Nil

Grand-total: 77,600,000
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VALUATION CERTIFICATE

Group | — Property partly held for owner-occupation and partly held for investment
by the Group in the PRC

No.

Particulars of

Market Value in

existing state as at

Property Description and tenure occupancy 30 November 2010
RMB
An industrial The property comprises a land parcel with The property is 52,100,000
complex located at a site area of approximately 18,822.2 partly occupied
Huoju Industrial sg.m. and 7 buildings and various ancillary by the Group
Zone, structures completed in various stages for industrial
Jiangnan Street, between 2002 and 2009 erected thereon. purpose and
Licheng District, partly leased
Quanzhou City, The total gross floor area (“GFA”) of the to various third
Fujian Province, buildings is approximately 51,497.79 sq.m. parties at a
The PRC total monthly
The buildings mainly include warehouses, rent of
factories and dormitories. RMB13.100
. ) exclusive of all
The structures mainly include roads, walls
relevant
and a gate. )
outgoings.
The land use rights of the property have
been granted for a term of 50 years
expiring on 18 December 2058 for
industrial use.
Notes:
1. Pursuant to a State-owned Land Use Rights Grant Contract, the land use rights of the property with a site

area of approximately 18,822.2 sq.m. were contracted to be granted to Quanzhou Baofeng Shoes Co.,
Ltd. (SR JNEIE#EEZEA R/ ) (“Quanzhou Baofeng”) at a land premium of RMB2,748,041 for a term of 50
years for industrial use.

2. Pursuant to a State-owned Land Use Rights Certificate, Quan Guo Yong (2009) Di No. 100270 dated 20
December 2009, the land use rights of the property with a site area of approximately 18,822.2 sq.m. have

been granted to Quanzhou Baofeng for a term expiring on 18 December 2058 for industrial use.
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3. Pursuant to 6 Building Ownership Certificates, the building ownership rights of 6 buildings with a total GFA
of approximately 51,467.79 sg.m. are legally owned by Quanzhou Baofeng. The detail of which are
summarized in the table below:

GFA
No. Certificate No. (sq.m.)
1. Quan Fang Quan Zheng Li Chen Qu (Li) Zi Di No. 43776 22,342.26
2. Quan Fang Quan Zheng Li Chen Qu (Li) Zi Di No. 43777 12,705.83
3. Quan Fang Quan Zheng Li Chen Qu (Li) Zi Di No. 43778 911.25
4. Quan Fang Quan Zheng Li Chen Qu (Li) Zi Di No. 43779 3,245.07
5. Quan Fang Quan Zheng Li Chen Qu (Li) Zi Di No. 43780 5,768.54
6. Quan Fang Quan Zheng Li Chen Qu (Li) Zi Di No. 200900203 6,494.84
Total: 51,467.79
4. For the remaining building with a GFA of approximately 30 sq.m., we have not been provided with any title
certificates.
5. The status of title and grant of major approvals and licences in accordance with the information provided
by the Group is as follows:
State-owned Land Use Rights Grant Contract Yes
State-owned Land Use Rights Certificate Yes
Building Ownership Certificates Yes (except the building stated in Note 4)
6. In the valuation of this property, we have attributed no commercial value to the building stated in Note 4

as relevant title certificates of the building have not been obtained. However, for your reference purposes,
we are of the opinion that the depreciated replacement cost of the building (excluding the land) as at the
date of valuation would be in the sum of approximately RMB20,000 assuming all relevant title certificates
have been obtained and the building could be freely transferred.

7. Pursuant to 4 Tenancy Agreements, portions of the property with a total GFA of approximately 397 sq.m.
were leased to various independent third parties at a total monthly rent of RMB13,100 exclusive of all
relevant outgoings with the latest expiry date on 14 June 2013.

8. The opinion given by the PRC legal advisor — Jingtian & Gongcheng to the Group is as follows:

a. The land use rights and the building ownership rights of the property (except the building stated in
Note 4) are legally vested in Quanzhou Baofeng;

b. Quanzhou Baofeng has the rights to legally occupy, use, transfer, lease and mortgage the property
(except the building stated in Note 4);

c. The Tenancy Agreements stated in Note 7 are legal and valid and have been registered; and

d. For the building without title certificates, Quanzhou Baofeng may be subject to a risk of fine at 5%
to 10% of the construction cost and 2% to 4% of the contractual price for the construction project
and the building may be ordered to demolish.

9. Quanzhou Baofeng is a wholly-owned subsidiary of the Company.
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VALUATION CERTIFICATE

Group Il — Property held for future development by the Group in the PRC

Market Value in
Particulars of existing state as at

No. Property Description and tenure occupancy 30 November 2010
RMB

2. A parcel of land The property comprises a land parcel with The property is 25,500,000

located at a site area of approximately 36,581.5 vacant.

Jiangnan High-Tech  sq.m.

Electronic

Information Asset According to the Group, the property will

Zone, be developed into an industrial complex

Licheng District, with a proposed gross floor area of

Quanzhou City, approximately 77,000 sq.m.

Fujian Province,

The PRC The land use rights of the property have

been granted for a term of 50 years
expiring on 30 August 2057 for industrial
use.

Notes:

1. Pursuant to a State-owned Land Use Rights Grant Contract dated 30 June 2007, the land use rights of
the property with a site area of approximately 36,581.5 sq.m. were contracted to be granted to Quanzhou
Baofeng Shoes Co., Ltd. (RMEEEFEAMWAA) (“Quanzhou Baofeng”) at a land premium of
RMB5,377,481 for a term of 50 years for industrial use.

2. Pursuant to a State-owned Land Use Rights Certificate, Quan Guo Yong (2010) Di No. 100067 dated 18
June 2010, the land use rights of the property with a site area of approximately 36,581.5 sq.m. have been
granted to Quanzhou Baofeng for a term expiring on 30 August 2057 for industrial use.

3. The status of title and grant of major approvals and licences in accordance with the information provided
by the Group is as follows:

State-owned Land Use Rights Grant Contract Yes
State-owned Land Use Rights Certificate Yes

4. The opinion given by the PRC legal advisor — Jingtian & Gongcheng to the Group is as follows:

a. Quanzhou Baofeng has obtained the land use rights of the property; and
b. Quanzhou Baofeng has the rights to legally occupy, use, transfer, lease and mortgage the property.
5. Quanzhou Baofeng is a wholly-owned subsidiary of the Company.
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Group Illl — Property leased by the Group in the PRC

No.

Property

15 buildings located

VALUATION CERTIFICATE

Description and tenure

The property comprises 15 buildings

Particulars of
occupancy

The property is

Market Value in
existing state as at
30 November 2010
RMB

No Commercial

at Jiangnan completed in 2005. occupied by Value
High-Tech Asset the Group for
Zone, The total gross floor area (“GFA”) of the workshop and
Licheng District, property is approximately 32,210 sq.m. warehouse
Quanzhou City, purposes.
Fujian Province The buildings mainly include warehouses,
The PRC factories and a dormitory.
Pursuant to a Lease Contract, the property
is leased to Quanzhou Baofeng at an
annual rent of RMB4,957,500 for a term of
3 years expiring on 30 June 2012.
Notes:
1. Pursuant to the aforesaid Lease Contract, entered into between Quanzhou Baofeng Shoes Co., Ltd.

(SR M E IR /A |) (“Quanzhou Baofeng”) and an independent third party, the property is leased to
Quanzhou Baofeng for warehouse use at an annual rent of RMB4,957,500 for a term of 3 years expiring
on 30 June 2012.

2. Pursuant to a Certificate issued by the lessor of the property dated 22 April 2010, the lessor guarantees

that all the losses in relation to the absence of title of the property would be fully indemnified by the lessor.

3. The opinion given by the PRC legal advisor — Jingtian & Gongcheng to the Group is as follows:

a. The lessor of the property has not obtained the relevant construction permits or title certificates of

the property. Thus, the Lease Contract may be invalid; and

b. The Lease Contract may not be legally valid and binding on the contracting parties.

4. Quanzhou Baofeng is a wholly-owned subsidiary of the Company.
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APPENDIX V SUMMARY OF THE CONSTITUTION OF
OUR COMPANY AND CAYMAN COMPANY LAW

Set out below is a summary of certain provisions of the Memorandum and Articles of
Association of our Company and of certain aspects of Cayman company law.

Our Company was incorporated in the Cayman Islands as an exempted company with
limited liability on 6 March 2008 under the Companies Law. The Memorandum and the Articles
of Association (the “Articles”) comprise its constitution.

1. MEMORANDUM OF ASSOCIATION

(a) The Memorandum states, inter alia, that the liability of members of our Company is limited
to the amount, if any, for the time being unpaid on the Shares respectively held by them
and that the objects for which our Company is established are unrestricted (including
acting as an investment company), and that we shall have and be capable of exercising
all the functions of a natural person of full capacity irrespective of any question of
corporate benefit, as provided in section 27(2) of the Companies Law and in view of the
fact that our Company is an exempted company that will not trade in the Cayman Islands
with any person, firm or corporation except in furtherance of the business of our Company
carried on outside the Cayman Islands.

(b) Our Company may by special resolution alter the Memorandum with respect to any
objects, powers or other matters specified therein.

2. ARTICLES OF ASSOCIATION

The Articles were adopted on 8 January 2011. The following is a summary of certain
provisions of the Articles:

(a) Directors

(i) Power to allot and issue shares and warrants

Subject to the provisions of the Companies Law and the Memorandum and Articles
and to any special rights conferred on the holders of any shares or class of shares, any
share may be issued with or have attached thereto such rights, or such restrictions,
whether with regard to dividend, voting, return of capital, or otherwise, as our Company
may by ordinary resolution determine (or, in the absence of any such determination or so
far as the same may not make specific provision, as the board may determine). Subject
to the Companies Law, the rules of any Designated Stock Exchange (as defined in the
Articles) and the Memorandum and Articles, any share may be issued on terms that, at
the option of our Company or the holder thereof, they are liable to be redeemed.

The Board may issue warrants conferring the right upon the holders thereof to
subscribe for any class of shares or securities in the capital of our Company on such
terms as it may from time to time determine.
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Subject to the provisions of the Companies Law and the Articles and, where
applicable, the rules of any Designated Stock Exchange (as defined in the Articles) and
without prejudice to any special rights or restrictions for the time being attached to any
shares or any class of shares, all unissued shares in our Company shall be at the disposal
of the Board, which may offer, allot, grant options over or otherwise dispose of them to
such persons, at such times, for such consideration and on such terms and conditions as
it in its absolute discretion thinks fit, but so that no shares shall be issued at a discount.

Neither our Company nor the Board shall be obliged, when making or granting any
allotment of, offer of, option over or disposal of shares, to make, or make available, any
such allotment, offer, option or shares to members or others with registered addresses in
any particular territory or territories being a territory or territories where, in the absence
of a registration statement or other special formalities, this would or might, in the opinion
of the Board, be unlawful or impracticable. Members affected as a result of the foregoing
sentence shall not be, or be deemed to be, a separate class of members for any purpose
whatsoever.

(i) Power to dispose of the assets of our Company or any subsidiary

There are no specific provisions in the Articles relating to the disposal of the assets
of our Group. Our Directors may, however, exercise all powers and do all acts and things
which may be exercised or done or approved by our Company and which are not required
by the Articles or the Companies Law to be exercised or done by our Company in general
meeting.

(iii) Compensation or payments for loss of office

Pursuant to the Articles, payments to any Director or past Director of any sum by way
of compensation for loss of office or as consideration for or in connection with his
retirement from office (not being a payment to which the Director is contractually entitled)
must be approved by our Company in general meeting.

(iv) Loans and provision of security for loans to Directors
There are provisions in the Articles prohibiting the making of loans to Directors.
(v) Disclosure of interests in contracts with our Company or any of its subsidiaries.

A Director may hold any other office or place of profit with our Company (except that
of the auditor of our Company) in conjunction with his office of Director for such period
and, subject to the Articles, upon such terms as the Board may determine, and may be
paid such extra remuneration therefor (whether by way of salary, commission,
participation in profits or otherwise) in addition to any remuneration provided for by or
pursuant to any other Articles. A Director may be or become a director or other officer of,
or otherwise interested in, any company promoted by our Company or any other company
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in which our Company may be interested, and shall not be liable to account to our
Company or the members for any remuneration, profits or other benefits received by him
as a director, officer or member of, or from his interest in, such other company. Subject
as otherwise provided by the Articles, the Board may also cause the voting power
conferred by the shares in any other company held or owned by our Company to be
exercised in such manner in all respects as it thinks fit, including the exercise thereof in
favour of any resolution appointing the Directors or any of them to be directors or officers
of such other company, or voting or providing for the payment of remuneration to the
directors or officers of such other company.

Subject to the Companies Law and the Articles, no Director or proposed or intended
Director shall be disqualified by his office from contracting with our Company, either with
regard to his tenure of any office or place of profit or as vendor, purchaser or in any other
manner whatsoever, nor shall any such contract or any other contract or arrangement in
which any Director is in any way interested be liable to be avoided, nor shall any Director
so contracting or being so interested be liable to account to our Company or the members
for any remuneration, profit or other benefits realised by any such contract or
arrangement by reason of such Director holding that office or the fiduciary relationship
thereby established. A Director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed contract or arrangement
with our Company shall declare the nature of his interest at the meeting of the Board at
which the question of entering into the contract or arrangement is first taken into
consideration, if he knows his interest then exists, or in any other case, at the first
meeting of the Board after he knows that he is or has become so interested.

A Director shall not vote (nor be counted in the quorum) on any resolution of the
Board approving any contract or arrangement or other proposal in which he or any of his
associates is materially interested, but this prohibition shall not apply to any of the
following matters, namely:

(aa) any contract or arrangement for giving to such Director or his associate(s) any
security or indemnity in respect of money lent by him or any of his associates
or obligations incurred or undertaken by him or any of his associates at the
request of or for the benefit of our Group;

(bb) any contract or arrangement for the giving of any security or indemnity to a third
party in respect of a debt or obligation of our Group for which the Director or his
associate(s) has himself/themselves assumed responsibility in whole or in part
whether alone or jointly under a guarantee or indemnity or by the giving of
security;

(cc) any contract or arrangement concerning an offer of shares or debentures or
other securities of or by our Company or any other company which our
Company may promote or be interested in for subscription or purchase, where
the Director or his associate(s) is/are or is/are to be interested as a participant
in the underwriting or sub-underwriting of the offer;
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(dd) any contract or arrangement in which the Director or his associate(s) is/are
interested in the same manner as other holders of shares or debentures or
other securities of our Company by virtue only of his/their interest in shares or
debentures or other securities of our Company;

(ee) any contract or arrangement concerning any other company in which the
Director or his associate(s) is/are interested only, whether directly or indirectly,
as an officer or executive or a shareholder or in which the Director and any of
his associates are not in aggregate beneficially interested in 5 percent. or more
of the issued shares or of the voting rights of any class of shares of such
company (or of any third company through which his interest or that of any of
his associates is derived); or

(ff) any proposal or arrangement concerning the adoption, modification or
operation of a share option scheme, a pension fund or retirement, death, or
disability benefits scheme or other arrangement which relates both to Directors,
his associates and employees of our Group and does not provide in respect of
any Director, or his associate(s), as such any privilege or advantage not
accorded generally to the class of persons to which such scheme or fund
relates.

(vi) Remuneration

The ordinary remuneration of the Directors shall from time to time be determined by
our Company in general meeting, such sum (unless otherwise directed by the resolution
by which it is voted) to be divided amongst the Directors in such proportions and in such
manner as the Board may agree or, failing agreement, equally, except that any Director
holding office for part only of the period in respect of which the remuneration is payable
shall only rank in such division in proportion to the time during such period for which he
held office. The Directors shall also be entitled to be prepaid or repaid all travelling, hotel
and incidental expenses reasonably expected to be incurred or incurred by them in
attending any board meetings, committee meetings or general meetings or separate
meetings of any class of shares or of debentures of our Company or otherwise in
connection with the discharge of their duties as Directors.

Any Director who, by request, goes or resides abroad for any purpose of our
Company or who performs services which in the opinion of the board go beyond the
ordinary duties of a Director may be paid such extra remuneration (whether by way of
salary, commission, participation in profits or otherwise) as the Board may determine and
such extra remuneration shall be in addition to or in substitution for any ordinary
remuneration as a Director. An executive Director appointed to be a managing director,
joint managing director, deputy managing director or other executive officer shall receive
such remuneration (whether by way of salary, commission or participation in profits or
otherwise or by all or any of those modes) and such other benefits (including pension
and/or gratuity and/or other benefits on retirement) and allowances as the Board may
from time to time decide. Such remuneration may be either in addition to or in lieu of his
remuneration as a Director.
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The Board may establish or concur or join with other companies (being subsidiary
companies of our Company or companies with which it is associated in business) in
establishing and making contributions out of our Company’s monies to any schemes or
funds for providing pensions, sickness or compassionate allowances, life assurance or
other benefits for employees (which expression as used in this and the following
paragraph shall include any Director or ex-Director who may hold or have held any
executive office or any office of profit with the Company or any of its subsidiaries) and
ex-employees of our Company and their dependents or any class or classes of such
persons.

The Board may pay, enter into agreements to pay or make grants of revocable or
irrevocable, and either subject or not subject to any terms or conditions, pensions or other
benefits to employees and ex-employees and their dependents, or to any of such
persons, including pensions or benefits additional to those, if any, to which such
employees or ex-employees or their dependents are or may become entitled under any
such scheme or fund as is mentioned in the previous paragraph. Any such pension or
benefit may, as the Board considers desirable, be granted to an employee either before
and in anticipation of, or upon or at any time after, his actual retirement.

(vii) Retirement, appointment and removal

At each annual general meeting, one third of our Directors for the time being (or if
their number is not a multiple of three, then the number nearest to but not less than one
third) will retire from office by rotation provided that every Director shall be subject to
retirement at an annual general meeting at least once every three years. The Directors to
retire in every year will be those who have been longest in office since their last
re-election or appointment but as between persons who became or were last re-elected
Directors on the same day those to retire will (unless they otherwise agree among
themselves) be determined by lot. There are no provisions relating to retirement of
Directors upon reaching any age limit.

The Directors shall have the power from time to time and at any time to appoint any
person as a Director either to fill a casual vacancy on the Board or as an addition to the
existing Board. Any Director appointed to fill a casual vacancy shall hold office until the
first general meeting of members after his appointment and be subject to re-election at
such meeting and any Director appointed as an addition to the existing Board shall hold
office only until the next following annual general meeting of our Company and shall then
be eligible for re-election. Neither a Director nor an alternate Director is required to hold
any shares in our Company by way of qualification.

— V-5 —



APPENDIX V SUMMARY OF THE CONSTITUTION OF
OUR COMPANY AND CAYMAN COMPANY LAW

A Director may be removed by an ordinary resolution of our Company before the
expiration of his period of office (but without prejudice to any claim which such Director
may have for damages for any breach of any contract between him and our Company) and
may by ordinary resolution appoint another in his place. Unless otherwise determined by
our Company in general meeting, the number of Directors shall not be less than two.
There is no maximum number of Directors.

The office of Director shall be vacated:

(aa) if he resigns his office by notice in writing delivered to our Company at the
registered office of our Company for the time being or tendered at a meeting of
the Board;

(bb) becomes of unsound mind or dies;

(cc) if, without special leave, he is absent from meetings of the Board (unless an
alternate Director appointed by him attends) for six (6) consecutive months, and
the Board resolves that his office is vacated;

(dd) if he becomes bankrupt or has a receiving order made against him or suspends
payment or compounds with his creditors;

(ee) if he is prohibited from being a Director by law;

(ff) if he ceases to be a director by virtue of any provision of law or is removed from
office pursuant to the Articles.

The Board may from time to time appoint one or more of its body to be managing
director, joint managing director, or deputy managing director or to hold any other
employment or executive office with our Company for such period and upon such terms
as the Board may determine and the Board may revoke or terminate any of such
appointments. The Board may delegate any of its powers, authorities and discretions to
committees consisting of such Director or Directors and other persons as the Board thinks
fit, and it may from time to time revoke such delegation or revoke the appointment of and
discharge any such committees either wholly or in part, and either as to persons or
purposes, but every committee so formed shall, in the exercise of the powers, authorities
and discretions so delegated, conform to any regulations that may from time to time be
imposed upon it by the board.

(viii) Borrowing powers

The Board may exercise all the powers of our Company to raise or borrow money,
to mortgage or charge all or any part of the undertaking, property and assets (present and
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(b)

future) and uncalled capital of our Company and, subject to the Companies Law, to issue
debentures, bonds and other securities of our Company, whether outright or as collateral
security for any debt, liability or obligation of our Company or of any third party.

Note: These provisions, in common with the Articles in general, can be varied with the sanction of a special
resolution of our Company.

(ix) Proceedings of the Board

The Board may meet for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit. Questions arising at any meeting shall be determined by
a majority of votes. In the case of an equality of votes, the chairman of the meeting shall
have an additional or casting vote.

(x) Register of Directors and Officers

The Companies Law and the Articles provide that our Company is required to
maintain at its registered office a register of directors and officers which is not available
for inspection by the public. A copy of such register must be filed with the Registrar of
Companies in the Cayman Islands and any change must be notified to the Registrar within
thirty (30) days of any change in such directors or officers.

Alterations to constitutional documents

The Articles may be rescinded, altered or amended by our Company in general meeting

by special resolution. The Articles state that a special resolution shall be required to alter the
provisions of the Memorandum, to amend the Articles or to change the name of our Company.

(c)

Alteration of capital

Our Company may from time to time by ordinary resolution in accordance with the

relevant provisions of the Companies Law:

(i) increase its capital by such sum, to be divided into shares of such amounts as the
resolution shall prescribe;

(ii) consolidate and divide all or any of its capital into shares of larger amount than its
existing shares;

(iii) divide its shares into several classes and without prejudice to any special rights
previously conferred on the holders of existing shares attach thereto respectively
any preferential, deferred, qualified or special rights, privileges, conditions or
restrictions as our Company in general meeting or as our Directors may determine;
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(iv) sub-divide its shares or any of them into shares of smaller amount than is fixed by
the Memorandum, subject nevertheless to the provisions of the Companies Law, and
so that the resolution whereby any share is sub-divided may determine that, as
between the holders of the shares resulting from such sub-division, one or more of
the shares may have any such preferred or other special rights, over, or may have
such deferred rights or be subject to any such restrictions as compared with the
others as our Company has power to attach to unissued or new shares; or

(v) cancel any shares which, at the date of passing of the resolution, have not been
taken, or agreed to be taken, by any person, and diminish the amount of its capital
by the amount of the shares so cancelled.

Our Company may subject to the provisions of the Companies Law reduce its share
capital or any capital redemption reserve or other undistributable reserve in any way by special
resolution.

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

Subject to the Companies Law, all or any of the special rights attached to the shares or
any class of shares may (unless otherwise provided for by the terms of issue of that class) be
varied, modified or abrogated either with the consent in writing of the holders of not less than
three-fourths in nominal value of the issued shares of that class or with the sanction of a
special resolution passed at a separate general meeting of the holders of the shares of that
class. To every such separate general meeting the provisions of the Articles relating to general
meetings will mutatis mutandis apply, but so that the necessary quorum (other than at an
adjourned meeting) shall be two persons holding or representing by proxy not less than
one-third in nominal value of the issued shares of that class and at any adjourned meeting two
holders present in person or by proxy whatever the number of shares held by them shall be a
quorum. Every holder of shares of the class shall be entitled to one vote for every such share
held by him.

The special rights conferred upon the holders of any shares or class of shares shall not,
unless otherwise expressly provided in the rights attaching to the terms of issue of such
shares, be deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

(e) Special resolution-majority required

Pursuant to the Articles, a special resolution of our Company must be passed by a
majority of not less than three-fourths of the votes cast by such members as, being entitled so
to do, vote in person or, in the case of such members as are corporations, by their duly
authorized representatives or, where proxies are allowed, by proxy at a general meeting of
which notice of not less than twenty-one (21) clear days and not less than ten (10) clear
business days specifying the intention to propose the resolution as a special resolution, has
been duly given. Provided that if permitted by the Designated Stock Exchange (as defined in
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the Articles), except in the case of an annual general meeting, if it is so agreed by a majority
in number of the members having a right to attend and vote at such meeting, being a majority
together holding not less than ninety-five per cent. (95%) in nominal value of the shares giving
that right and, in the case of an annual general meeting, if so agreed by all Members entitled
to attend and vote thereat, a resolution may be proposed and passed as a special resolution
at a meeting of which notice of less than twenty-one (21) clear days and less than ten (10)
clear business days has been given.

A copy of any special resolution must be forwarded to the Registrar of Companies in the
Cayman Islands within fifteen (15) days of being passed.

An ordinary resolution is defined in the Articles to mean a resolution passed by a simple
majority of the votes of such members of our Company as, being entitled to do so, vote in
person or, in the case of corporations, by their duly authorized representatives or, where
proxies are allowed, by proxy at a general meeting held in accordance with the Articles.

(f) Voting rights

Subject to any special rights or restrictions as to voting for the time being attached to any
shares by or in accordance with the Articles, at any general meeting on a poll every member
present in person or by proxy or, in the case of a member being a corporation, by its duly
authorized representative shall have one vote for every fully paid share of which he is the
holder but so that no amount paid up or credited as paid up on a share in advance of calls or
installments is treated for the foregoing purposes as paid up on the share. A member entitled
to more than one vote need not use all his votes or cast all the votes he uses in the same way.

At any general meeting a resolution put to the vote of the meeting is to be decided by way
of a poll.

If a recognised clearing house (or its nominee(s)) is a member of our Company it may
authorize such person or persons as it thinks fit to act as its representative(s) at any meeting
of our Company or at any meeting of any class of members of our Company provided that, if
more than one person is so authorized, the authorization shall specify the number and class
of shares in respect of which each such person is so authorized. A person authorized pursuant
to this provision shall be deemed to have been duly authorized without further evidence of the
facts and be entitled to exercise the same powers on behalf of the recognised clearing house
(or its nominee(s)) as if such person was the registered holder of the shares of our Company
held by that clearing house (or its nominee(s)).

Where our Company has any knowledge that any shareholder is, under the rules of the
Designated Stock Exchange (as defined in the Articles), required to abstain from voting on any
particular resolution of our Company or restricted to voting only for or only against any
particular resolution of our Company, any votes cast by or on behalf of such shareholder in
contravention of such requirement or restriction shall not be counted.
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(g) Requirements for annual general meetings

An annual general meeting of our Company must be held in each year, other than the year
of adoption of the Articles (within a period of not more than fifteen (15) months after the holding
of the last preceding annual general meeting or a period of eighteen (18) months from the date
of adoption of the Articles, unless a longer period would not infringe the rules of any
Designated Stock Exchange (as defined in the Articles)) at such time and place as may be
determined by the Board.

(h) Accounts and audit

The Board shall cause true accounts to be kept of the sums of money received and
expended by our Company, and the matters in respect of which such receipt and expenditure
take place, and of the property, assets, credits and liabilities of our Company and of all other
matters required by the Companies Law or necessary to give a true and fair view of our
Company’s affairs and to explain its transactions.

The accounting records shall be kept at the registered office or at such other place or
places as the Board decides and shall always be open to inspection by any Director. No
member (other than a Director) shall have any right to inspect any accounting record or book
or document of our Company except as conferred by law or authorized by the Board or our
Company in general meeting.

A copy of every balance sheet and profit and loss account (including every document
required by law to be annexed thereto) which is to be laid before our Company at its general
meeting, together with a printed copy of the Directors’ report and a copy of the auditors’ report,
shall not less than twenty-one (21) days before the date of the meeting and at the same time
as the notice of annual general meeting be sent to every person entitled to receive notices of
general meetings of our Company under the provisions the Articles; however, subject to
compliance with all applicable laws, including the rules of the Designated Stock Exchange (as
defined in the Articles), our Company may send to such persons summarised financial
statements derived from our Company’s annual accounts and the Directors’ report instead
provided that any such person may by notice in writing served on our Company, demand that
our Company sends to him, in addition to summarised financial statements, a complete printed
copy of our Company’s annual financial statement and the Directors’ report thereon.

Auditors shall be appointed and the terms and tenure of such appointment and their
duties at all times regulated in accordance with the provisions of the Articles. The
remuneration of the auditors shall be fixed by our Company in general meeting or in such
manner as the members may determine.
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The financial statements of our Company shall be audited by the auditor in accordance
with generally accepted auditing standards. The auditor shall make a written report thereon in
accordance with generally accepted auditing standards and the report of the auditor shall be
submitted to the members in general meeting. The generally accepted auditing standards
referred to herein may be those of a country or jurisdiction other than the Cayman Islands. If
so, the financial statements and the report of the auditor should disclose this fact and name
such country or jurisdiction.

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

An annual general meeting shall be called by notice of not less than twenty-one (21) clear
days and not less than twenty (20) clear business days and any extraordinary general meeting
at which it is proposed to pass a special resolution shall (save as set out in sub-paragraph (e)
above) be called by notice of at least twenty-one (21) clear days and not less than ten (10)
clear business days. All other extraordinary general meetings shall be called by notice of at
least fourteen (14) clear days and not less than ten (10) clear business days. The notice must
specify the time and place of the meeting and, in the case of special business, the general
nature of that business. In addition notice of every general meeting shall be given to all
members of our Company other than such as, under the provisions of the Articles or the terms
of issue of the shares they hold, are not entitled to receive such notices from our Company,
and also to the auditors for the time being of our Company.

Notwithstanding that a meeting of our Company is called by shorter notice than that
mentioned above if permitted by the rules of the Designated Stock Exchange, it shall be
deemed to have been duly called if it is so agreed:

(i) inthe case of a meeting called as an annual general meeting, by all members of our
Company entitled to attend and vote thereat; and

(ii) in the case of any other meeting, by a majority in number of the members having a
right to attend and vote at the meeting, being a majority together holding not less
than ninety-five per cent (95%) in nominal value of the issued shares giving that
right.

All business shall be deemed special that is transacted at an extraordinary general
meeting and also all business shall be deemed special that is transacted at an annual general
meeting with the exception of the following, which shall be deemed ordinary business:

(aa) the declaration and sanctioning of dividends;

(bb) the consideration and adoption of the accounts and balance sheet and the reports of
the Directors and the auditors;

(cc) the election of Directors in place of those retiring;
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(dd) the appointment of auditors and other officers;
(ee) the fixing of the remuneration of the Directors and of the auditors;

(ff) the granting of any mandate or authority to the Directors to offer, allot, grant options
over or otherwise dispose of the unissued shares of our Company representing not
more than twenty per cent (20%) in nominal value of its existing issued share capital;
and

(gg) the granting of any mandate or authority to the Directors to repurchase securities of
our Company.

(j) Transfer of shares

All transfers of shares may be effected by an instrument of transfer in the usual or
common form or in a form prescribed by the Designated Stock Exchange (as defined in the
Articles) or in such other form as the Board may approve and which may be under hand or, if
the transferor or transferee is a clearing house or its nominee(s), by hand or by machine
imprinted signature or by such other manner of execution as the board may approve from time
to time. The instrument of transfer shall be executed by or on behalf of the transferor and the
transferee provided that the board may dispense with the execution of the instrument of
transfer by the transferee in any case in which it thinks fit, in its discretion, to do so and the
transferor shall be deemed to remain the holder of the share until the name of the transferee
is entered in the register of members in respect thereof. The Board may also resolve either
generally or in any particular case, upon request by either the transferor or the transferee, to
accept mechanically executed transfers.

The Board in so far as permitted by any applicable law may, in its absolute discretion, at
any time and from time to time transfer any share upon the principal register to any branch
register or any share on any branch register to the principal register or any other branch
register.

Unless the Board otherwise agrees, no shares on the principal register shall be
transferred to any branch register nor may shares on any branch register be transferred to the
principal register or any other branch register. All transfers and other documents of title shall
be lodged for registration and registered, in the case of shares on a branch register, at the
relevant registration office and, in the case of shares on the principal register, at the registered
office in the Cayman Islands or such other place at which the principal register is kept in
accordance with the Companies Law.

The Board may, in its absolute discretion, and without assigning any reason, refuse to
register a transfer of any share (not being a fully paid up share) to a person of whom it does
not approve or any share issued under any share incentive scheme for employees upon which
a restriction on transfer imposed thereby still subsists, and it may also refuse to register any
transfer of any share to more than four joint holders or any transfer of any share (not being a
fully paid up share) on which our Company has a lien.
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The Board may decline to recognise any instrument of transfer unless a fee of such
maximum sum as any Designated Stock Exchange (as defined in the Articles) may determine
to be payable or such lesser sum as the Directors may from time to time require is paid to our
Company in respect thereof, the instrument of transfer, if applicable, is properly stamped, is
in respect of only one class of share and is lodged at the relevant registration office or
registered office or such other place at which the principal register is kept accompanied by the
relevant share certificate(s) and such other evidence as the Board may reasonably require to
show the right of the transferor to make the transfer (and if the instrument of transfer is
executed by some other person on his behalf, the authority of that person so to do).

The registration of transfers may be suspended and the register closed on giving notice
by advertisement in a relevant newspaper and, where applicable, any other newspapers in
accordance with the requirements of any Designated Stock Exchange (as defined in the
Articles), at such times and for such periods as the Board may determine and either generally
or in respect of any class of shares. The register of members shall not be closed for periods
exceeding in the whole thirty (30) days in any year.

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

Our Company is empowered by the Companies Law and the Articles to purchase its own
Shares subject to certain restrictions and the Board may only exercise this power on behalf of
our Company subject to any applicable requirements imposed from time to time by any
Designated Stock Exchange (as defined in the Articles).

() Power for any subsidiary of our Company to own shares in our Company and
financial assistance to purchase shares of our Company

There are no provisions in the Articles relating to ownership of shares in our Company by
a subsidiary.

Subject to compliance with the rules and regulations of the Designated Stock Exchange
(as defined in the Articles) and any other relevant regulatory authority, our Company may give
financial assistance for the purpose of or in connection with a purchase made or to be made
by any person of any shares in our Company.

(m) Dividends and other methods of distribution

Subject to the Companies Law, our Company in general meeting may declare dividends
in any currency to be paid to the members but no dividend shall be declared in excess of the
amount recommended by the Board.

The Articles provide dividends may be declared and paid out of the profits of our
Company, realised or unrealised, or from any reserve set aside from profits which the Directors
determine is no longer needed. With the sanction of an ordinary resolution dividends may also
be declared and paid out of share premium account or any other fund or account which can be
authorized for this purpose in accordance with the Companies Law.

— V-13 —



APPENDIX V SUMMARY OF THE CONSTITUTION OF
OUR COMPANY AND CAYMAN COMPANY LAW

Except in so far as the rights attaching to, or the terms of issue of, any share may
otherwise provide, (i) all dividends shall be declared and paid according to the amounts paid
up on the shares in respect whereof the dividend is paid but no amount paid up on a share in
advance of calls shall for this purpose be treated as paid up on the share and (ii) all dividends
shall be apportioned and paid pro rata according to the amount paid up on the shares during
any portion or portions of the period in respect of which the dividend is paid. The Directors may
deduct from any dividend or other monies payable to any member or in respect of any shares
all sums of money (if any) presently payable by him to our Company on account of calls or
otherwise.

Whenever the Board or our Company in general meeting has resolved that a dividend be
paid or declared on the our share capital, the Board may further resolve either (a) that such
dividend be satisfied wholly or in part in the form of an allotment of shares credited as fully paid
up, provided that the Shareholders entitled thereto will be entitled to elect to receive such
dividend (or part thereof) in cash in lieu of such allotment, or (b) that Shareholders entitled to
such dividend will be entitled to elect to receive an allotment of shares credited as fully paid
up in lieu of the whole or such part of the dividend as the board may think fit. Our Company
may also upon the recommendation of the Board by an ordinary resolution resolve in respect
of any one particular dividend of our Company that it may be satisfied wholly in the form of an
allotment of shares credited as fully paid up without offering any right to Shareholders to elect
to receive such dividend in cash in lieu of such allotment.

Any dividend, interest or other sum payable in cash to the holder of shares may be paid
by cheque or warrant sent through the post addressed to the holder at his registered address,
or in the case of joint holders, addressed to the holder whose name stands first in the register
of our Company in respect of the shares at his address as appearing in the register or
addressed to such person and at such addresses as the holder or joint holders may in writing
direct. Every such cheque or warrant shall, unless the holder or joint holders otherwise direct,
be made payable to the order of the holder or, in the case of joint holders, to the order of the
holder whose name stands first on the register in respect of such shares, and shall be sent at
his or their risk and payment of the cheque or warrant by the bank on which it is drawn shall
constitute a good discharge to our Company. Any one of two or more joint holders may give
effectual receipts for any dividends or other moneys payable or property distributable in
respect of the shares held by such joint holders.

Whenever the Board or our Company in general meeting has resolved that a dividend be
paid or declared the board may further resolve that such dividend be satisfied wholly or in part
by the distribution of specific assets of any kind.

All dividends or bonuses unclaimed for one year after having been declared may be
invested or otherwise made use of by the Board for the benefit of our Company until claimed
and we shall not be constituted a trustee in respect thereof. All dividends or bonuses
unclaimed for six years after having been declared may be forfeited by the board and shall
revert to our Company.
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No dividend or other monies payable by our Company on or in respect of any share shall
bear interest against our Company.

(n) Proxies

Any member of our Company entitled to attend and vote at a meeting of our Company is
entitled to appoint another person as his proxy to attend and vote instead of him. A member
who is the holder of two or more shares may appoint more than one proxy to represent him and
vote on his behalf at a general meeting of our Company or at a class meeting. A proxy need
not be a member of our Company and shall be entitled to exercise the same powers on behalf
of a member who is an individual and for whom he acts as proxy as such member could
exercise. In addition, a proxy shall be entitled to exercise the same powers on behalf of a
member which is a corporation and for which he acts as proxy as such member could exercise
if it were an individual member. Votes may be given either personally (or, in the case of a
member being a corporation, by its duly authorized representative) or by proxy.

(o) Call on shares and forfeiture of shares

Subject to the Articles and to the terms of allotment, the Board may from time to time
make such calls upon the members in respect of any monies unpaid on the shares held by
them respectively (whether on account of the nominal value of the shares or by way of
premium). A call may be made payable either in one lump sum or by installments. If the sum
payable in respect of any call or instalment is not paid on or before the day appointed for
payment thereof, the person or persons from whom the sum is due shall pay interest on the
same at such rate not exceeding twenty per cent. (20%) per annum as the Board may agree
to accept from the day appointed for the payment thereof to the time of actual payment, but
the Board may waive payment of such interest wholly or in part. The Board may, if it thinks fit,
receive from any member willing to advance the same, either in money or money’s worth, all
or any part of the monies uncalled and unpaid or installments payable upon any shares held
by him, and upon all or any of the monies so advanced our Company may pay interest at such
rate (if any) as the Board may decide.

If a member fails to pay any call on the day appointed for payment thereof, the Board may
serve not less than fourteen (14) clear days’ notice on him requiring payment of so much of the
call as is unpaid, together with any interest which may have accrued and which may still accrue
up to the date of actual payment and stating that, in the event of non-payment at or before the
time appointed, the shares in respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice are not complied with, any share in respect of which
the notice has been given may at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Board to that effect. Such forfeiture
will include all dividends and bonuses declared in respect of the forfeited share and not
actually paid before the forfeiture.
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A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares but shall, notwithstanding, remain liable to pay to our Company all monies
which, at the date of forfeiture, were payable by him to our Company in respect of the shares,
together with (if the Board shall in its discretion so require) interest thereon from the date of
forfeiture until the date of actual payment at such rate not exceeding twenty per cent. (20%)
per annum as the Board determines.

(p) Inspection of register of members

Pursuant to the Articles the register and branch register of members shall be open to
inspection for at least two (2) hours on every business day by members without charge, or by
any other person upon a maximum payment of HK$2.50 or such lesser sum specified by the
Board, at the registered office or such other place at which the register is kept in accordance
with the Companies Law or, upon a maximum payment of HK$1.00 or such lesser sum
specified by the Board, at the Registration Office (as defined in the Articles), unless the
register is closed in accordance with the Articles.

(9) Quorum for meetings and separate class meetings

No business shall be transacted at any general meeting unless a quorum is present when
the meeting proceeds to business, but the absence of a quorum shall not preclude the
appointment of a chairman.

Save as otherwise provided by the Articles the quorum for a general meeting shall be two
members present in person (or, in the case of a member being a corporation, by its duly
authorized representative) or by proxy and entitled to vote. In respect of a separate class
meeting (other than an adjourned meeting) convened to sanction the modification of class
rights the necessary quorum shall be two persons holding or representing by proxy not less
than one-third in nominal value of the issued shares of that class.

A corporation being a member shall be deemed for the purpose of the Articles to be
present in person if represented by its duly authorized representative being the person
appointed by resolution of the directors or other governing body of such corporation to act as
its representative at the relevant general meeting of our Company or at any relevant general
meeting of any class of members of our Company.

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

There are no provisions in the Articles relating to rights of minority Shareholders in
relation to fraud or oppression. However, certain remedies are available to our Shareholders
under Cayman law, as summarised in paragraph 3(f) of this Appendix.
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(s) Procedures on liquidation

A resolution that our Company be wound up by the court or be wound up voluntarily shall
be a special resolution.

Subject to any special rights, privileges or restrictions as to the distribution of available
surplus assets on liquidation for the time being attached to any class or classes of shares (i)
if our Company shall be wound up and the assets available for distribution amongst our
members shall be more than sufficient to repay the whole of the capital paid up at the
commencement of the winding up, the excess shall be distributed pari passu amongst such
members in proportion to the amount paid up on the shares held by them respectively and (ii)
if our Company shall be wound up and the assets available for distribution amongst the
members as such shall be insufficient to repay the whole of the paid-up capital, such assets
shall be distributed so that, as nearly as may be, the losses shall be borne by the members
in proportion to the capital paid up, or which ought to have been paid up, at the commencement
of the winding up on the shares held by them respectively.

If our Company shall be wound up (whether the liquidation is voluntary or by the court)
the liquidator may, with the authority of a special resolution and any other sanction required
by the Companies Law divide among the members in specie or kind the whole or any part of
the assets of our Company whether the assets shall consist of property of one kind or shall
consist of properties of different kinds and the liquidator may, for such purpose, set such value
as he deems fair upon any one or more class or classes of property to be divided as aforesaid
and may determine how such division shall be carried out as between the members or different
classes of members. The liquidator may, with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as the liquidator, with the like authority,
shall think fit, but so that no contributory shall be compelled to accept any shares or other
property in respect of which there is a liability.

(t) Untraceable members

Pursuant to the Articles, our Company may sell any of the shares of a member who is
untraceable if (i) all cheques or warrants in respect of dividends of the shares in question
(being not less than three in total number) for any sum payable in cash to the holder of such
shares have remained uncashed for a period of 12 years; (ii) upon the expiry of the 12 year
period, our Company has not during that time received any indication of the existence of the
member; and (iii) our Company has caused an advertisement to be published in accordance
with the rules of the Designated Stock Exchange (as defined in the Articles) giving notice of
its intention to sell such shares and a period of three (3) months, or such shorter period as may
be permitted by the Designated Stock Exchange (as defined in the Articles), has elapsed since
the date of such advertisement and the Designated Stock Exchange (as defined in the Articles)
has been notified of such intention. The net proceeds of any such sale shall belong to our
Company and upon receipt by our Company of such net proceeds, it shall become indebted to
the former member of our Company for an amount equal to such net proceeds.
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(u) Subscription rights reserve

The Articles provide that to the extent that it is not prohibited by and is in compliance with
the Companies Law, if warrants to subscribe for shares have been issued by our Company and
our Company does any act or engage in any transaction which would result in the subscription
price of such warrants being reduced below the par value of a share, a subscription rights
reserve shall be established and applied in paying up the difference between the subscription
price and the par value of a share on any exercise of the warrants.

3. CAYMAN ISLANDS COMPANY LAW

Our Company is incorporated in the Cayman Islands subject to the Companies Law and,
therefore, operates subject to Cayman law. Set out below is a summary of certain provisions
of Cayman company law, although this does not purport to contain all applicable qualifications
and exceptions or to be a complete review of all matters of Cayman company law and taxation,
which may differ from equivalent provisions in jurisdictions with which interested parties may
be more familiar:

(a) Operations

As an exempted company, our Company’s operations must be conducted mainly outside
the Cayman lIslands. Our Company is required to file an annual return each year with the
Registrar of Companies of the Cayman Islands and pay a fee which is based on the amount
of its authorized share capital.

(b) Share capital

The Companies Law provides that where a company issues shares at a premium, whether
for cash or otherwise, a sum equal to the aggregate amount of the value of the premiums on
those shares shall be transferred to an account, to be called the “share premium account”. At
the option of a company, these provisions may not apply to premiums on shares of that
company allotted pursuant to any arrangement in consideration of the acquisition or
cancellation of shares in any other company and issued at a premium. The Companies Law
provides that the share premium account may be applied by the company subject to the
provisions, if any, of its memorandum and articles of association in (a) paying distributions or
dividends to members; (b) paying up unissued shares of the company to be issued to members
as fully paid bonus shares; (c) the redemption and repurchase of shares (subject to the
provisions of section 37 of the Companies Law); (d) writing-off the preliminary expenses of the
company; (e) writing-off the expenses of, or the commission paid or discount allowed on, any
issue of shares or debentures of the company; and (f) providing for the premium payable on
redemption or purchase of any shares or debentures of the company.
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No distribution or dividend may be paid to members out of the share premium account
unless immediately following the date on which the distribution or dividend is proposed to be
paid, the company will be able to pay its debts as they fall due in the ordinary course business.

The Companies Law provides that, subject to confirmation by the Grand Court of the
Cayman Islands (the “Court”), a company limited by shares or a company limited by guarantee
and having a share capital may, if so authorized by its articles of association, by special
resolution reduce its share capital in any way.

The Articles includes certain protections for holders of special classes of shares,
requiring their consent to be obtained before their rights may be varied. The consent of the
specified proportions of the holders of the issued shares of that class or the sanction of a
resolution passed at a separate meeting of the holders of those shares is required.

(c) Financial assistance to purchase shares of a company or its holding company

Subject to all applicable laws, our Company may give financial assistance to Directors
and employees of our Company, our subsidiaries, our holding company or any subsidiary of
such holding company in order that they may buy Shares in our Company or shares in any
subsidiary or holding company. Further, subject to all applicable laws, our Company may give
financial assistance to a trustee for the acquisition of Shares in our Company or shares in any
such subsidiary or holding company to be held for the benefit of employees of our Company,
our subsidiaries, any holding company of our Company or any subsidiary of any such holding
company (including salaried Directors).

There is no statutory restriction in the Cayman Islands on the provision of financial
assistance by a company to another person for the purchase of, or subscription for, its own or
its holding company’s shares. Accordingly, a company may provide financial assistance if the
directors of the company consider, in discharging their duties of care and acting in good faith,
for a proper purpose and in the interests of the company, that such assistance can properly be
given. Such assistance should be on an arm’s-length basis.

(d) Purchase of shares and warrants by a company and its subsidiaries

Subject to the provisions of the Companies Law, a company limited by shares or a
company limited by guarantee and having a share capital may, if so authorized by its articles
of association, issue shares which are to be redeemed or are liable to be redeemed at the
option of the company or a shareholder. In addition, such a company may, if authorized to do
so by its articles of association, purchase its own shares, including any redeemable shares.
However, if the articles of association do not authorize the manner of purchase, a company
cannot purchase any of its own shares unless the manner of purchase has first been
authorized by an ordinary resolution of the company. At no time may a company redeem or
purchase its shares unless they are fully paid. A company may not redeem or purchase any of
its shares if, as a result of the redemption or purchase, there would no longer be any member
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of the company holding shares. A payment out of capital by a company for the redemption or
purchase of its own shares is not lawful unless immediately following the date on which the
payment is proposed to be made, the company shall be able to pay its debts as they fall due
in the ordinary course of business.

A company is not prohibited from purchasing and may purchase its own warrants subject
to and in accordance with the terms and conditions of the relevant warrant instrument or
certificate. There is no requirement under Cayman Islands law that a company’s memorandum
or articles of association contain a specific provision enabling such purchases and the
directors of a company may rely upon the general power contained in its memorandum of
association to buy and sell and deal in personal property of all kinds.

Under Cayman Islands law, a subsidiary may hold shares in its holding company and, in
certain circumstances, may acquire such shares.

(e) Dividends and distributions

With the exception of section 34 of the Companies Law, there is no statutory provisions
relating to the payment of dividends. Based upon English case law, which is regarded as
persuasive in the Cayman lIslands, dividends may be paid only out of profits. In addition,
section 34 of the Companies Law permits, subject to a solvency test and the provisions, if any,
of the company’s memorandum and articles of association, the payment of dividends and
distributions out of the share premium account (see paragraph 2(m) above for further details).

(f) Protection of minorities

The Cayman lIslands courts ordinarily would be expected to follow English case law
precedents which permit a minority shareholder to commence a representative action against
or derivative actions in the name of the company to challenge (a) an act which is ultra vires
the company or illegal, (b) an act which constitutes a fraud against the minority and the
wrongdoers are themselves in control of the company, and (c) an irregularity in the passing of
a resolution which requires a qualified (or special) majority.

In the case of a company (not being a bank) having a share capital divided into shares,
the Court may, on the application of members holding not less than one fifth of the shares of
the company in issue, appoint an inspector to examine into the affairs of the company and to
report thereon in such manner as the Court shall direct.

Any shareholder of a company may petition the Court which may make a winding up order
if the Court is of the opinion that it is just and equitable that the company should be wound up
or, as an alternative to a winding up order, (a) an order regulating the conduct of the company’s
affairs in the future, (b) an order requiring the company to refrain from doing or continuing an
act complained of by the shareholder petitioner or to do an act which the shareholder petitioner
has complained it has omitted to do, (c) an order authorizing civil proceedings to be brought
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in the name and on behalf of the company by the shareholder petitioner on such terms as the
Court may direct, or (d) an order providing for the purchase of the shares of any shareholders
of the company by other shareholders or by the company itself and, in the case of a purchase
by the company itself, a reduction of the company’s capital accordingly.

Generally claims against a company by its shareholders must be based on the general
laws of contract or tort applicable in the Cayman Islands or their individual rights as
shareholders as established by the company’s memorandum and articles of association.

(g) Management

The Companies Law contains no specific restrictions on the power of directors to dispose
of assets of a company. However, as a matter of general law, every officer of a company, which
includes a director, managing director and secretary, in exercising his powers and discharging
his duties must do so honestly and in good faith with a view to the best interests of the
company and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances.

(h) Accounting and auditing requirements

A company shall cause proper books of account to be kept with respect to (i) all sums of
money received and expended by the company and the matters in respect of which the receipt
and expenditure takes place; (ii) all sales and purchases of goods by the company; and (iii) the
assets and liabilities of the company.

Proper books of account shall not be deemed to be kept if there are not kept such books
as are necessary to give a true and fair view of the state of the company’s affairs and to explain
its transactions.

(i) Exchange control
There are no exchange control regulations or currency restrictions in the Cayman Islands.

(j) Taxation

Pursuant to section 6 of the Tax Concessions Law (1999 Revision) of the Cayman Islands,
our Company has obtained an undertaking from the Governor-in-Cabinet:

(1) that nolaw which is enacted in the Cayman Islands imposing any tax to be levied on
profits, income, gains or appreciation shall apply to our Company or its operations;
and

(2) that the aforesaid tax or any tax in the nature of estate duty or inheritance tax shall

not be payable on or in respect of the shares, debentures or other obligations of our
Company.
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The undertaking for our Company is for a period of twenty years from 25 March 2008.

The Cayman Islands currently levy no taxes on individuals or corporations based upon
profits, income, gains or appreciations and there is no taxation in the nature of inheritance tax
or estate duty. There are no other taxes likely to be material to our Company levied by the
Government of the Cayman Islands save certain stamp duties which may be applicable, from
time to time, on certain instruments executed in or brought within the jurisdiction of the
Cayman Islands. The Cayman Islands are not party to any double tax treaties.

(k) Stamp duty on transfers

No stamp duty is payable in the Cayman Islands on transfers of shares of Cayman Islands
companies except those which hold interests in land in the Cayman Islands.

() Loans to directors

There is no express provision in the Companies Law prohibiting the making of loans by
a company to any of its directors.

(m) Inspection of corporate records

Members of our Company will have no general right under the Companies Law to inspect
or obtain copies of the register of members or corporate records of our Company. They will,
however, have such rights as may be set out in our Company’s Articles.

An exempted company may, subject to the provisions of its articles of association,
maintain its principal register of members and any branch registers at such locations, whether
within or without the Cayman Islands, as the directors may, from time to time, think fit. There
is no requirement under the Companies Law for an exempted company to make any returns of
members to the Registrar of Companies of the Cayman Islands. The names and addresses of
the members are, accordingly, not a matter of public record and are not available for public
inspection.

(n) Winding up

A company may be wound up compulsorily by order of the Court voluntarily; or, under
supervision of the Court. The Court has authority to order winding up in a number of specified
circumstances including where it is, in the opinion of the Court, just and equitable to do so.

A company may be wound up voluntarily when the members so resolve in general meeting
by special resolution, or, in the case of a limited duration company, when the period fixed for
the duration of the company by its memorandum or articles expires, or the event occurs on the
occurrence of which the memorandum or articles provides that the company is to be dissolved,
or, the company does not commence business for a year from its incorporation (or suspends
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its business for a year), or, the company is unable to pay its debts. In the case of a voluntary
winding up, such company is obliged to cease to carry on its business from the time of passing
the resolution for voluntary winding up or upon the expiry of the period or the occurrence of the
event referred to above.

For the purpose of conducting the proceedings in winding up a company and assisting the
Court, there may be appointed one or more than one person to be called an official liquidator
or official liquidators; and the Court may appoint to such office such qualified person or
persons, either provisionally or otherwise, as it thinks fit, and if more persons than one are
appointed to such office, the Court shall declare whether any act hereby required or authorized
to be done by the official liquidator is to be done by all or any one or more of such persons.
The Court may also determine whether any and what security is to be given by an official
liquidator on his appointment; if no official liquidator is appointed, or during any vacancy in
such office, all the property of the company shall be in the custody of the Court. A person shall
be qualified to accept an appointment as an official liquidator if he is duly qualified in terms of
the Insolvency Practitioners Regulations. A foreign practitioner may be appointed to act jointly
with a qualified insolvency practitioner.

In the case of a members’ voluntary winding up of a company, the company in general
meeting must appoint one or more liquidators for the purpose of winding up the affairs of the
company and distributing its assets. A declaration of solvency must be signed by all the
directors of a company being voluntarily wound up within twenty-eight (28) days of the
commencement of the liquidation, failing which, its liquidator must apply to Court for an order
that the liquidation continue under the supervision of the Court.

Upon the appointment of a liquidator, the responsibility for the company’s affairs rests
entirely in his hands and no future executive action may be carried out without his approval.
A liquidator’s duties are to collect the assets of the company (including the amount (if any) due
from the contributories), settle the list of creditors and, subject to the rights of preferred and
secured creditors and to any subordination agreements or rights of set-off or netting of claims,
discharge the company’s liability to them (pari passu if insufficient assets exist to discharge
the liabilities in full) and to settle the list of contributories (shareholders) and divide the surplus
assets (if any) amongst them in accordance with the rights attaching to the shares.

As soon as the affairs of the company are fully wound up, the liquidator must make up an
account of the winding up, showing how the winding up has been conducted and the property
of the company has been disposed of, and thereupon call a general meeting of the company
for the purposes of laying before it the account and giving an explanation thereof. At least
twenty-one (21) days before the final meeting, the liquidator shall send a notice specifying the
time, place and object of the meeting to each contributory in any manner authorized by the
company’s articles of association and published in the Gazette in the Cayman Islands.
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(o) Reconstructions

There are statutory provisions which facilitate reconstructions and amalgamations
approved by a majority in number representing seventy-five per cent. (75%) in value of
shareholders or class of shareholders or creditors, as the case may be, as are present at a
meeting called for such purpose and thereafter sanctioned by the Court. Whilst a dissenting
shareholder would have the right to express to the Court his view that the transaction for which
approval is sought would not provide the shareholders with a fair value for their shares, the
Court is unlikely to disapprove the transaction on that ground alone in the absence of evidence
of fraud or bad faith on behalf of management.

(p) Compulsory acquisition

Where an offer is made by a company for the shares of another company and, within four
(4) months of the offer, the holders of not less than ninety per cent. (90%) of the shares which
are the subject of the offer accept, the offeror may at any time within two (2) months after the
expiration of the said four (4) months, by notice in the prescribed manner require the
dissenting shareholders to transfer their shares on the terms of the offer. A dissenting
shareholder may apply to the Court within one (1) month of the notice objecting to the transfer.
The burden is on the dissenting shareholder to show that the Court should exercise its
discretion, which it will be unlikely to do unless there is evidence of fraud or bad faith or
collusion as between the offeror and the holders of the shares who have accepted the offer as
a means of unfairly forcing out minority shareholders.

(q9) Indemnification

Cayman Islands law does not limit the extent to which a company’s articles of association
may provide for indemnification of officers and directors, except to the extent any such
provision may be held by the court to be contrary to public policy (e.g. for purporting to provide
indemnification against the consequences of committing a crime).

4. GENERAL

Conyers Dill & Pearman, our Company’s special legal counsel on Cayman Islands law,
have sent to our Company a letter of advice summarising certain aspects of Cayman lIslands
company law. This letter, together with a copy of the Companies Law, is available for
inspection as referred to in the paragraph headed “Documents delivered to the Registrar of
Companies and available for inspection” in Appendix VII. Any person wishing to have a
detailed summary of Cayman Islands company law or advice on the differences between it and
the laws of any jurisdiction with which he is more familiar is recommended to seek independent
legal advice.
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FURTHER INFORMATION ABOUT OUR COMPANY
1. Incorporation

Our Company was incorporated in the Cayman Islands under the Cayman Company Law
as an exempted company with limited liability on 6 March 2008. We have established a place
of business at 25/F, Tern Centre Tower 1, 237 Queen’s Road Central, Hong Kong and was
registered in Hong Kong as a non-Hong Kong company under Part XI of the Hong Kong
Companies Ordinance on 13 December 2010. Au Wai Keung of Flat A, 15/F, Block 3, Sun Yuen
Long Centre, Yuen Long, New Territories, Hong Kong has been appointed as the authorised
representative of our Company for the acceptance of service of process and notices on behalf
of our Company at the above address.

As our Company was incorporated in the Cayman lIslands, we operate subject to the
relevant law of the Cayman Islands and its constitution which comprises a memorandum and
articles of association. A summary of certain relevant provisions of its constitution and certain
relevant aspects of the Cayman Company Law is set out in the section headed “Summary of
the Constitution of Our Company and Cayman Company Law” in Appendix V to this
prospectus.

2. Changes in share capital of our Company

(a) As at the date of incorporation on 6 March 2008, the authorised share capital of our
Company was US$50,000 divided into 5,000,000 ordinary shares of US$0.01 each.
On the same date, one share of US$0.01 of our Company was allotted and issued
nil-paid to lan Ashman.

(b) On 10 March 2008, lan Ashman transferred to Mr. Sze the one issued and nil-paid
Share in our Company for nil consideration.

(c) On 7 April 2008, nil-paid 35,989 Shares, nil-paid 17,515 Shares, nil-paid 28,980
Shares and nil-paid 17,515 Shares were allotted and issued to Mr. Sze, Mr. Tsang,
Zheng Guozhang and Chen Qingwei, respectively.

(d) On 21 July 2008, Mr. Sze, Zheng Guozhang and Chen Qingwei transferred their
respective interest in our Company (which amounted to 82,485 Shares in total) to
Best Mark for nil consideration. Mr. Tsang transferred 10,195 Shares in our Company
to Fortune Best for nil consideration and the remaining 7,320 Shares in our Company
to Capital Vision for nil consideration.

(e) On 22 September 2008, our Company allotted and issued one redeemable
preference share of US$0.01 to CITIC Capital for a consideration of US$0.01. As at
the date of allotment, the authorised share capital of our Company was US$50,000
divided into 4,999,999 redeemable ordinary shares of US$0.01 each and one
redeemable preference share of US$0.01 each.
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(fy On 30 June 2010, our Company, Best Mark and Mr. Sze entered into a share
subscription agreement, pursuant to which our Company issued 816 Shares to Best
Mark in consideration for Mr. Sze assigning all his rights to and in a loan of
HK$10,000,000 owed to him by Baof HK to our Company.

(g) On 21 December 2010, our Company, Best Mark and Mr. Sze entered into a share
subscription agreement, pursuant to which our Company issued 1,903 Shares to
Best Mark in consideration for Mr. Sze assigning all his rights to and in a loan of
HK$15,000,000 owed to him by Baof HK to our Company.

Conditional upon exchange of the 2008 Exchangeable Note, the one redeemable
preference share beneficially owned by CITIC Capital as at the date of this prospectus will be
redeemed at its par value of US$0.01.

Immediately following completion of the Global Offering, the redemption of the
redeemable preference share of our Company and the Capitalisation Issue and assuming that
the Over-allotment Option is not exercised, the authorised share capital of our Company will
be US$50,000,000 divided into 5,000,000,000 Shares, of which 1,000,000,000 Shares will be
issued fully paid or credited as fully paid, and 4,000,000,000 Shares will remain unissued.
Other than pursuant to the exercise of the Over-allotment Option and the general mandate to
issue Shares referred to in the sub-section headed “Further Information about our Company
— 3. Written resolutions of all the Shareholders of our Company passed on 8 January 2011”
in this Appendix, our Directors do not have any present intention to issue any of the authorised
but unissued Share in our Company and, without prior approval of the Shareholders in general
meeting, no issue of Shares will be made which would effectively alter the control of our
Company.

Save as disclosed in this prospectus, there has been no alteration in the share capital of
our Company since incorporation.

3. Written resolutions of all the Shareholders of our Company passed on 8 January
2011

Pursuant to the written resolutions of all Shareholders entitled to vote at general meetings
of our Company, which were passed on 8 January 2011,

(a) conditional upon (i) the Listing Committee of the Stock Exchange granting the listing
of, and permission to deal in, on the Main Board, the Shares in issue and to be
issued as mentioned in this prospectus; and (ii) the obligations of the Underwriters
under the Underwriting Agreements becoming unconditional (including, if relevant,
as a result of the waiver of any condition(s)) and not being terminated in accordance
with the terms of the Underwriting Agreements or otherwise, in each case on or
before such dates as may be specified in the Underwriting Agreements, among
others:

(i) our Company approved and adopted the Articles of Association;
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(b)

(ii) the Global Offering and the Over-allotment Option were approved and our
Directors were authorised to approve, allot and issue the Offer Shares and the
Shares as may be required to be allotted and issued upon the exercise of the
Over-allotment Option on and subject to the terms and conditions stated in this
prospectus and in the relevant Application Forms;

(iii) the rules of the Share Option Scheme were approved and adopted, and our
Directors or any committees thereof established by the Board were authorised,
at their sole discretion, to grant options to subscribe for Shares under the Share
Option Scheme and to allot and issue Shares pursuant to the exercise of
options granted under the Share Option Scheme and to take such action as they
consider necessary, expedient or desirable to implement the Share Option
Scheme;

conditional on the share premium account of our Company being credited as a result
of the issue of Offer Shares, the sum of US$7,498,972.81 be capitalised and be
applied in paying up in full at par 749,897,281 Shares for allotment and issue to the
Shareholders whose names will be on the register of members of our Company as
at 8:00 a.m. on 28 January 2011 and the Shares to be allotted and issued pursuant
to this resolution shall rank pari passu in all respects with the existing issued Shares;

the authorised share capital of our Company of US$50,000 divided into 4,999,999
redeemable ordinary shares of a nominal or par value of US$0.01 and one
redeemable preference share of a nominal or par value of US$0.01 be redesignated
into 4,999,999 shares of nominal or par value of US$0.01 each and one redeemable
preference share of a nominal or par value of US$0.01 each, and that the issued
102,719 redeemable ordinary shares of a nominal or par value of US$0.01 each be
redesignated as 102,719 shares of a nominal or par value of US$0.01;

following the redesignation, the authorised share capital be increased from
US$50,000 to US$50,000,000 divided into 4,999,999,999 Shares and one
redeemable preference share of a nominal or par value of US$0.01 by the creation
of 4,995,000,000 Shares, which shall rank pari passu in all respects with the Shares
in issue as at the date of the resolution provided that the one redeemable preference
share of a nominal or par value of US$0.01 in the authorised share capital shall be
redesignated as a Share upon redemption of the one issued redeemable preference
share;

a general unconditional mandate was given to our Directors to allot, issue and deal
with the Shares (otherwise than pursuant to, or in consequence of, the Global
Offering, a Rights Issue or the exercise of any subscription rights under the Share
Option Scheme or any scrip dividend scheme or similar arrangements, any
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adjustment of rights to subscribe for Shares under options and warrants or a special
authority granted by the shareholders in general meeting) with an aggregate nominal
value of not more than the sum of:

(i) 20% of the aggregate nominal value of the share capital of our Company in
issue immediately following the completion of the Global Offering; and

(ii) the aggregate nominal value of the share capital of our Company repurchased
by our Company (if any);

For the purpose of this paragraph, “Rights Issue” means an offer of Shares in our
Company, or offer or issue of warrants, options or other securities giving rights to
subscribe for Shares open for a period fixed by our Directors to holders of Shares in
our Company on the register on a fixed record date in proportion to their holdings of
Shares (subject to such exclusion or other arrangements as our Directors may deem
necessary or expedient in relation to fractional entitlements, or having regard to any
restrictions or obligations under the laws of, or the requirements of, or the expense
or delay which may be involved in determining the existence or extent of any
restrictions or obligations under the laws of, or the requirements of, any jurisdiction
applicable to our Company, or any recognised regulatory body or any stock
exchange applicable to our Company);

a general unconditional mandate was given to our Directors to exercise all powers
of our Company to repurchase Shares (Shares which may be listed on the Stock
Exchange) with a total nominal value of not more than 10% of the aggregate nominal
value of our Company’s share capital in issue or to be issued immediately following
the completion of the Global Offering and Capitalisation Issue (excluding Shares
which may be issued pursuant to the exercise of the Over-allotment Option);

the general unconditional mandate as mentioned in paragraph (e) above was
extended by the addition to the aggregate nominal value of the Shares which may be
allotted and issued or agreed to be allotted and issued by our Directors pursuant to
such general mandate of an amount representing the aggregate nominal value of the
Shares repurchased by our Company pursuant to the mandate to repurchase Shares
referred to in paragraph (f) above (up to 10% of the aggregate nominal value of the
Shares in issue immediately following completion of the Global Offering); and

Each of the general mandates referred to in paragraphs (e), (f) and (g) above will remain
in effect until whichever is the earliest of:

(i)

the conclusion of the next annual general meeting of our Company, unless renewed
by an ordinary resolution of our Shareholders in general meeting, either
unconditionally or subject to conditions;
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(ii) the expiration of the period within which our Company is required by any applicable
law or the Articles of Association to hold our next annual general meeting; or

(iii) the time when such mandate is varied or revoked by an ordinary resolution of our
Shareholders in general meeting.

4. Reorganisation

In order to streamline the corporate structure and rationalise our corporate structure for
the Listing, our Group underwent the Reorganisation. Please see the sub-section headed
“History, Reorganisation and Group Structure — Reorganisation” in this prospectus for details.

5. Changes in share capital of the subsidiaries of our Company

Save as mentioned in the sub-section headed “History, Reorganisation and Group
Structure — Reorganisation” in this prospectus, there have been no changes in the share
capital of any of the subsidiaries of our Company within the two years immediately preceding
the date of this prospectus.

6. Repurchase of our Shares

This section includes information relating to the repurchases of securities, including
information required by the Stock Exchange to be included in this prospectus concerning such
repurchase.

(a) Provisions of the Listing Rules

The Listing Rules permit companies whose primary listing is on the Main Board to
repurchase their securities on the Stock Exchange subject to certain restrictions, the most
important restrictions are summarised below:

(i) Shareholders’ approval

All proposed repurchases of Shares must be approved in advance by an ordinary
resolution in a general meeting, either by way of general mandate or by specific approval
in relation to a particular transaction.

Pursuant to the written resolutions of our Company passed on 8 January 2011 by all
our Shareholders, a general unconditional mandate (the “Repurchase Mandate”) was
given to our Directors to exercise all powers of our Company to repurchase Shares
(Shares which may be listed on the Stock Exchange) with a total nominal value of not
more than 10% of the aggregate nominal value of our Company’s share capital in issue
or to be issued immediately following the completion of the Global Offering (excluding
Shares which may be issued pursuant to the exercise of the Over-allotment Option),
details of which have been described above in the sub-section headed “Further
Information about our Company — 3. Written resolutions of all the Shareholders of our
Company passed on 8 January 2011” in this Appendix.
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(i) Source of funds

Any repurchases of Shares by our Company must be paid out of funds legally
available for the purpose in accordance with our Articles of Association, the Listing Rules
and the Cayman Company Law. We are not permitted to repurchase our own securities
on the Stock Exchange for a consideration other than cash or for settlement otherwise
than in accordance with the trading rules of the Stock Exchange from time to time.

(iii) Shares to be repurchased

The Listing Rules provide that the Shares which are proposed to be repurchased by
our Company must be fully-paid up.

(b) Reasons for repurchases

Our Directors believe that it is in the best interests of our Company and Shareholders for
our Directors to have general authority from our Shareholders to enable them to repurchase
Shares in the market. Such repurchases may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value per Share and/or
earnings per Share and will only be made where our Directors believe that such repurchases
will benefit our Company and Shareholders.

(¢) Funding of repurchases

In repurchasing Shares, our Company may only apply funds legally available for such
purpose in accordance with the Articles of Association, the Listing Rules and the applicable
laws and regulations of the Cayman Islands.

On the basis of our Company’s current financial position as disclosed in this prospectus
and taking into account its current working capital position, our Directors consider that, if the
Repurchase Mandate is exercised in full, it might have a material adverse effect on our working
capital and/or gearing position as compared with the position disclosed in this prospectus.
However, our Directors do not propose to exercise the Repurchase Mandate to such an extent
as would, in the circumstances, have a material adverse effect on our working capital
requirements or the gearing levels which in the opinion of our Directors are from time to time
appropriate for our Company.

(d) General

None of our Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates currently intends to sell any Shares to our Company.

Our Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules
and the applicable laws and regulations of the Cayman Islands.
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If, as a result of any repurchase of Shares, a Shareholder’s proportionate interest in the
voting rights is increased, such increase will be treated as an acquisition for the purposes of
the Hong Kong Code on Takeovers and Mergers (the “Takeovers Code”). Accordingly, a
Shareholder or a group of Shareholders acting in concert could obtain or consolidate control
of our Company and become obliged to make a mandatory offer in accordance with rule 26 of
the Takeovers Code. Save as aforesaid, our Directors are not aware of any consequences
which would arise under the Takeovers Code as a consequence of any repurchases pursuant
to the Repurchase Mandate.

Our Company has not made any repurchases of our own securities in the past six months.

No connected person has notified our Company that he/she has a present intention to sell
any Shares to our Company, or has undertaken not to do so, if the Repurchase Mandate is
exercised.

FURTHER INFORMATION ABOUT OUR BUSINESS

1. Summary of the Material Contracts

The following contracts (not being contracts entered into in the ordinary course of
business) were entered into by our Group within the two years preceding the date of this
prospectus and are or may be material:

(a) a share subscription agreement dated 30 June 2010 entered into by Best Mark, our
Company, Baof HK and Mr. Sze, pursuant to which our Company issued 816 Shares
to Best Mark in consideration for Mr. Sze assigning all his rights to and in a loan of
HK$10,000,000 owed to him by Baof HK to our Company;

(b) a restructuring deed dated 28 September 2010 entered into among CITIC Capital,
our Company, Baof HK, Quanzhou Baofeng, Best Mark, Fortune Best, Capital Vision,
Active Logic, Joy Wise, Mr. Sze, Zheng Guozhang, Chen Qingwei and Ms. Chan Sau
Fong (collectively, the “Restructuring Deed Parties”), pursuant to which the
Restructuring Deed Parties relieved our Company from certain obligations, liabilities
and covenants in relation to the Note Agreement, the 2008 Exchangeable Note, the
Shareholders’ Agreement and the Option Deed, in connection with the preparation of
the initial public offering of the Shares of our Company, on the terms and conditions
of such deed;

(c) a share subscription agreement dated 21 December 2010 entered into by Best Mark,
our Company, Baof HK and Mr. Sze, pursuant to which our Company issued 1,903
Shares to Best Mark in consideration for Mr. Sze assigning all his rights to and in a
loan of HK$15,000,000 owed to him by Baof HK to our Company;
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(d)

a deed of loan assignment dated 21 December 2010 entered into by Best Mark, our
Company, Baof HK and Mr. Sze, pursuant to which Mr. Sze assigned all his rights to
and in a loan of HK$15,000,000 owed to him by Baof HK to our Company in relation
to the issue of Shares pursuant to the share subscription agreement as described in
paragraph (c) above;

an amending deed to the restructuring deed dated 31 December 2010 entered into
among the Restructuring Deed Parties, pursuant to which the restructuring deed
described in paragraph (b) above was amended and supplemented;

a deed of loan assignment dated 8 January 2011 entered into by Best Mark, our
Company, Baof HK and Mr. Sze, pursuant to which Mr. Sze assigned all his rights to
and in a loan of HK$10,000,000 owed to him by Baof HK to our Company in relation
to the issue of Shares pursuant to the share subscription agreement as described in
paragraph (a) above;

the Deed of Non-competition dated 8 January 2011 entered into by our Controlling
Shareholders and our Company pursuant to which, among other things, our
Controlling Shareholders have given certain undertakings to our Company as set out
in the sub-section headed “Relationship with Controlling Shareholders — Deed of
Non-competition” in this prospectus;

the Deed of Indemnity dated 8 January 2011 entered into between our Controlling
Shareholders and our Company (for ourselves and as trustee for each of our
subsidiaries), under which our Controlling Shareholders have given certain
indemnities in favour of our Group containing, among others, the indemnities
referred to in the sub-section headed “Other Information — 1. Deed of Indemnity” in
this Appendix;

a deed of release dated 17 January 2011 entered into by CITIC Capital in favour of
our Company in relation to a Charge Over Share dated 22 September 2008 entered
into by our Company in favour of CITIC Capital;

a deed of release dated 17 January 2011 entered into by CITIC Capital in favour of
our Company in relation to a Debenture dated 22 September 2008 entered into by
our Company in favour of CITIC Capital;

a deed of release dated 17 January 2011 entered into by CITIC Capital in favour of
our Company in relation to a Security Assignment of Debt dated 22 September 2008
entered into by our Company in favour of CITIC Capital;

an equity pledge termination agreement dated 17 January 2011 entered into by
CITIC Capital and Baof HK in relation to an equity pledge agreement dated 22
September 2008 entered into by Baof HK in favour of CITIC Capital;
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(m) a deed of release dated 17 January 2011 entered into by CITIC Capital in favour of
Baof HK in relation to a Debenture dated 22 September 2008 entered into by Baof

HK in favour of CITIC Capital;

(n) a deed of release dated 17 January 2011 entered into by CITIC Capital in favour of
Baof HK in relation to a Security Assignment of Debt dated 22 September 2008
entered into by Baof HK in favour of CITIC Capital;

(o) a letter agreement dated 17 January 2011 entered into by CITIC Capital, CMB
International, CMBIS and our Company pursuant to which, among other things,
CITIC Capital undertook to our Company, CMB International and CMBIS (for itself
and on behalf of the other Underwriters) that it shall be subject to certain restrictions
in dealing in the Shares in consideration for each of them entering into the Hong

Kong Underwriting Agreement;

and

(p) the Hong Kong Underwriting Agreement.

2. Intellectual Property Rights of our Group

Trademarks

As at the Latest Practicable Date, members

following trademarks:

Registration

of our Group have registered the

Trademark Place of registration number Class Effective period
n_f;—‘;’—; :N PRC 1927051 18 From 14 March 2003
=4 to 13 March 2013
n_f;—‘;’—c:‘ :N PRC 1937531 25 From 14 November 2002
=2 to 13 November 2012
= PRC 1958340 35  From 21 December 2002
to 20 December 2012
illlﬁ PRC 3415708 25 From 14 February 2005
BAGEENG to 13 February 2015
illlg PRC 3882280 25 From 28 March 2007
BAOFENG to 27 March 2017
TWH PRC 4258530 25 From 21 May 2008
to 20 May 2018
illlﬁ PRC 4438945 26 From 21 September 2008

BAOFENG
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Registration

Trademark Place of registration number Class Effective period
==
F IE PRC 4438946 36  From 21 August 2008 to
BAOFENG
20 August 2018
illlﬁ PRC 4438947 18 From 21 November 2008
BAOFENG to 20 November 2018
é]jf%i?&;‘: PRC 4489805 25 From 21 December 2008
to 20 December 2018
Enaks PRC 4489806 25 From 28 January 2009
to 27 January 2019
@ PRC 4682312 25 From 7 April 2009
to 6 April 2019
==
FA PRC 5777684 18  From 14 December 2009
to 13 December 2019
==
5/\ PRC 5777689 35 From 14 December 2009
to 13 December 2019
==
5/\ PRC 5777690 25 From 28 December 2009
to 27 December 2019
it PRC 5777702 18 From 14 December 2009
to 13 December 2019
<Bolee PRC 5777688 35 From 7 April 2010
to 6 April 2020
PRC 6545602 25 From 21 June 2010
to 20 June 2020
PIBE PRC 6545634 25 From 21 June 2010
to 20 June 2020
©AoO PRC 5777686 35 From 28 June 2010
to 27 June 2020
PRC 6545633 35 From 14 July 2010
to 13 July 2020
P PRC 6607169 25 From 14 July 2010
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Registration

Trademark Place of registration number Class Effective period
Gofee- PRC 4967388 25 From 7 December 2009
to 6 December 2019
'ﬂp PRC 5208935 25 From 28 July 2009
to 27 July 2019
Gotee PRC 5777683 18 From 21 December 2010
to 20 December 2020
;ﬁz}'@f‘g‘ PRC 6545601 35 From 28 December 2010
to 27 December 2020
C] PRC 6545603 35 From 28 September 2010
to 27 September 2020
%3% PRC 6607170 35 From 28 December 2010
to 27 December 2020
= Designations under 705298 25 From 16 December 1998
BACREN the Madrid Agreement to 16 December 2018
and Protocol
= Designations under 939107 25 From 21 September 2007
BACREN the Madrid Agreement to 21 September 2017
and Protocol
Goiee- 3 )\ Hong Kong 300775512 25 From 7 December 2006
to 6 December 2016
boreex Hong Kong 301621034 18, 25 From 24 May 2010
to 23 May 2020
N
VQO0L TE Hong Kong 301621025 18, 25 From 24 May 2010
to 23 May 2020
Goiee- 3 )\ Macau N/025803 25 From 20 April 2007
to 20 April 2014
Goiee- 3 )\ Taiwan 01277822 25 From 1 September 2007
to 31 August 2017
Goiee- 3 )\ Malaysia 07008101 25 From 9 May 2007
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As at the Latest Practicable Date, members of our Group have applied for
registration of the following trademarks:

Trademark

Place of application

Application
number Class

Application date

ﬁ* PRC
U A7 PRC
B ¥R PRC
p=r=t v PRC
i PRC
b TRk 1A PRC
b TR iiL 1A PRC

PRC

Domain Names

7822906 25

7822917 25

7822925 25

8283028 25

8283053 25

8412025 18

8412043 25

6545632 25

10 November 2009

10 November 2009

10 November 2009

10 May 2010

10 May 2010

22 June 2010

22 June 2010

3 February 2008

As at the Latest Practicable Date, members of our Group have registered the

following domain names:

Domain Name

Registration date

Expiration date

baoren.com
baofengshoes.com
B, [
B

T

FRE F 4. com

SR FIE.com

23 July 1998
27 September 2000
2 September 2003
2 September 2003
2 September 2003
2 September 2003
2 September 2003
2 September 2003
29 September 2003

12 October 2004
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Domain Name

Registration date

Expiration date

SR T,
SR 0 R
RN E W
RN E W
RN FEIE.cn
SN E I on
baof.com.cn
boree.cn
TN . com
AL .com
FIE.com
FAFHi.com
FrHsEIE.com
T A.com
FUERE . [
FIESEM.com
FEUEBE A [E
FiIEE.com
boree.mobi

chinabaofeng.com

#H A 4E (Internet keywords*™)

As at the Latest Practicable Date, members of our Group have registered the

following internet keywords:

Internet keywords

12 October 2004
12 October 2004
12 October 2004
12 October 2004
12 October 2004
12 October 2004

8 June 2005

29 September 2005

26 June 2007
5 July 2007
28 August 2007
3 January 2008
13 July 2008
28 August 2008

20 August 2009

18 November 2009

6 November 2009

8 March 2007
29 August 2007

23 July 1998

Registration date

12 October 2013
12 October 2013
12 October 2013
12 October 2013
12 October 2013
12 October 2013

8 June 2012

29 September 2012

26 June 2011
5 July 2011
28 August 2011
3 January 2012
13 July 2011
28 August 2012

20 August 2012

18 November 2012

6 November 2012
8 March 2013
29 August 2012

22 July 2012

Expiration date

26 October 2004
26 October 2004
26 October 2004
26 October 2004
17 August 2005
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Internet keywords Registration date

Expiration date

B IS 17 August 2005
UG Hi A 25 December 2009
FNHE 25 December 2009
Patents

17 August 2013

25 December 2014
25 December 2014

As at the Latest Practicable Date, members of our Group have registered the

following patents:

Place of
Type application Patent number Expiration date
Utility Model PRC ZL 200520104449.9 11 August 2015
Design PRC ZL 200630122901.4 5 July 2016
Design PRC ZL 200730156812.6 20 May 2017
Utility Model PRC ZL 200720154416.4 20 May 2017
Utility Model PRC ZL 200720181771.0 22 October 2017
Utility Model PRC ZL 200720305560.3 21 November 2017
Design PRC ZL 200730156811.1 20 May 2017
Utility Model PRC ZL 200820128039.1 14 July 2018
Utility Model PRC ZL 200820128040.4 14 July 2018

As at the Latest Practicable Date, members of our Group have applied for

registration of the following patents:

Place of
Type application Application number Application date
Utility Model PRC 201020232750.9 13 June 2010
Utility Model PRC 201020537033.7 17 September 2010

FURTHER INFORMATION ABOUT OUR PRC SUBSIDIARY

1. Quanzhou Baofeng

Nature of the company:
Term of business operation:
Total amount of investment:
Registered capital:
Attributable interest of our Company: 100%

Scope of business:

Wholly foreign-owned enterprise
From 14 July 1999 to 14 July 2049
RMB262.2 million

RMB87.4 million

Manufacturing of various kinds of footwear,

shoe materials, apparel and package
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FURTHER INFORMATION ABOUT OUR DIRECTORS
1. Directors’ service contracts

Each of our Directors has entered into a service contract with our Company for an initial
term of 3 years commencing from the Listing Date, which will continue thereafter until
terminated by not less than three months notice (other than for one of our non-executive
Directors, Cheung Miu, terminated by not less than two months notice) in writing served by
either party on the other.

All travelling, accommodation and other out-of-pocket expenses reasonably incurred by
our Directors in the process of discharging their duties on behalf of our Group will be borne by

our Company.

The current basic annual salaries of our Directors are as follows:

Name Annual Basic Salary
Zheng Liuhe RMB626,400
Chen Qingwei RMB626,400
Zhang Aiguo RMB626,400
Zheng Jingdong RMB522,000
Sze Ching Bor HK$201,600
Cheung Miu HK$201,600
Bai Changhong HK$201,600
An Na HK$201,600
Lee Keung HK$201,600

In addition, each of our Directors shall abstain from voting and not be counted in the
quorum in respect of any resolution of the Board regarding the amount of annual salary
payable to him.

All service contracts entered into between our Company and our Directors are three years
or less in duration, and are determinable by our Company within one year without payment of
compensation (other than statutory compensation).

Save as aforesaid, none of our Directors has or is proposed to have a service contract
with our Company or any of our subsidiaries (which does not expire or which is not
determinable by our Company within one year without payment of compensation (other than
statutory compensation)).

2. Directors’ remuneration during the Track Record Period
Our Company’s policies concerning remuneration of executive Directors are that (i) the
amount of remuneration is determined on the basis of the relevant Director’s experience,

responsibility, workload and the time devoted to our Company; and (ii) non-cash benefits may
be provided to our Directors under their remuneration package.
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For each of the three years ended December 31, 2007, 2008 and 2009 and nine months
ended 30 September 2010, the aggregate of the remuneration paid and benefits in kind
granted to our Directors by our Company and our subsidiaries was RMBO0.7 million, RMB1.0
million, RMBO0.7 million and RMBO0.8 million, respectively.

Save as disclosed in this prospectus, no other emoluments have been paid or are
payable, in respect of the three years ended December 31, 2007, 2008 and 2009 and the nine
months ended 30 September 2010 by our Company to our Directors.

Under the arrangements currently in force, our Company estimates that the aggregate
remuneration payable to, and benefits in kind receivable by, our Directors (excluding
discretionary bonus) by our Company for the year ending 31 December 2011 will be
approximately RMB3.3 million.

DISCLOSURE OF INTERESTS

1. Disclosure of Interests

(a) Interests and short positions of our Directors in the share capital of our Company and
our associated corporations following the Global Offering and the Capitalisation Issue

Immediately following completion of the Global Offering and the Capitalisation Issue and
taking no account of any Shares which may be allotted and issued pursuant to the Share
Option Scheme or the exercise of the Over-allotment Option, the interests or short positions
of our Directors and the chief executive in the Shares, underlying Shares and debentures of
our Company and our associated corporations, within the meaning of Part XV of the SFO which
will have to be notified to our Company and the Stock Exchange pursuant to Divisions 7 and
8 of Part XV of the SFO (including interests and short positions which he is taken or deemed
to have under such provisions of the SFO) or which will be required, pursuant to section 352
of the SFO, to be recorded in the register referred to therein or which will be required to be
notified to our Company and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies contained in the Listing Rules, will be as
follows:

Interests and short positions in the Shares, underlying shares and debentures of our
Company and our associated corporations:

Long positions in our Company

Approximate

percentage
Number of of interest in
Name of Director Capacity/Nature of interest Shares our Company
Mr. Sze () Interest in a controlled 519,035,767 51.90%

corporation
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Notes:

(1)  Mr. Sze is deemed to be interested in the Shares held by Best Mark and Capital Vision. Both Best Mark
and Capital Vision are wholly owned by Mr. Sze.

(b) Interests and short positions discloseable under Divisions 2 and 3 of Part XV of the SFO

Immediately following completion of the Global Offering and the Capitalisation Issue and
taking no account of any Shares which may be allotted and issued pursuant to the Share
Option Scheme or the exercise of the Over-allotment Option, in addition to the interests
disclosed under paragraph (a) above, so far as our Directors are aware, the following persons
are expected to have interests or short positions in the Shares or underlying shares of our
Company which are required to be disclosed pursuant to the provisions of Divisions 2 and 3
of Part XV of the SFO or, are expected to be, directly or indirectly, interested in 10% or more
of the nominal value of any class of share capital carrying rights to vote in all circumstances
at general meetings of any member of our Group.

Interests and short positions in the Shares and underlying shares of our Group:

Approximate
percentage
of interest in

our Company/

associated
Name Capacity/Nature of interest Number of Shares” corporations
Mr. Sze™ Interest in controlled 519,035,767 (L) 51.90%
corporation
Ms. Tsang Shuk Ping ® Spousal interest 519,035,767 (L) 51.90%
Best Mark Beneficial owner 473,876,157 (L) 47.39%
CITIC Capital Beneficial owner 85,325,500 (L) 8.53%
Multifield International Interest in controlled 85,325,500 (L) 8.53%
Limited® corporation
CITIC Capital Investment Interest in controlled 85,325,500 (L) 8.53%
Holdings Limited® corporation
CITIC Capital Holdings Interest in controlled 85,325,500 (L) 8.53%
Limited® corporation
CITIC Group'® Interest in controlled 85,325,500 (L) 8.53%
corporation
Warlord Investment Interest in controlled 85,325,500 (L) 8.53%
Corporation corporation
China Investment Interest in controlled 85,325,500 (L) 8.53%
Corporation ® corporation
The Royal Bank of Interest in controlled 85,325,500 (L) 8.53%
Scotland N.V. ® corporation
The Royal Bank of Interest in controlled 85,325,500 (L) 8.53%

Scotland Group plc. ('9 corporation
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Notes:

(1)

(@)

(3)

(4)

(3)

(6)

(7

(8)

(9)

(10)

(1)

Mr. Sze is deemed to be interested in the Shares held by Best Mark and Capital Vision. Best Mark and
Capital Vision are wholly owned and controlled by Mr. Sze and held 473,876,157 Shares and 45,159,610
Shares, respectively, representing approximately 47.39% and 4.52%, respectively, of the issued share
capital of our Company upon completion of the Global Offering and the Capitalisation Issue, without taking
into account the Shares which may be issued pursuant to the exercise of the Over-allotment Option or any
options which may be granted under the Share Option Scheme.

Ms. Tsang Shuk Ping, the spouse of Mr. Sze, is deemed to be interested in Mr. Sze’s interests in our
Company.

Multifield International Limited holds 100% of the sponsor shares in CITIC Capital and 33.3% of the
participating shares in CITIC Capital. Accordingly, Multifield International Limited is deemed to be
interested in the Shares in which CITIC Capital is interested for the purpose of Part XV of the SFO.

CITIC Capital Investment Holdings Limited wholly owns Multifield International Limited and is deemed to
be interested in the Shares in which Multifield International Limited is interested for the purpose of Part
XV of the SFO.

CITIC Capital Holdings Limited wholly owns CITIC Capital Investment Holdings Limited and is deemed to
be interested in the Shares in which CITIC Capital Investment Holdings Limited is interested for the
purpose of Part XV of the SFO.

CITIC Group is deemed to be interested in the Shares in which CITIC Capital Holdings Limited is
interested for the purpose of Part XV of the SFO through various intermediary holding companies which
in aggregate hold 55% in CITIC Capital Holdings Limited.

Warlord Investment Corporation owns 40% of the shareholding interests in CITIC Capital Holdings
Limited. Accordingly it is deemed to be interested in the Shares in which CITIC Capital Holdings Limited
is interested for the purpose of Part XV of the SFO.

China Investment Corporation wholly owns Warlord Investment Corporation. Accordingly, it is deemed to
be interested in the Shares in which Warlord Investment Corporation is interested for the purpose of Part
XV of the SFO.

Royal Bank of Scotland N.V. owns 33.3% of the participating shares in CITIC Capital and accordingly is
deemed to be interested in the Shares in which CITIC Capital is interested for the purpose of Part XV of
the SFO.

The Royal Bank of Scotland Group plc. is deemed to be interested in the Shares in which The Royal Bank
of Scotland N.V. is interested for the purpose of Part XV of the SFO by virtue of its 97.7% shareholding
in RFS Holdings B.V., which indirectly and wholly owns The Royal Bank of Scotland N.V. through a
wholly-owned subsidiary, RBS Holdings N.V..

The Letter “L” denotes the person’s long position in the Shares of our Company.

2. Disclaimers

Save as disclosed in this prospectus:

(a)

our Directors are not aware of any person (not being our Director or chief executive)
who will, immediately after completion of the Global Offering (taking no account of
the Over-allotment Option or any Shares which may be issued pursuant to the
exercise of options under the Share Option Scheme and the Capitalisation Issue),
have an interest or a short position in Shares or underlying Shares which would fall
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to be disclosed to our Company under the provisions of Divisions 2 and 3 of Part XV
of the SFO, or who will, directly or indirectly, be interested in 10% or more of the
nominal value of any class of share capital carrying rights to vote in all
circumstances at general meetings of our Company;

none of our Directors has any interest or short position in any of the Shares,
underlying Shares or debentures or any shares, underlying shares or debentures of
any associated corporation within the meaning of Part XV of the SFO, which will
have to be notified to our Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests and short positions which he is
deemed to have under such provisions of the SFO) or which will be required,
pursuant to section 352 of the SFO, to be entered in the register referred to therein
or which will be required to be notified to our Company and the Stock Exchange
pursuant to the Model Code of Securities Transactions by Directors of Listed
Companies, in each case once the Shares are listed;

none of our Directors nor any of the parties listed in the sub-section headed “Other
Information — 11. Consents of experts” in this Appendix is interested in the
promotion of our Company, or in any assets which have been, within the two years
immediately preceding the date of this prospectus, acquired or disposed of by or
leased to our Company or any of our subsidiaries, or are proposed to be acquired or
disposed of by or leased to our Company or any of our subsidiaries;

none of our Directors nor any of the parties listed in the sub-section headed “Other
Information — 11. Consents of experts” in this Appendix is materially interested in
any contract or arrangement subsisting at the date of this prospectus which is
significant in relation to our business;

save in connection with the Underwriting Agreements, none of the parties listed in
the sub-section headed “Other Information — 11. Consents of experts” in this
Appendix:

(i) is interested legally or beneficially in any securities of our Company or any of
our subsidiaries; or

(i) has any right (whether legally enforceable or not) to subscribe for or to
nominate persons to subscribe for securities of our Company or any of our
subsidiaries;

none of our Directors or their respective associates or the existing Shareholders
(who, to the knowledge of our Directors, owns more than 5% of our Company’s
issued share capital) has any interest in any of the five largest customers or the five
largest suppliers of our Group.
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SHARE OPTION SCHEME

The following is a summary of principal terms of the Share Option Scheme conditionally
approved by a resolution of all the Shareholders passed on 8 January 2011 and adopted by a
resolution of the Board on 8 January 2011 (the “Adoption Date”). The terms of the Share
Option Scheme are in compliance with the provisions of Chapter 17 of the Listing Rules.

1. Purpose of the Share Option Scheme and eligibility

The purpose of the Share Option Scheme is to give Eligible Persons (as defined below)
an opportunity to have a personal stake in our Company and help motivate them to optimise
their future performance and efficiency to our Group and/or to reward them for their past
contributions, to attract and retain or otherwise maintain on-going relationships with such
Eligible Persons who are significant to and/or whose contributions are or will be beneficial to
the performance, growth or success of our Group, and additionally in the case of Executives
(as defined below), to enable our Group to attract and retain individuals with experience and
ability and/or to reward them for their past contributions.

2. Conditions of the Share Option Scheme

The Share Option Scheme shall come into effect upon the following conditions being
fulfilled:

(a) subjectto (b) and (c) below, the approval of all the shareholders of our Company for
the adoption of the Share Option Scheme;

(b) the approval of the Stock Exchange for the listing of and permission to deal in, a
maximum of 100,000,000 Shares to be allotted and issued pursuant to the exercise
of the share options (“Options”) in accordance with the terms and conditions of the
Share Option Scheme; and

(c) the commencement of dealing of the Shares on the Main Board of the Stock
Exchange on the Listing Date.

3. Who may join

The Board may, at its absolute discretion, offer Options to subscribe for such number of
Shares in accordance with the terms set out in the Share Option Scheme to:

(a) any executive director of, manager of, or other employee holding an executive,
managerial, supervisory or similar position in any member of our Group
(“Executive”), any full-time or part-time employee, or a person for the time being
seconded to work full-time or part-time for any member of our Group (“Employee”);

(b) a director or proposed director (including an independent non-executive director) of
any member of our Group;
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(9)

a direct or indirect shareholder of any member of our Group;

a supplier of goods or services to any member of our Group;

a customer, consultant, business or joint venture partner, franchisee, contractor,
agent or representative of any member of our Group;

a person or entity that provides design, research, development or other support or
any advisory, consultancy, professional or other services to any member of our
Group; and

an associate of any of the persons referred to in paragraphs (a) to (e) above.

(the persons referred above are the “Eligible Persons”)

4. Maximum number of Shares

The maximum number of Shares which may be issued upon exercise of all options to be
granted under the Share Option Scheme and any other schemes of our Group shall not in
aggregate exceed 10% of the Shares in issue as at the Listing Date, excluding Shares which
may fall to be issued upon the exercise of the Over-allotment Option (the “Scheme Mandate
Limit”) provided that:

(a)

our Company may at any time as the Board may think fit seek approval from our
Shareholders to refresh the Scheme Mandate Limit, save that the maximum number
of Shares which may be issued upon exercise of all options to be granted under the
Share Option Scheme and any other schemes of our Company shall not exceed 10%
of the Shares in issue as at the date of approval by our Shareholders in general
meeting where the Scheme Mandate Limit is refreshed. Options previously granted
under the Share Option Scheme and any other schemes of our Company (including
those outstanding, cancelled, lapsed or exercised in accordance with the terms of
the Share Option Scheme or any other schemes of our Company) shall not be
counted for the purpose of calculating the Scheme Mandate Limit as refreshed. Our
Company shall send to our Shareholders a circular containing the details and
information required under the Listing Rules; and

our Company may seek separate approval from our Shareholders in general meeting
for granting Options beyond the Scheme Mandate Limit, provided that the Options in
excess of the Scheme Mandate Limit are granted only to the Eligible Person
specified by our Company before such approval is obtained. Our Company shall
issue a circular to our Shareholders containing the details and information required
under the Listing Rules.
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Notwithstanding paragraph (a) above, the maximum number of Shares which may be
issued upon exercise of all outstanding Options granted and yet to be exercised under the
Share Option Scheme and any other schemes of our Group shall not exceed 30% of our
Shares in issue from time to time. No options may be granted under the Share Option Scheme
and any other share option scheme of our Company if this will result in such limit being
exceeded.

5. Maximum entitlement of each participant

No Option may be granted to any one person such that the total number of Shares issued
and to be issued upon exercise of Options granted and to be granted to that person in any
12-month period exceeds 1% of our Shares in issue from time to time. Where any further grant
of Options to such Eligible Person would result in the Shares issued and to be issued upon
exercise of all Options granted and to be granted to such Eligible Person (including exercised,
cancelled and outstanding Options) in the 12-month period up to and including the date of such
further grant representing in aggregate over 1% of the Shares in issue, such further grant shall
be separately approved by our Shareholders in general meeting with such Eligible Person and
his associates abstaining from voting. Our Company shall send a circular to our Shareholders
disclosing the identity of the Eligible Person, the number and terms of the Options to be
granted (and Options previously granted) to such Eligible Person, and containing the details
and information required under the Listing Rules. The number and terms (including the
subscription price) of the Options to be granted to such Eligible Person must be fixed before
the approval of our Shareholders and the date of the Board meeting proposing such grant shall
be taken as the offer date for the purpose of calculating the subscription price of those
Options.

6. Offer and grant of Options

Subject to the terms of the Share Option Scheme, the Board shall be entitled at any time
within ten years from the Adoption Date to offer the grant of an Option to any Eligible Person
as the Board may in its absolute discretion select to subscribe at the subscription price for
such number of Shares as the Board may (subject to the terms of the Share Option Scheme)
determine (provided the same shall be a board lot for dealing in the Shares on the Stock
Exchange or an integral multiple thereof).

7. Granting Options to Connected Persons

Subject to the terms in the Share Option Scheme, only insofar as and for so long as the
Listing Rules require, where any offer of an Option is proposed to be made to a director, chief
executive or a Substantial Shareholder of our Company or any of their respective associates,
such offer must first be approved by our independent non-executive Directors (excluding the
independent non-executive Director who or whose associates is the grantee of an Option).
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Where any grant of Options to a Substantial Shareholder or an independent
non-executive Director, or any of their respective associates, would result in the securities
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 in the 12-month
period up to and including the date of such grant:

(a) representing in aggregate over 0.1% of the relevant class of securities in issue; and

(b) (where the securities are listed on the Stock Exchange), having an aggregate value,
based on the closing price of the securities at the date of each grant, in excess of
HK$5 million,

such further grant of Options must be approved by our Shareholders (voting by way of a poll).
Our Company shall send a circular to our Shareholders containing the information required
under the Listing Rules. All Connected Persons of our Company must abstain from voting in
favour at such general meeting.

Approval from our Shareholders is required for any change in the terms of Options
granted to a participant who is a Substantial Shareholder or an independent non-executive
Director, or any of their respective associates.

8. Offer period and number accepted

An offer of the grant of an Option shall remain open for acceptance by the Eligible Person
concerned for a period of 28 days from the offer date provided that no such grant of an Option
may be accepted after the expiry of the effective period of the Share Option Scheme. An Option
shall be deemed to have been granted and accepted by the Eligible Person and to have taken
effect when the duplicate offer letter comprising acceptance of the offer of the Option duly
signed by the grantee together with a remittance in favour of our Company of HK$1 by way of
consideration for the grant thereof is received by our Company on or before the date upon
which an offer of an Option must be accepted by the relevant Eligible Person, being a date not
later than 28 days after the offer date (the “Acceptance Date”). Such remittance shall in no
circumstances be refundable.

Any offer of the grant of an Option may be accepted in respect of less than the number
of Shares in respect of which it is offered provided that it is accepted in respect of board lots
for dealing in Shares on the Stock Exchange or an integral multiple thereof and such number
is clearly stated in the duplicate offer letter comprising acceptance of the offer of the Option
in the manner as set out in the Share Option Scheme. To the extent that the offer of the grant
of an Option is not accepted by the Acceptance Date, it will be deemed to have been
irrevocably declined.
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9. Restriction on the time of grant of Options

The Board shall not offer the grant of an Option to any Eligible Person after a price
sensitive development has occurred or a price sensitive matter has been the subject of a
decision until such price sensitive information has been announced pursuant to the
requirements of the Listing Rules. No Option shall be granted during the period commencing
two months immediately preceding the earlier of the date of the Board meeting (as such date
is first notified to the Stock Exchange in accordance with the Listing Rules) for the approval
of our Company’s results for any year, half-year, quarterly or any other interim period (whether
or not required under the Listing Rules) and the deadline for our Company to publish an
announcement of the results for any year or half-year under the Listing Rules, or quarterly or
any other interim period (whether or not required under the Listing Rules), and ending on the
date of the results announcements.

10. Minimum holding period, vesting and performance target

Subject to the provisions of the Listing Rules, the Board may in its absolute discretion
when offering the grant of an Option impose any conditions, restrictions or limitations in
relation thereto in addition to those set forth in the Share Option Scheme as the Board may
think fit (to be stated in the letter containing the offer of the grant of the Option) including
(without prejudice to the generality of the foregoing) qualifying and/or continuing eligibility
criteria, conditions, restrictions or limitations relating to the achievement of performance,
operating or financial targets by our Company and/or the grantee, the satisfactory performance
or maintenance by the grantee of certain conditions or obligations or the time or period before
the right to exercise the Option in respect of any of the Shares shall vest provided that such
terms or conditions shall not be inconsistent with any other terms or conditions of the Share
Option Scheme. For the avoidance of doubt, subject to such terms and conditions as the Board
may determine as aforesaid (including such terms and conditions in relation to their vesting,
exercise or otherwise) there is no minimum period for which an Option must be held before it
can be exercised and no performance target which needs to be achieved by the grantee before
the Option can be exercised.

11. Amount payable for Options

The amount payable on acceptance of an Option is HK$1.

12. Subscription price

The subscription price in respect of any particular Option shall be such price as the Board
may in its absolute discretion determine at the time of grant of the relevant Option (and shall
be stated in the letter containing the offer of the grant of the Option) but the subscription price
shall not be less than whichever is the highest of:

(a) the nominal value of a Share;
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(b)

(c)

the closing price of a Share as stated in the Stock Exchange’s daily quotations sheet
on the offer date; and

the average closing price of a Share as stated in the Stock Exchange’s daily
quotation sheets for the five business days (as defined in the Listing Rules)
immediately preceding the offer date.

13. Exercise of Option

(a)

An Option shall be exercised in whole or in part (but if in part only, in respect of a
board lot or any integral multiple thereof) within the Option Period in the manner as
set out in the Share Option Scheme by the grantee (or his legal personal
representative(s)) by giving notice in writing to our Company stating that the Option
is thereby exercised and specifying the number of Shares in respect of which it is
exercised. Each such notice must be accompanied by a remittance for the full
amount of the aggregate subscription price for the Shares in respect of which the
notice is given. Within 30 days after receipt of the notice and, where appropriate,
receipt of the auditor’s certificate pursuant to the Share Option Scheme, our
Company shall accordingly allot and issue the relevant number of Shares to the
grantee (or his legal personal representative(s)) credited as fully paid with effect
from (but excluding) the relevant exercise date and issue to the Grantee (or his legal
personal representative(s)) share certificate(s) in respect of the Shares so allotted.

The exercise of any Option may be subject to a vesting schedule to be determined
by the Board in its absolute discretion, which shall be specified in the offer letter.

The exercise of any Option shall be subject to the members of our Company in
general meeting approving any necessary increase in the authorised share capital of
our Company.

Subject as hereinafter provided:

(i) in the event that the grantee dies or becomes permanently disabled before
exercising an Option (or exercising it in full), he (or his legal representative(s))
may exercise the Option up to the grantee’s entitlement (to the extent not
already exercised) within a period of 12 months following his death or
permanent disability or such longer period as the Board may determine;

(i) in the event that the grantee ceases to be an Executive for any reason
(including his employing company ceasing to be a member of our Group) other
than his death, permanent disability, retirement pursuant to such retirement
scheme applicable to our Group at the relevant time or the transfer of his
employment to an affiliate company or the termination of his employment with
the relevant member of our Group by resignation or termination on the ground
of misconduct, the Option (to the extent not already exercised) shall lapse on

— VI-25 —



APPENDIX VI STATUTORY AND GENERAL INFORMATION

(iii)

(V)

the date of cessation of such employment and not be exercisable unless the
Board otherwise determines in which event the Option (or such remaining part
thereof) shall be exercisable within such period as the Board may in its absolute
discretion determine following the date of such cessation;

if a general offer is made to all holders of Shares and such offer becomes or is
declared unconditional (in the case of a takeover offer) or is approved by the
requisite majorities at the relevant meetings of our Shareholders (in the case of
a scheme of arrangement), the grantee shall be entitled to exercise the Option
(to the extent not already exercised) at any time (in the case of a takeover offer)
within one month after the date on which the offer becomes or is declared
unconditional or (in the case of a scheme of arrangement) prior to such time and
date as shall be notified by our Company;

if a compromise or arrangement between our Company and the members of our
Group or creditors is proposed for the purpose of or in connection with a
scheme for the reconstruction of our Company or its amalgamation with any
other company, our Company shall give notice thereof to the grantees who have
Options unexercised at the same time as it despatches notices to all members
or creditors of our Company summoning the meeting to consider such a
compromise or arrangement and thereupon each grantee (or his legal
representatives or receiver) may until the expiry of the earlier of:

(1) the “Option Period” (in respect of any particular Option, the period
commencing immediately after the business day (as defined in the Listing
Rules) on which the Option is deemed to be granted and accepted in
accordance with the Share Option Scheme and expiring on a date to be
determined and notified by our Directors to each grantee provided that
such period shall not exceed the period of ten years from the deemed date
of the grant of a particular Option but subject to the provisions for early
termination thereof contained in the Share Option Scheme);

(2) the period of two months from the date of such notice; or

(8) the date on which such compromise or arrangement is sanctioned by the
court,

exercise in whole or in part his Option.

in the event a notice is given by our Company to its members to convene a
general meeting for the purposes of considering, and if thought fit, approving a
resolution to voluntarily wind-up our Company, our Company shall on the same
date as or soon after it despatches such notice to each member of our Company
give notice thereof to all grantees and thereupon, each grantee (or his legal
personal representative(s)) shall be entitled to exercise all or any of his options
at any time not later than two business days (as defined in the Listing Rules)
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prior to the proposed general meeting of our Company by giving notice in
writing to our Company, accompanied by a remittance for the full amount of the
aggregate subscription price for the Shares in respect of which the notice is
given whereupon our Company shall as soon as possible and, in any event, no
later than the business day (as defined in the Listing Rules) immediately prior
to the date of the proposed general meeting referred to above, allot the relevant
Shares to the grantee credited as fully paid.

14. Ranking of Shares

The Shares to be allotted upon the exercise of an Option will be subject to all the
provisions of the Articles of Association and the laws of the Cayman Islands from time to time
and shall rank pari passu in all respects with the then existing fully paid Shares in issue on the
allotment date or, if that date falls on a day when the register of members of our Company is
closed, the first date of the re-opening of the register of members, and accordingly will entitle
the holders to participate in all dividends or other distributions paid or made on or after the
allotment date or, if that date falls on a day when the register of members of our Company is
closed, the first day of the re-opening of the register of members, other than any dividend or
other distribution previously declared or recommended or resolved to be paid or made if the
record date therefore shall be before the allotment date.

A Share issued upon the exercise of an Option shall not carry rights until the registration
of the grantee (or any other person) as the holder thereof.

15. Life of Share Option Scheme

Subject to the terms of the Share Option Scheme, the Share Option Scheme shall be valid
and effective for a period of ten years commencing on 8 January 2011, being the date of
conditional adoption of the Share Option Scheme by our Shareholders.

16. Lapse of Share Option Scheme

An Option shall lapse automatically and not be exercisable (to the extent not already
exercised) on the earliest of:

(a) the expiry of the Option Period;

(b) the expiry of any of the period referred to paragraphs relating to exercise of Option
of the Share Option Scheme;

(c) subject to the period mentioned in the sub-section headed “Share Option Scheme —
13. Exercise of Option” in this Appendix, the date of the commencement of the
winding-up of our Company;
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(d) there being an unsatisfied judgement, order or award outstanding against the
grantee or our Board has reason to believe that the grantee is unable to pay or to
have no reasonable prospect of being able to pay his/its debts;

(e) there being circumstances which would entitle any person to take any action, appoint
any person, commence proceedings or obtain certain types of orders;

(f) a bankruptcy order having been made against any director or shareholder of the
grantee (being a corporation) in any jurisdiction.

No compensation shall be payable upon the lapse of any Option, provided that the Board
shall be entitled in its discretion to pay such compensation to the grantee in such manner as
it may consider appropriate in any particular case.

17. Reorganisation of Capital Structure

In the event of any alteration to the capital structure of our Company while any Option
remains exercisable, whether by way of capitalisation of profits or reserves, rights issue,
consolidation, reclassification, reconstruction, sub-division or reduction of the share capital of
our Company, the Board may, if it considers the same to be appropriate, direct that
adjustments be made to:

(a) the maximum number of Shares subject to the Share Option Scheme; and/or

(b) the aggregate number of Shares subject to the Option(s) so far as unexercised;
and/or

(c) the subscription price of each outstanding Option.

Where the Board determines that such adjustments are appropriate (other than an
adjustment arising from a capitalisation issue), the auditors appointed by our Company shall
certify in writing to the Board that any such adjustments are in their opinion fair and
reasonable, provided that:

(a) any such adjustments shall be made on the basis that the aggregate subscription
price payable by the grantee on the full exercise of any Option shall remain as nearly
as practicable the same as (but shall not be greater than) as it was before such
event;

(b) no such adjustments shall be made the effect of which would be to enable a Share
to be issued at less than its nominal value;
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(c) any such adjustments shall be made in accordance with the provisions as stipulated
under Chapter 17 of the Listing Rules and supplementary guidance on the
interpretation of the Listing Rules issued by the Stock Exchange from time to time;
and

(d) the issue of securities as consideration in a transaction shall not be regarded as a
circumstance requiring any such adjustments.

18. Cancellation of Options not exercised

The Board shall be entitled for the following causes to cancel any Option in whole or in
part by giving notice in writing to the grantee stating that such Option is thereby cancelled with
effect from the date specified in such notice (the “Cancellation Date”):

(a) the grantee commits or permits or attempts to commit or permit a breach of the
restriction on transferability of Option or any terms or conditions attached to the
grant of the Option;

(b) the grantee makes a written request to the Board for the Option to be cancelled; or

(c) if the grantee has, in the opinion of the Board, conducted himself in any manner
whatsoever to the detriment of or prejudicial to the interests of our Company or one
of our subsidiaries.

The Option shall be deemed to have been cancelled with effect from the Cancellation
Date in respect of any part of the Option which has not been exercised as at the Cancellation
Date. No compensation shall be payable upon any such cancellation, provided that the Board
shall be entitled in its discretion to pay such compensation to the grantee in such manner as
it may consider appropriate in any particular case.

19. Termination

Our Company may by resolution in general meeting at any time terminate the operation
of the Share Option Scheme. Upon termination of the Share Option Scheme as aforesaid, no
further Options shall be offered but the provisions of the Share Option Scheme shall remain
in force and effect in all other respects. All Options granted prior to such termination and not
then exercised shall continue to be valid and exercisable subject to and in accordance with the
Share Option Scheme.

20. Transferability

The Option shall be personal to the grantee and shall not be assignable and no grantee
shall in any way sell, transfer, charge, mortgage, encumber or create any interest (legal or
beneficial) in favour of any third party over or in relation to any Option or attempt so to do (save
that the grantee may nominate a nominee in whose name the Shares issued pursuant to the
Share Option Scheme may be registered). Any breach of the foregoing shall entitle our
Company to cancel any outstanding Option or part thereof granted to such grantee.
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21. Amendment

The Share Option Scheme may be altered in any respect by a resolution of the Board
except that the following shall not be carried out except with the prior sanction of an ordinary
resolution of our Shareholders in general meeting, provided always that the amended terms of
the Share Option Scheme shall comply with the applicable requirements of the Listing Rules:
(i) any material alteration to its terms and conditions or any change to the terms of Options
granted (except where the alterations take effect under the existing terms of the Share Option
Scheme); (ii) any alteration to the provisions of the Share Option Scheme in relation to the
matters set out in Rule 17.03 of the Listing Rules to the advantage of the grantee; and (iii) any
alteration to the aforesaid provisions on amendments of the Share Option Scheme.

OTHER INFORMATION

1. Deed of Indemnity

Our Controlling Shareholders (the “Indemnifiers”) have entered into a deed of indemnity
with our Company (for ourselves and as trustee for each of our subsidiaries) on 8 January 2011
(“Deed of Indemnity”) (being the material contract referred to in paragraph (h) of the
sub-section headed “Further Information about our Business — 1. Summary of the Material
Contracts” in this Appendix) to provide indemnities in respect of, among other matters, certain
liability for Hong Kong estate duty which might be incurred by any member of our Group by
reason of certain transfers of property (by virtue of section 35 of the Estate Duty Ordinance,
Chapter 111 of the Laws of Hong Kong) to any member of our Group on or before the date on
which the conditions of the Global Offering are fulfilled or waived in accordance with the terms
set forth in the sub-section headed “Structure of the Global Offering — Conditions of the
Global Offering” in this prospectus (the “Relevant Date”).

Pursuant to the Deed of Indemnity, our Controlling Shareholders have given joint and
several indemnities to our Company for ourselves and as trustee for our subsidiaries in
connection with, among other things, any taxation which might be payable by any member of
our Group resulting from or by reference to any income, profits or gains earned, accrued or
received (or deemed to be so earned or accrued or received) on or before the Relevant Date
or any event occurring or deemed to occur on or before such date whether alone or in
conjunction with any other event whenever occurring.

Our Controlling Shareholders will however, not be liable under the Deed of Indemnity for
taxation liability:

o to the extent that provision has been made for such taxation in the audited accounts
of any member of our Group or any member of our Group for the Track Record
Period;

— VI-30 —



APPENDIX VI STATUTORY AND GENERAL INFORMATION

° falling on any member of our Group in respect of any accounting period commencing
on or after 1 October 2010 unless liability for such taxation would not have arisen but
for some event entered into by, the Indemnifiers, our Group or any member of our
Group (whether alone or in conjunction with some other event whenever occurring)
otherwise than in the course of normal day to day trading operations or in the
ordinary course of acquiring and disposing of capital assets on or before the
Relevant Date; or

o to the extent that such taxation arises or is incurred as a consequence of any change
in the law or the interpretation thereof or practice by any relevant authority anywhere
having retrospective effect coming into force after the Relevant Date or to the extent
that such taxation arises or is increased by an increase in rates of taxation after the
Relevant Date (except the imposition of or an increase in the rate of Hong Kong
profits tax or any tax of anywhere else in the world on the profits of companies for
the current or any earlier financial period); or

° to the extent of any provisions or reserve made for taxation in the audited accounts
of our Group which is finally established to be an over-provision or an excessive
reserve provided that the amount of any such provision or reserve applied pursuant
to the Deed of Indemnity to reduce the Indemnifiers’ liability in respect of taxation
shall not be available in respect of any such liability arising thereafter.

Our Controlling Shareholders have also undertaken to indemnify our Group from and
against all claims made against any member of our Group as a direct or indirect result of or
in connection with any title defects on ownership of the properties of our Group as set out in
the section headed “Property Valuation” in Appendix IV to this prospectus. For more
information, please see the sub-section headed “Our Business — Property” in this prospectus.

2. Waivers and Exemption

The SFC has granted a certificate of exemption from strict compliance with the
requirements in paragraphs 27 and 31 of the Third Schedule to the Companies Ordinance on
the conditions that (i) particulars of the exemption be set forth in this prospectus; and (ii) this
prospectus is issued on or before 18 January 2011. The Stock Exchange has also granted to
the Company waivers from strict compliance with (a) Rule 4.04(1) of the Listing Rules in
relation to the disclosure of financial information of the Group for each of the three financial
years immediately preceding the issue of this prospectus on the conditions that (i) the grant
of a certificate of exemption from strict compliance with paragraphs 27 and 31 of the Third
Schedule to the Companies Ordinance by the SFC; and (ii) the listing of the Shares of the
Company on the Stock Exchange shall commence on or before 31 March 2011, which is prior
to the expiry of three months after the latest financial year-end; and (b) Rule 8.12 in respect
of management presence in Hong Kong. Details of such waivers given by the Stock Exchange
and the exemption given by the SFC are set out in the section headed “Waivers from
Compliance with the Requirements under the Listing Rules and the Companies Ordinance” of
this prospectus.
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3. Litigation

As at the Latest Practicable Date, neither our Company nor any of our subsidiaries is
engaged in any litigation, arbitration or claim of material importance, and no litigation,
arbitration or claim of material importance is known to our Directors to be pending or
threatened by or against our Company, that would have a material adverse effect on our results
of operations or financial condition.

4. Preliminary Expenses

Our Company’s estimated preliminary expenses were approximately RMB6,500 and are
payable by our Company.

5. Promoter

There are no promoters of our Company.
6. Sole Sponsor

The Sole Sponsor made an application on our Company’s behalf to the Listing Committee
of the Stock Exchange for listing of, and permission to deal in, the Shares in issue as
mentioned herein, Shares to be issued pursuant to Capitalisation Issue and any Shares falling
to be issued pursuant to the exercise of the Over-allotment Option, and the exercise of options
that may be granted under the Share Option Scheme. All necessary arrangements have been
made to enable such Shares to be admitted into CCASS.
7. No Material Adverse Change

Our Directors confirm that there has been no material adverse change in their financial
or trading position or prospects since 30 September 2010 (being the date to which our
Company’s latest audited combined financial statements were made up).
8. Binding Effect

This prospectus shall have the effect, if an application is made in pursuance hereof, of
rendering all persons concerned bound by all the provisions (other than the penal provisions)
of sections 44A and 44B of the Hong Kong Companies Ordinance so far as applicable.

9. Miscellaneous

Save as disclosed in this prospectus, within the two years immediately preceding the date
of this prospectus,

(a) no share or loan capital of our Company or any of our subsidiaries has been issued

or agreed to be issued fully or partly paid either for cash or for a consideration other
than cash;
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(b)

(c)

(9)

no share or loan capital of our Company or any of our subsidiaries is under option
or is agreed conditionally or unconditionally to be put under option;

neither our Company nor any of our subsidiaries have issued or agreed to issue any
founder shares, management shares or deferred shares;

no commissions, discounts, brokerage or other special terms have been granted in
connection with the issue or sale of any shares or loan capital of any member of our
Group;

no commission has been paid or payable (except commissions to the Underwriters)
for subscription, agreeing to subscribe, procuring subscription or agreeing to
procure subscription of any Shares in our Company;

none of the equity and debt securities of our Company is listed or dealt with in any
other stock exchange nor is any listing or permission to deal being or proposed to be
sought; and

our Company has no outstanding convertible debt securities.

10. Qualifications of experts

The following are the qualifications of the experts who have given opinion or advice which

are contained in this prospectus:

Name Qualification

CMB International Capital Limited Licensed under the SFO permitted to carry on
Type 1 (dealing in securities) and Type 6
(advising on corporate finance) of the regulated
activities (as defined in the SFO)

Ernst & Young Certified Public Accountants

Jingtian & Gongcheng
Conyers Dill & Pearman

BMI Appraisals Limited

11. Consents of experts

PRC legal advisers to our Company
Cayman Islands legal advisers to our Company

Independent professional surveyors and valuers

Each of CMB International Capital Limited, Ernst & Young, Jingtian & Gongcheng,
Conyers Dill & Pearman and BMI Appraisals Limited has given and has not withdrawn their
respective consent to the issue of this prospectus with the inclusion of its report and/or letter
and/or summary of valuations and/or legal opinion (as the case may be) and references to its
name included in the form and context in which it respectively appears.
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12. Particulars of the Selling Shareholders

13.

None of the experts named above has any shareholding interests in our Company or any
of our subsidiaries or the right (whether legally enforceable or not) to subscribe for or to
nominate persons to subscribe for securities in our Company or any of our subsidiaries.

Name Description

Registered Office

Number of Sale Shares

CITIC Capital ("’ Corporation

Best Mark @ Corporation

Fortune Best ©®  Corporation

Notes:

P.O. Box 1984,
1st Floor,
Boundary Hall,
Cricket Square,
171 Elgin Avenue,
Grand Cayman,
KY1-1104

P.O. Box 3152, Road
Town, Tortola, BVI

P.O. Box 3152, Road
Town, Tortola, BVI

50,000,000

35,000,000

15,000,000

(1)  CITIC Capital is a company incorporated under the laws of the Cayman Islands and an investment

company.

(2) Best Mark is an investment holding company of Mr. Sze.

(3)  Fortune Best is an investment holding company of Ms. Chan Sau Fong, the spouse of Mr. Tsang.

Bilingual prospectus

The English language and Chinese language versions of this prospectus are being
published separately in reliance upon the exemption provide by section 4 of the Companies
Ordinance (Exemption of Companies and Prospectuses from Compliance with Provisions)
Notice (Chapter 32L of the Laws of Hong Kong).
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DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES

The documents attached to the copy of this prospectus delivered to the Registrar of
Companies in Hong Kong for registration were copies of the WHITE, YELLOW and GREEN
Application Forms, the written consents referred to in the sub-section headed “Statutory and
General Information — Other Information — 11. Consents of experts” in Appendix VI to this
prospectus, the statement of particulars of the Selling Shareholders, the statement of
adjustments to the accountants’ report set out in Appendix | and copies of the material
contracts referred to in the sub-section headed “Statutory and General Information — Further
Information about our business — 1. Summary of the Material Contracts” in Appendix VI to this
prospectus.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the offices of Orrick,
Herrington & Sutcliffe at 43rd Floor, Gloucester Tower, The Landmark, 15 Queen’s Road
Central, Hong Kong during normal business hours from 9:00 am to 5:00 pm up to and including
the date which is 14 days from the date of this prospectus:

(1) the Memorandum and the Articles of our Company;

(2) the Accountants’ Report prepared by Ernst & Young, the text of which is set out in
Appendix | to this prospectus;

(83) such audited financial statements as have been prepared for the companies
comprising our Group for each of the three years ended 31 December 2009,
including the related statement of adjustments;

(4) the letter received from Ernst & Young on unaudited pro forma financial information,
the texts of which is set out in Appendix Il to this prospectus;

(5) the letters relating to the profit estimate, the text of which are set out in Appendix Il
to this prospectus;

(6) the letter, summary of values and valuation certificates relating to the property
interests of our Group prepared by BMI Appraisals Limited, the text of which are set
out in Appendix IV to this prospectus;

(7) the material contracts referred to in the sub-section headed “Statutory and General
Information — Further Information about our business — 1. Summary of the Material
Contracts” of Appendix VI to this prospectus;

(8) the service contracts with Directors, referred to in the sub-section headed “Statutory

and General Information — Further Information about our Directors — 1. Directors’
service contracts” of Appendix VI to this prospectus;
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(9) the written consents referred to in the sub-section headed “Other Information — 11.
Consents of experts” of Appendix VI to this prospectus;

(10) the legal opinions prepared by Jingtian & Gongcheng dated 18 January 2011, our
legal adviser as to the PRC law, in respect of certain aspects of our Group and our
the property interests;

(11) the letter prepared by Conyers Dill & Pearman dated 18 January 2011 summarising
certain aspects of Cayman company law referred to in Appendix V to this prospectus;

(12) the Companies Law;

(13) the rules of the Share Option Scheme; and

(14) the statement of particulars of the Selling Shareholders.
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