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The following is a summary of the principal terms of the Share
Option Scheme amended on 6 August 2002:

Purpose of the scheme
The purpose of the scheme is to retain and provide incentives to the
employees of the Group to achieve its business objectives.

The participants of the scheme

Employees of any member of the Company, including any executive
Directors of any member of the Phoenix Group, in the full-time
employment of the Company (or its subsidiaries) may take up
options to subscribe for Shares.

The total number of securities available for issue

(@) The total number of Shares available for issue under options
which may be granted under the scheme and any other schemes
must not in aggregate exceed 10% (or such higher percentage as
may be allowed under the GEM Listing Rules) of the issued
share capital of the Company in issue as at the date of approval
of the scheme unless shareholders’ approval has been obtained
pursuant to paragraphs (b) and (c) below

(b) The Company may seck approval by its sharcholders in general
meeting to refresh such limit.

() The Company may seck separate sharcholders” approval in
general meeting to grant options beyond the limit as referred to
in the above paragraph (a) provided that the total number of
Shares subject to the scheme and any other schemes does not in
aggregate exceed 30% of the relevant class of securities of the
Company in issue from time to time.

(d) Sharcholders approval has been obtained on 6 August 2002 to
refresh the 10% limit. The Directors may grant options for
subscription of up to 493,173,000 Shares (which do not
include those options that are outstanding, cancelled or lapsed),
representing 10% of the issued share capital as at the date of the
annual report.

The maximum entitlement of each participant under the scheme
Unless approved by shareholders, the total number of securities

issued and to be issued upon exercise of the options granted to each
participant (including both exercised and outstanding options) in any
12-month period must not exceed 1% of the relevant class of
securities of the Company in issue.
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Time of exercise of option

An option may be exercised in accordance with the terms of the
scheme at any time during the period commencing one year from the
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between the date of grant of an option and less than
12 months following the date of grant of an option

between the period falling 12 months or more but less
than 24 months from the date of grant of an option

between the period falling 24 months or more but less
than 36 months from the date of grant of an option

between the period falling 36 months or more but less
than 48 months from the date of grant of an option

any time falling 48 months from the date of grant of
an option and thereafter

Percentage of Shares comprised in

options which is exercisable
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Minimum holding period
As stated above, no option can be exercised within the first twelve
months following the date of grant of an option.

The amount payable on acceptance of the option

The date by which the option must be applied for being a date not
more than twenty one days from (and including) the Offer Date.
Upon acceptance of the option, the option holder shall pay HK$1 to
the Company as consideration of the grant.

The basis of determining the exercise price

The subscription price for the Shares under the scheme shall be
determined by the Committee and will be no less than the highest of
(a) the closing price of Shares as stated in the Stock Exchange’s daily
quotation sheets on the Offer Date which must be a business day, (b)
the average closing price per Share as stated in the Stock Exchange’s
daily quotation sheets for the five business days immediately
preceding the Offer Date and (c) the nominal value of the Share.

The remaining life of the scheme

The scheme will remain in force for a period of ten years
commencing on the date of the adoption of the scheme. Upon
termination, no further options may be granted under the scheme.
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