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In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

‘‘associate(s)’’ has the meaning ascribed to it under the Listing Rules

‘‘Board’’ the board of Directors

‘‘Bondholder(s)’’ any person who is the registered holder of any Convertible Bonds

then outstanding

‘‘Business Day(s)’’ a day (excluding Saturday, Sunday, public holiday or any day on

which a tropical cyclone warning no. 8 or above or a ‘‘black’’

rainstorm warning is hoisted between 9:00 a.m. and 5:00 p.m. in

Hong Kong) on which licensed banks in Hong Kong are generally

open for business throughout their normal business hours

‘‘CCASS’’ the Central Clearing and Settlement System established and

operated by HKSCC

‘‘CCASS

Operational Procedures’’

the operational procedures of HKSCC in relation to CCASS,

containing the practices, procedures and administrative

requirements relating to the operations and functions of CCASS,

as from time to time in force

‘‘Capital Reduction’’ the reduction of the paid-up capital of each of the issued Shares

by cancelling the paid-up capital to the extent of HK$0.049 per

issued Share, thereby reducing the nominal or par value of each

issued Share from HK$0.05 to HK$0.001 and the reduction of the

nominal or par value of each authorised but unissued Share from

HK$0.05 to HK$0.001

‘‘Capital Reorganisation’’ the proposed capital reorganisation of the Company comprising

(i) the Capital Reduction; and (ii) the Share Consolidation

‘‘Companies Act’’ the Companies Act 1981 of Bermuda

‘‘Company’’ China Ocean Industry Group Limited（中海重工集團有限公司）,

a company incorporated in Bermuda with limited liability, the

Shares of which are listed on the Main Board (Stock Code: 0651)

‘‘Completion’’ completion of the issue of the Convertible Bonds by the Company

and subscription for the Convertible Bonds by the Subscribers in

accordance with the terms and conditions of each of the

Subscription Agreements
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‘‘connected person(s)’’ has the meaning as ascribed thereto under the Main Board Listing

Rules

‘‘Consolidated Share(s)’’ ordinary share(s) of HK$0.04 each in the share capital of the

Company immediately after the Share Consolidation becoming

effective

‘‘Convertible Bonds’’ the convertible bonds in aggregate principal amount of

HK$110,000,000 which may be issued by the Company to the

Subscribers pursuant to the Subscription Agreements

‘‘Conversion Price’’ the initial conversion price of HK$0.64 per Conversion Share

‘‘Conversion Rights’’ the rights attached to the Conversion Bonds for the conversion of

the Convertible Bonds into the Conversion Shares at the

Conversion Price

‘‘Conversion Shares’’ the Shares which may fall to be allotted and issued upon exercise

of the Conversion Rights

‘‘Director(s)’’ the director(s) of the Company

‘‘Existing CB’’ the existing 2-year convertible bond in aggregate principal

amount of HK$189,000,000 issued by the Company on 10

November 2017, detai ls of which are set out in the

announcements of the Company dated 10 August 2017

‘‘Existing Shares’’ ordinary share(s) of the Company with a nominal value of

HK$0.05 each prior to the Capital Reorganisation

‘‘General Rules of CCASS’’ the terms and conditions regulating the use of CCASS, as may be

amended or modified from time to time and where the context so

permits, shall include the CCASS Operational Procedures

‘‘Group’’ the Company and its subsidiaries from time to time and ‘‘Group

member’’ shall be construed accordingly

‘‘HK$’’ Hong Kong dollar(s), the lawful currency of Hong Kong

‘‘HKSCC’’ Hong Kong Securities Clearing Company Limited

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC
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‘‘Independent Third Party(ies)’’ independent third party(ies) who is/are not connected person(s) of

the Company and is/are independent of and not connected with

the Company and Directors, chief executives, controlling

shareholders and substantial shareholders of the Company or any

of its subsidiaries or their respective associates

‘‘Issue Date’’ the date of issue of the Convertible Bonds

‘‘Last Trading Day’’ 19 July 2019, being the last day on which the Shares were traded

on the Stock Exchange prior to the date of the Subscription

Agreements

‘‘Latest Practicable Date’’ 30 September 2019, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining certain

information for the inclusion in this circular

‘‘Long Stop Date’’ 30 November 2019, or such other date as the Company and the

relevant Subscriber may agree in writing

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Main Board’’ Main Board of the Stock Exchange

‘‘Nantong Huakai’’ Nantong Huakai Heavy Industry Company Limited*（南通華凱重

工有限公司）, a company established under the laws of the PRC

with limited liability

‘‘New Shares’’ ordinary share(s) with par value of HK$0.04 each in the share

capital of the Company immediately after the Capital

Reorganisation becoming effective

‘‘Reduced Share(s)’’ ordinary shares of HK$0.001 each in the issued share capital of

the Company immediately upon the Capital Reduction becoming

effective

‘‘PRC’’ the People’s Republic of China which, for the purposes of this

circular, excludes Hong Kong, Macau and Taiwan

‘‘SGM’’ a special general meeting of the Company to be convened and

held for the Shareholders to consider and, if thought fit, approve,

the (i) Capital Reorganisation and (ii) the Subscription Agreement

and the transaction contemplated thereunder
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‘‘Share(s)’’ the ordinary share(s) in the issued share capital of the Company

‘‘Share Consolidation’’ the proposed consolidation of every 40 issued and unissued

Existing Shares into 1 Consolidated Share and the proposed

rounding down of the total number of Consolidated Shares to a

whole number by cancelling any fraction in the issued share

capital of the Company arising from the Share Consolidation

‘‘Share Option Schemes’’ the share option schemes adopted respectively by the Company

on 27 May 2002 and 27 June 2012

‘‘Share Options’’ the share options granted under the Share Option Scheme

‘‘Shareholder(s)’’ the holder(s) of the Share(s)

‘‘Specific Mandate’’ the mandate to be sought from the Shareholders at the SGM to

allot and issue the Conversion Shares upon exercise of the

conversion rights attached to the Convertible Bonds

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Subscriber 1’’ Hong Kong Tong Ji Investment Holding Ltd.（香港同濟投資控股

有限公司）, which is independent of Subscriber 2 and the holder

of the Existing CB

‘‘Subscriber 2’’ Wise Benefit Investments Limited（智益投資有限公司）, which is

independent of Subscriber 1 and the holder of the Existing CB

‘‘Subscribers’’ Subscriber 1 and Subscriber 2

‘‘Subscription’’ the subscription of the Convertible Bonds by the Subscribers

pursuant to the terms of the Subscription Agreements

‘‘Subscription Agreement I’’ the subscription agreement dated 19 July 2019 entered into

between the Company and Subscriber 1 in relation to the

subscription of Convertible Bonds in the principal amount of

HK$50,000,000

‘‘Subscription Agreement II’’ the subscription agreement dated 19 July 2019 entered into

between the Company and Subscriber 2 in relation to the

subscription of Convertible Bonds in the principal amount of

HK$60,000,000

‘‘Subscription Agreements’’ the Subscription Agreement I and the Subscription Agreement II
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‘‘Supplemental Agreement I’’ The supplemental agreement to Subscription Agreement I dated

27 September 2019 entered into between the Company and

Subscriber 1

‘‘Supplemental Agreement II’’ The supplemental agreement to Subscription Agreement II dated

27 September 2019 entered into between the Company and

Subscriber 2

‘‘Supplemental Agreements’’ The Supplemental Agreement I and the Supplemental Agreement

II

‘‘Takeovers Code’’ the Codes on Takeovers and Mergers and Share Buybacks

‘‘Trading Day(s)’’ means a day on which trading of the Shares is conducted on the

Stock Exchange in accordance with the rules and regulations of

the Stock Exchange promulgated from time to time

‘‘Ms. Wan’’ Ms. Wan Zhang Qing*（萬丈青）, is a PRC resident and a

sophisticated investor

‘‘Zhejiang Ocean’’ Zhejiang Ocean Leasing Company Limited*（浙江海洋租賃股份

有限公司）, a sino-foreign joint equity enterprise established

under the laws of the PRC

‘‘%’’ per cent.

The English translation of Chinese names or words in this circular, where indicated by ‘‘*’’, are

included for information purpose only, and should not be regarded as the official English translation of

such Chinese names or words.
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The expected timetable for the Capital Reorganisation is set out below. The expected timetable is

subject to the satisfaction of all the conditions of the Capital Reorganisation, including without

limitation, the approval of the Capital Reorganisation by the Shareholders at the SGM and is therefore

for indicative purpose only. Any change to the expected timetable will be announced in a separate

announcement by the Company as and when appropriate. All times and dates in this circular refer to

Hong Kong local times and dates.

Event

Latest time for lodging transfer of Shares in order

to qualify for attending and voting at the SGM . . . . . . . . . . . . . . . . . . . . . . . . 4:30 p.m. on

Friday, 18 October 2019

Register of members of the Company closed . . . . . . . . . . . . . . . . . . . . Monday, 21 October 2019

to Friday, 25 October 2019

(both days inclusive)

Latest time and date for lodging forms of proxy for the SGM

(not less than 48 hours prior to the time of the SGM) . . . . . . . . . . . . . . . . . . . . 9:30 a.m. on

Wednesday, 23 October 2019

Time and date of the SGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9:30 a.m. on

Friday, 25 October 2019

Publication of announcement of poll results of the SGM . . . . . . . . . . . . . Friday, 25 October 2019

The following events are conditional on the fulfilment of the conditions

for the implementation of the Capital Reorganisation:

Effective date of the Capital Reorganisation . . . . . . . . . . . . . . . . . . . . Tuesday, 29 October 2019

Dealing in Consolidated Shares commences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9:00 a.m. on

Tuesday, 29 October 2019

First day for free exchange of existing share certificates for

new share certificates for the Consolidated Shares . . . . . . . . . . . . . Tuesday, 29 October 2019

Original counter for trading in the Existing

Shares in board lots of 5,000 Existing Shares

(in the form of existing share certificates) temporarily closes . . . . . . . . . . . . . . . . 9:00 a.m. on

Tuesday, 29 October 2019
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Event

Temporary counter for trading in the Consolidated Shares in

board lots of 125 Consolidated Shares (in the form of

existing share certificates) opens . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9:00 a.m. on

Tuesday, 29 October 2019

Original counter for trading in the Consolidated

Shares in board lots of 5,000 Consolidated

Shares (in the form of new share certificates) re-opens . . . . . . . . . . . . . . . . . . . . 9:00 a.m. on

Tuesday, 12 November 2019

Parallel trading in the Consolidated Shares

(in form of new share certificates and

existing share certificates) commences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9:00 a.m. on

Tuesday, 12 November 2019

Designated broker starts to stand in the market to

provide matching services for odd lots of the

Consolidated Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9:00 a.m. on

Tuesday, 12 November 2019

Temporary counter for trading in the Consolidated Shares in

board lots of 125 Consolidated Shares (in the form of

existing share certificates) closes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on

Monday, 2 December 2019

Parallel trading in Consolidated Shares (in form of

new share certificates and existing share certificates) ends . . . . . . . . . . . . . . . . . 4:00 p.m. on

Monday, 2 December 2019

Designated broker ceases to stand in the market to

provide matching services for odd lots of

the Consolidated Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on

Monday, 2 December 2019

Last day for free exchange of existing share certificates for

new share certificates for the Consolidated Shares . . . . . . . . . . . Wednesday, 4 December 2019
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3 October 2019

To the Shareholders,

Dear Sir or Madam,

1) ISSUE OF CONVERTIBLE BONDS UNDER SPECIFIC MANDATE;
2) CAPITAL REORGANISATION;

AND
3) NOTICE OF SPECIAL GENERAL MEETING

INTRODUCTION

Reference is made to the announcements of the Company dated 19 July 2019, 2 August 2019, 23

August 2019, 20 September 2019 and 27 September 2019.

The purpose of this circular is to provide the Shareholders with, among other things, (i) details of

the Subscription Agreement and Capital Reorganisation; and (ii) other information in accordance with

requirements of the Listing Rules.
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ISSUE OF CONVERTIBLE BONDS UNDER SPECIFIC MANDATE

On 19 July 2019 (after trading hours), the Company and each of the Subscribers entered into the

Subscription Agreements on substantially the same terms, pursuant to which the Company conditionally

agreed to issue, and the Subscribers conditionally agreed to subscribe for, the Convertible Bonds with an

aggregate principal amount of HK$110,000,000 due 3 years from the date of issue of the Convertible

Bonds at the Conversion Price of HK$0.64 per Conversion Share upon the Capital Reorganisation

becoming effective. The Long Stop Date and certain terms are amended and supplemented by the

Supplemental Agreements dated 27 September 2019.

Principal terms of the Subscription Agreement and the Convertible Bonds are set out as follows:

Subscription of Convertible Bonds

Pursuant to the Subscriptions Agreements (as amended and supplemented by the

Supplemental Agreements), each of the Subscribers conditionally agreed to subscribe for

Convertible Bonds as follows:

Principal
amount of

Convertible
Bonds to be
subscribed

(HK$)

Subscriber 1 50,000,000

Subscriber 2 60,000,000

110,000,000

Date: 19 July 2019 (after trading hours) (the Subscriptions

Agreements) and 27 September 2019 (the Supplement

Agreements)

Parties:

Subscription Agreement I: (1) The Company as issuer; and

(2) Hong Kong Tong Ji Investment Holding Ltd.（香

港同濟投資控股有限公司）as Subscriber 1

Subscription Agreement II: (1) The Company as issuer; and

(2) Wise Benefit Investments Limited（智益投資有

限公司）as Subscriber 2
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To the best of the Board’s knowledge, information and belief, having made all reasonable

enquiries, the Subscribers and each of their ultimate beneficial owner(s) are Independent Third

Parties of the Company under the Listing Rules.

Consideration and payment terms:

Issue Price: 100% at the principal amount of the Convertible

Bonds

Interest: 10% per annum on the outstanding principal amount of

the Convertible Bonds which shall be paid on the

maturity date of the Convertible Bonds

Interest Period: The period of three years commencing on the date of

issue of the Convertible Bonds and ending on the

maturity date of the Convertible Bonds

Maturity Date: The date falling on the third (3rd) anniversary of the

date of issue of the Convertible Bonds

Redemption upon maturity: Unless previously converted in accordance with the

terms and conditions thereof, any outstanding

Convertible Bonds shall be redeemed by the Company

at its principal amount (together with any accrued but

unpaid interests) on the Maturity Date. No interest

shall be paid on the amount of the Convertible Bonds

which has been converted into Conversion Shares prior

to the maturity date of the Convertible Bond.

Conversion Price: Initially HK$0.64 per Conversion Share, upon the

Capital Reorganisation becoming effective, subject to

usual adjustment provisions customary for convertible

bonds of similar kind as described in the ‘‘Adjustment

provision’’ paragraph below.

The Conversion Price was arrived at after arm’s length

negotiation between the Company and the Subscribers

with reference to recent performance of the Shares, the

Group’s existing financial position and current market

sentiment and represents:
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1. no discount to the closing price of HK$0.64 per

New Share, based on the closing price of

HK$0.016 per Existing Share as quoted on the

Stock Exchange on the date of the Subscription

Agreements and adjusted for the effect of the

Share Consolidation;

2. a premium of approximately 3.90% to the

average closing price of HK$0.616 per New

Share, based on the average of the closing prices

of HK$0.0154 per Existing Share as quoted on

the Stock Exchange for the last five consecutive

trading days up to and including the Last Trading

Day and adjusted for the effect of the Share

Consolidation; and

3. a premium of approximately 4.58% to the

average closing price of HK$0.612 per Share,

based on the average of the closing prices of

HK$0.0153 per Existing Share as quoted on the

Stock Exchange for the last ten consecutive

trading days up to and including the Last

Trading Day and adjusted for the effect of the

Share Consolidation.

Adjustment provisions: The Conversion Price shall from time to time be

adjusted upon occurrence of the following events:

(1) consolidation or sub-division of Shares;

(2) capitalisation of profits or reserves;

(3) scrip dividend in lieu of cash dividend and the

market price of such Share exceeds the relevant

cash dividend;

(4) capital distribution;
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(5) offer of new Shares for subscription by way of

rights, or grant to Shareholders any options or

warrants to subscribe for new Shares at a price

which is less than 95% of the then current

market price at the date of the circular of the

terms of such offer;

(6) issue of Shares or options, warrants or any

securities which carry rights of subscription for

or acquisition of new Shares (save for shares

issued under the Convertible Bonds, the Existing

CB and options granted under the Share Option

Schemes), at a price which is less than 95% of

the then current market price at the date of the

circular of the terms of such issue; and

(7) issue of Shares (other than as mentioned in (5)

and (6) above) by the Company or any of its

subsidiaries, or issue of securities (at the

direction or request of or pursuant to any

arrangements with the Company or any of its

subsidiaries) by any other company, person or

entity which by their terms are convertible into

or exchangeable for or car ry r igh ts of

subscription for new Shares (save for shares

issued under the Convertible Bonds, the Existing

CB and options granted under the Share Option

Schemes), at a price which is less than 95% of

the then current market price at the date of the

circular of the terms of such issue.

The adjustment mentioned in (2) to (7) above are not

applicable to:

(1) an issue of Shares or other securities of the

Company wholly or partly convertible into, or

rights to acquire, Shares to officers or employees

of the Company or any of its subsidiaries or

other eligible participants pursuant to any share

scheme adopted in accordance with and in

compliance with the Listing Rules;
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(2) an issue of Shares pursuant to the exercise of

conversion rights under the Existing CB and the

Convertible Bonds; and

(3) an issue of Shares upon the exercise of any

convers ion r igh ts a t tached to secur i t i es

convertible into Shares or upon exercise of any

rights to acquire Shares for the acquisition of any

securities, assets or business provided that an

adjustment (if required) has been made pursuant

to the aforesaid adjustment provisions in respect

of the issue of such securities or granting of such

rights (as the case may be).

Conversion Shares: 171,875,000 Conversion Shares would be in issue on

full conversion of the Convertible Bonds at the

Conversion Price, had the Capital Reorganisation

become effective

As at the Latest Practicable Date, the Company has

13,636,838,840 Shares in issue. Assuming full

exercise of the Conversion Rights attaching to the

Convertible Bonds at HK$0.64 per Conversion Share,

the Company will allot and issue 171,875,000

Conversion Shares, representing (i) approximately

50.4% of the existing issued share capital of the

Company given the Capital Reorganisation become

effective and (ii) approximately 33.53% of the issued

share capital of the Company given the Capital

Reorganisation become effective and as enlarged by

the issue of the Conversion Shares.

The Conversion Shares will be allotted and issued

pursuant to the specific mandates to be sought from

the Shareholders at the SGM of the Company.
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Conversion period: The Conversion Rights attaching the whole or part of

any outstanding principal amount of Convertible

Bonds may be exercised, at the option of the

Bondholder, at any time on and after the Issue Date

up to but excluding the Maturity Date so long as:

(1) the exercise of the Conversion Rights will not

result in the relevant Bondholder(s) , i ts

associates and parties acting in concert with it

(as defined under the Takeovers Code) will, in

aggregate, control or be interested in 30% or

more of the voting rights of the Company unless:

(i) a whitewash waiver is obtained in accordance

with the requirement of the Takeovers Code; or

(ii) a general offer is made in accordance with

the requirement of the Takeovers Code; and

(2) not less than 25% of the then total number of

issued Shares are being held in public hands.

Events of default: If, among others, any of the following events occurs,

the Bondholder(s) may give notice to the Company

that the Convertible Bonds are, and they shall

accordingly thereby become, immediately due and

payable at an amount equal to the sum of the

aggregate principal amount of the Convertible Bonds

then outstanding and the interest accrued thereon:

(1) the Company fails to pay the principal amount of

the Convertible Bonds on the due date, save and

except for administrative or technical error and

payment has been made within 5 Business Days

after the due date; or

(2) in respect of any amount owed by any member

of the Group to the Bondholder(s) and/or its

subsidiary(ies), such member of the Group fails

to repay such amount to the Bondholder(s) and/

or its subsidiary(ies) pursuant to the relevant

agreement in writing; or
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(3) the Company defaults in performance or

observance or compliance with any of its other

obligations set out in the Convertible Bonds

which default will constitute a material adverse

effect on the Group’s business, operations, assets,

financial condition, and such default (a) is

incapable of remedy or (b) being a default which

is, in the opinion of the Bondholder(s), capable

of remedy, remains unremedied for 14 days after

the Bondholder(s) have given written notice

thereof to the Company; or

(4) an encumbrancer takes possession or a receiver,

manager or other similar officer is appointed of

the whole or any part of the undertaking

property, assets or revenues of the Company or

its major subsidiaries and which will constitute a

material adverse effect on the Group’s business,

operations, assets, financial condition; or

(5) unless otherwise agreed in writing by the

Bondholder(s), the Company or its major

subsidiaries is (a) unable to pay its debts as and

when they fall due or (b) applies for or consents

t o o r su f f e r s t h e appo in tmen t o f any

administrator, liquidator or receiver of the

Company or its subsidiaries or the whole or any

part of the undertaking, property, assets or

revenues of the Company or its subsidiaries or

(c) initiates any proceeding under any law for a

readjustment or deferment of its obligations or

any part of them or (d) makes or enters into a

general assignment or compromise with or for

the benefit of its creditors, which will constitute

a material adverse effect on the Group’s business,

operations, assets, financial condition; or
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(6) an order is made or an effective resolution

passed for the dissolution or winding-up of the

Company or any of its major subsidiaries except

in the case of dissolution or winding-up of

sub s i d i a r i e s i n t h e cou r s e o f i n t e r n a l

reorganisation; or

(7) suspension of trading of the Shares on the Stock

Exchange or a recognised stock exchange for a

continuous period of 5 Trading Days; or

(8) there having been a material adverse change in

the business, financial position or operation of

the Company; or

(9) it becomes illegal for the Company to perform or

comply with any one or more of its obligations

under the Convertible Bonds; or

(10) a false or misleading representation in respect of

the Convertible Bonds is made or has been made

by the Company or any of its subsidiary; or

(11) the Company or any of its subsidiary ceases to

carry on or threatens to cease to carry on the

whole or part of its business or operation has

been terminated or threatened to be terminated;

or

(12) any legal representative, controller, senior

officer, director of the Group is involved in or

will be involved in material litigation, arbitral

proceedings or other legal disputes; or

(13) any breach, default or cross-default by the

Company or any of its subsidiary in respect of

any indebtedness or any indebtedness of the

Company or any of its subsidiary becomes due

and payable prior to its stated maturity; or
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(14) in the opinion of the Bondholder(s), there having

been a material litigation, lost in arbitration,

operation or financial crisis, failure to pay debts

when they fall due, winding up, insolvency etc.

which may or has affected or prejudice the rights

of the Bondholder(s) under the Subscription

Agreements and the Convertible Bonds, or other

matters which may affect the Bondholder(s)’s

recovery of the principal of and interest on the

Convertible Bonds.

Right to distribution in specie: In the event the Company makes any distribution in

specie in lieu of cash dividend during the conversion

period, the Bondholder(s) shall be entitled to the

following:

(1) on the date of circular of such distribution, the

Company and the Bondholder(s) may appoint an

approved commercial bank or auditors of the

Company to determine the value of distribution

the Bondholder(s) is entitled to (‘‘Entitlement’’)

based on the outstanding principal amount of the

Convertible Bonds; and

(2) upon determination of the Entitlement (which

shall be final and binding upon the Company and

the Bondholder(s)), the Company shall, in

accordance with the Bondholder(s)’ election,

distribute the Entitlement to the Bondholder(s) in

cash or in specie.

Voting: The Bondholder(s) will not be entitled to attend or

vote at any meeting of the Company by reason only of

it being the holder of the Convertible Bonds.
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Transferability: Subject to the restricted transfer period described

below, the Convertible Bonds are freely transferable at

any time during the period from the date on which the

Bondholder is registered as the holder of the

Convertible Bonds provided that no transfer or

assignment of the Convertible Bonds shall be made to

any connected person of the Company and its

associates without the Company’s prior written

consent.

The Company will not register any transfer of

Convertible Bonds: (i) during the 7 days prior to and

including the date of payment of any principal amount

in respect of the Convertible Bonds; (ii) after the

delivery of a conversion notice by the Bondholder(s);

or (iii) during the 7 days prior to and including the

date of interest payment pursuant to the terms of the

Convertible Bonds.

Ranking of Conversion Shares: The Conversion Shares issued upon conversion of the

Convertible Bonds will in all respects rank pari passu

with the New Shares already in issue on the

conversion date.

Application for listing: No application will be made by the Company to the

Stock Exchange for listing of the Convertible Bonds.

Application will be made by the Company to the

Listing Committee for the listing of, and permission to

deal in, the Conversion Shares.

The Board considers that the terms and conditions of the Convertible Bonds, which were

arrived at after arm’s length negotiations between the Company and each of the Subscribers, are

fair and reasonable and are in the interests of the Company and the Shareholders as a whole.
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Conditions Precedent

Completion is conditional upon satisfaction of the following conditions:

(1) the Shareholders having passed all necessary resolutions at a special general meeting of

the Company according to applicable laws (including but not limited to the Listing

Rules) to approve the Subscription Agreements and transactions contemplated

thereunder, including but not limited to the Specific Mandate;

(2) the Capital Reorganisation becoming effective;

(3) the Listing Committee of the Stock Exchange granting the listing of, and permission to

deal in, the Conversion Shares; and

(4) the Company and the Subscribers having obtained all necessary consents and approvals

required to be obtained on their respective part in respect of the Subscription

Agreements and the transactions contemplated thereunder (if applicable), and fully

complied with relevant laws and regulations (including but not limited to the Listing

Rules and applicable laws of Hong Kong). All such consents and approvals shall remain

valid up to the date of Completion and there being no rules or regulations imposed by

relevant authorities to prohibit or substantially delay the performance and completion of

the Subscription Agreements.

In the event that the above conditions are not fulfilled on or before the Long Stop Date (as

amended by the Supplemental Agreements), or such other date as the Company and the relevant

Subscriber may agree in writing, the relevant Subscription Agreement shall automatically terminate

and lapse, and the relevant Subscriber and the Company shall forthwith be released from their

respective rights and obligations under the relevant Subscription Agreement, except for the

obligations in relation to confidentiality.

As at the Latest Practicable Date, none of the conditions precedent have been fulfilled.

Completion of each of the Subscription Agreements is not inter-conditional upon each other and

the completion of disposal of 20% equity interest in Zhejiang Ocean as announced in the

Company’s announcements dated 28 February 2019, 6 March 2019, 11 April 2019, 3 May 2019,

17 May 2019, 30 May 2019, 15 July 2019, 30 July 2019 and 2 September 2019, and the circular

dated 14 August 2019.
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Specific Mandate

The Subscription Agreements and the transactions contemplated thereunder, including the
allotment and issue of the Conversion Shares under the Specific Mandate, are subject to the
approval of the Shareholders at the SGM.

Application will be made by the Company to the Stock Exchange for the grant of listing of
and permission to deal in the Conversion Shares.

Completion

Subject to the fulfillment of the above conditions, Completion shall take place whereby the
Convertible Bonds shall be issued to the Subscribers in 4 tranches in the respective amount to be
agreed between the Company and the Subscribers within one month after the satisfaction of all of
the conditions precedent. Such settlement arrangement is based on the arm’s length negotiation and
commercial decision between Company and each of the Subscribers for which the Board is of the
view that, the settlement of the principal amount of the Subscriptions will be expedited under such
term in the Subscription Agreements as opposed to issuing the Convertible Bonds in a single
tranche one month after satisfaction of all conditions precedent. As agreed between the Company
and the Subscribers, the issue date of the issuance of each tranches of the Convertible Bonds will
be in line with the repayment schedule of the Company and the Board therefore considers that such
arrangement will not cause any material adverse impact on the repayment to the creditors of the
Company and is in the interest of the Company and the Shareholders as a whole.

Each of the Subscribers and their respective ultimate beneficial owners have confirmed with
the Company that upon the completion of the Subscription, each of the Subscribers and each of
their respective ultimate beneficial owners, (i) will not take significant roles/directorships in the
Company and/or its subsidiaries and in particular none of them will not be appointed as a director
of the Company; (ii) will not nominate persons to become a director of the Company; and (iii) will
be passive investors of the Company.

FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

The Company did not carry out any equity fund raising activities during the past 12 months prior
to the date of this circular.

INFORMATION OF THE SUBSCRIBERS

The Subscriber 1 is a private company incorporated in British Virgin Islands with limited liability
and its principal activities is investing holding. The Subscriber 1 is ultimately owned by Mr. Qian Jin

（錢進）. Mr. Qian is a PRC resident and a sophisticated investor.

On 4 April 2019, Mr. Qian and the Company entered into the memorandum of understanding (the
‘‘MOU’’) which sets out the Company’s intention in respect of the conditional agreement to purchase,
and Mr. Qian’s intention in respect of the conditional agreement to sell and procure other shareholders
of Shenzhen Shi Tongji Zhong Ji Shiye Limited*（深圳市同濟申基實業有限公司）(the ‘‘Target
Company’’) to sell part of or the entire equity interests of the Target Company (the ‘‘Possible
Acquisition’’). However, due to commercial considerations, the Company and Mr. Qian mutually agreed
to not proceed with the Possible Acquisition and entered into a termination agreement (‘‘MOU
Termination Agreement’’) to terminate the MOU on 29 August 2019.
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During the discussion and negotiations of the terms and conditions of the Possible Acquisition

between the Company and Mr. Qian, the Company approached Mr. Qian to see if he is interested in

participating in a potential fundraising plan to improve the Company’s financial position and for raising

working capital of the Group. Mr. Qian expressed his interest in the proposed fundraising plan and after

further discussions and negotiations the terms and conditions of the Convertible Bonds, the Company

and Subscriber 1, which is wholly-owned by Mr. Qian entered into the Subscription Agreement I on 19

July 2019, pursuant to which, Subscriber 1 conditionally agreed to subscribe the Convertible Bonds.

Save as aforesaid, up to the Latest Practicable Date, there is no other past or existing relationship

(including finance, business or other) or transactions between Mr. Qian and the Company. Save for the

MOU, the Subscription Agreement and the MOU Termination Agreement, the Company and Mr. Qian

and their respective connected persons, have not entered into any other agreement, arrangement or

understanding (either in written or verbal form, explicit or implied), including without limitation to any

agreement or understanding in connection with the Possible Acquisition, the Subscription, the corporate

structure, the operation of the Company and its subsidiaries etc. Up to the Latest Practicable Date, there

is no other ongoing negotiation between Mr. Qian (and his connected persons) and the Group to inject

any assets by Mr. Qian to the Group in future.

The Subscriber 2 is a private company incorporated in British Virgin Islands with limited liability

and its principal activities is investing holding. The Subscriber 2 is ultimately owned by Mr. Yu Yang.

Mr. Yu is a New Zealand resident and a sophisticated investor.

Mr. Yu is a sophisticated investor and has known the management of the Company for more than

10 years. The management of the Company started to approach various potential investors in or about

May 2019 to formulate plans for a fundraising exercise to improve its financial position and to raise

working capital of the Group. Mr. Yu was approached and introduced by the Company in June 2019 in

this respect and has expressed his interest in participating in such exercise to support the development of

the Group. As such, after further discussions and negotiations of the terms and conditions of the

Convertible Bonds, the Company and the Subscriber 2, which is wholly-owned by Mr. Yu entered into

the Subscription Agreement II on 19 July 2019, pursuant to which, Mr. Yu conditionally agreed to

subscribe the Convertible Bonds.

Save as aforesaid, up to the Latest Practicable Date, there is no other past or existing relationship

(including finance, business or other) or transactions between Mr. Yu and the Company.

To the best of the Board’s knowledge, information and belief, having made all reasonable

enquiries, each of the Subscribers and each of their respective ultimate beneficial owners are

Independent Third Parties of (i) the Company and (ii) the holder of the Existing CB.
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REASONS FOR THE SUBSCRIPTION

The Company is a company incorporated in Bermuda with limited liability and is an investment

holding company. Its subsidiaries are principally engaging in the shipbuilding related business, trading

business, finance leasing business, intelligent car-parking and automotive device business and steel

structure engineering and installation business.

Save as disclosed in the announcement of the Company dated 28 February 2019 and 13 June 2019

regarding the disposal of 20% of equity interest in Zhejiang Ocean and 60% of equity interest in

Nantong Huakai respectively, up to the Latest Practicable Date, the Company has no plan to dispose of

and/or downsize its existing businesses and introduce new businesses.

The Directors consider that the Subscription offers a good opportunity to raise additional funds to

strengthen the financial position and broaden the capital base of the Group upon exercise of the

conversion rights attached to the Convertible Bonds so as to facilitate its future development.

The Directors consider that the terms of the Subscription Agreements, which were arrived at arm’s

length negotiations between the Company and each of the Subscribers, are fair and reasonable and are in

the interest of the Company and the Shareholders as a whole.

USE OF PROCEEDS

The gross proceeds and net proceeds of the Subscription will be approximately HK$110,000,000

and HK$109,000,000 respectively. The Company intends to apply the net proceeds towards repayment

of debts owed by the Group and the remaining for general working capital in which,

– approximately HK$89,000,000 for repayment of the outstanding loans and interest owed by

the Group; and

– approximately HK$20,000,000 for working capital of the Group.

The net price per Conversion Share based on the above net proceeds is approximately HK$0.634.
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Set out below is the table showing the details of outstanding loans and interest which the Company

intends to repay by using the net proceeds (the ‘‘Outstanding Loans’’) Note:

Classification of the Outstanding Loans

in the 2019 interim results of the Group

Outstanding

amount

(HK$’000)

(approx.)

Repayment

amount

(HK$’000)

(approx.)

Current liabilities – Other borrowing

– Titan Petrochemicals Group Limited 10,659 10,659

– Ms. Wan 8,733 7,706

– Better Shine Limited 2,390 2,390

– Pacific Ocean Marine Limited 49,345 49,345

71,127 70,100

Current liabilities – Convertible bonds payables

– Forward Fund SPC-Double Management Fund SP 12,900 12,900

– Pacific Ocean Marine Limited 6,000 6,000

18,900 18,900

Total 90,027 89,000

Note:

To the best of the knowledge, information and belief and having made all reasonable enquiries by the Directors. As at the

Latest Practicable Date, one of the creditors of the Outstanding Loans, namely Ms. Wan, to whom approximately

HK$12,123,000 is owed by the Company, is a Shareholder. As such, Ms. Wan and her associates, who in aggregate held

162,000,454 Shares, representing approximately 1.19% of the total number of issued shares of the Company as at the Latest

Practicable Date, are regarded to have a material interest and will be required to abstain from voting on the resolution

approving the Subscription Agreements and the transactions contemplated thereunder to be proposed at the SGM. Ms. Wan

is aware that the Outstanding Loan owed to her will not be fully repaid by the proceeds raised.

Such as disclosed herein, no other creditors of the Outstanding Loans are Shareholders of the Company as at the Latest

Practicable Date.

Part of the proceeds raised from the Subscription will be used to repay the amount owed to Titan Petrochemicals Group

Limited, the Petitioner of the Petition stated on page 29 to 31 of this circular. Also, 3 creditors of the Outstanding Loans are

also the followers of the Petition (the ‘‘Followers’’).

Set out below is the table showing the details of the names of the Followers and the respective total outstanding debts owed

to them as at the Latest Practicable Date, and the respective due date of payments.
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No. Name of Creditors Due date of payment

Outstanding

amount

(HK$’000)

(approx.)

1. Forward Fund SPC-Double Management Fund SP 4 April 2019 12,900

2. Better Shine Limited 30 April 2019 2,390

3. Pacific Ocean Marine Limited 24 September 2019 55,345

The progress of the Petition is within the control of the Petitioner. As Followers of the Petitioner,

they are entitled to (a) have the right of audience in any hearing of the Petitioner and (b) receive all

documents in relation to the Petitioner. Further, the rights of the Followers arise in case of liquidation of

the Company, whereby the Petitioner, the Followers and other creditors of the Company, if any, would

be entitled to receive dividends of the realized assets of the Company in accordance to their priority and

amount of the debts proved.

In the case of withdrawal by the Petitioner, before the perfection of the order for withdrawal, any

of the Followers may apply to the court to step into the shoes of the Petitioner as the substituting

petitioner (the ‘‘Substituting Petitioner’’). As the Substituting Petitioner, it shall have the right to carry

the Petition forward in its own name and petition for the winding up of the Company, unless and until

the Petition be settled and withdrawn.

Upon the repayment to the Petitioner, the Petitioner will be requested for the withdrawal of the

Petition by the Company. The proceeds raised will also be used to repay the debts owed to the

Followers.

Set out below is the table showing the details of general working capital which the Company

intends to apply the net proceeds to.

No. Item Amount

(HK$’000)

1. Rental of head office 2,800

2. Remuneration for directors and staff of the Group 9,700

3. Listing related fee 900

4. Annual audit and related professional fee 3,500

5. Printer fee 1,000

6. Bermuda company secretary and government fee 600

7. Miscellaneous 1,500

Total 20,000
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Completion of the Subscription is subject to fulfilment of the conditions precedent under each

of the Subscription Agreements and the Capital Reorganisation becoming effective. Accordingly,

the Subscription may or may not proceed. Shareholders and potential investors are reminded to

exercise caution when dealing in the Shares.

CAPITAL REORGANISATION

As at the date of this circular, the authorised share capital of the Company is HK$2,500,000,000

comprising 50,000,000,000 Existing Shares of HK$0.05 each, of which 13,636,838,840 Existing Shares

have been issued and are fully paid or credited as fully paid.

The Board proposes to carry out the Capital Reorganisation involving the following:

(A) Capital Reduction

(i) the cancellation of HK$0.049 paid up capital on each issued Existing Share by way of

reduction of capital so that the nominal or par value of each issued Existing Share will

be reduced from HK$0.05 to HK$0.001; and

(ii) the credit arising from the Capital Reduction in the amount of HK$668,205,103 will be

transferred to the contributed surplus account of the Company within the meaning of

the Companies Act and applied towards offsetting the accumulated losses of the

Company as at the effective date of the Capital Reduction, thereby reducing the

accumulated losses of the Company. The balance of credit (if any) will be transferred to

the distributable reserve account of the Company which may be utilised by the

Directors as a distributable reserve subject to compliance with applicable law.

(B) Share Consolidation

Immediately upon the Capital Reduction becoming effective, every 40 Reduced Shares of

HK$0.001 each in the then issued share capital of the Company will be consolidated into one

Consolidated Share of HK$0.04 in the share capital of the Company and the total number of

Consolidated Shares in the issued share capital of the Company immediately following the Share

Consolidation will be rounded down to a whole number by cancelling any fraction in the issued

share capital of the Company arising from the Share Consolidation.
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Effect of the Capital Reorganisation

As at the date of this circular, the authorised share capital of the Company is

HK$2,500,000,000 divided into 50,000,000,000 Existing Shares of HK$0.05 each, of which

13,636,838,840 Existing Shares have been allotted and issued as fully paid or credited as

fully paid. Upon the Capital Reorganisation becoming effective and assuming that no

Existing Shares are repurchased or issued from the date hereof until the effective date of the

Capital Reorganisation, the authorised share capital of the Company shall become

HK$50,000,000 divided into 1,250,000,000 Consolidated Shares of HK$0.04 each, of which

340,920,971 Consolidated Shares will be in issue.

Assuming there will be no change in the issued share capital of the Company from the

date of this circular up to the date on which the Capital Reorganisation becomes effective,

the share capital structure of the Company will be as follows:

As at the

date of this

circular

Immediately upon

the Capital

Reorganisation

taking effect

Nominal or par value

HK$0.05 per

Existing Share

HK$0.04 per

New Share

Amount of the authorised share capital HK$2,500,000,000 HK$50,000,000

Number of authorised shares

50,000,000,000

Existing Shares

1,250,000,000

New Shares

Number of issued shares

13,636,838,840

Existing Shares

340,920,971

New Shares

Amount of the issued share capital HK$681,841,942 HK$13,636,839

Status of the New Shares

All New Shares in issue immediately following the Capital Reorganisation becoming

effective will rank pari passu in all respects with each other and the Capital Reorganisation will

not result in any change in the relative rights of the Shareholders.
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Conditions of the Capital Reorganisation

The Capital Reorganisation is conditional upon the following:

(i) the passing of a special resolution by the Shareholders to approve the Capital

Reorganisation at the SGM;

(ii) compliance with section 46(2) of the Companies Act, including (a) publication of a

notice in relation to the Capital Reduction in an appointed newspaper in Bermuda on a

date not more than thirty days and not less than fifteen days before the effective date of

the Capital Reduction and (b) that on the effective date of the Capital Reduction, there

are no reasonable grounds for believing the Company is, or after the proposed Capital

Reduction would be, unable to pay its liabilities as they become due; and

(iii) the Listing Committee of the Stock Exchange granting the listing of, and the permission

to deal in, the New Shares to be in issue. An application will be made by the Company

to the Stock Exchange for the listing of, and the permission to deal in, the New Shares

to be in issue upon the Capital Reorganisation becoming effective.

Assuming the above conditions are fulfilled, the Capital Reorganisation is expected to

become effective on the next Business Day after the last of the aforesaid conditions are fulfilled.

Listing application

An application will be made by the Company to the Listing Committee of the Stock

Exchange for the listing of, and permission to deal in, the New Shares to be issued upon the

Capital Reorganisation becoming effective.

Subject to the granting of the listing of, and permission to deal in, the New Shares on the

Stock Exchange as well as compliance with the stock admission requirements of the HKSCC, the

New Shares will be accepted as eligible securities by HKSCC for deposit, clearance and settlement

in CCASS with effect from the commencement date of dealings in the New Shares on the Stock

Exchange or such other date as may be determined by HKSCC. Settlement of transactions between

participants of the Stock Exchange on any trading day is required to take place in CCASS on the

second settlement day thereafter. All activities under CCASS are subject to the General Rules of

CCASS and CCASS Operational Procedures in effect from time to time.

The New Shares will be identical in all respects and rank pari passu in all respects with each

other as to all future dividends and distributions which are declared, made or paid. All necessary

arrangements will be made for the New Shares to be admitted into CCASS.
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OTHER ARRANGEMENTS

Fractional entitlement to Consolidated Shares

Fractional Consolidated Shares will be disregarded and will not be issued to the Shareholders but

all such fractional Consolidated Shares will be aggregated and, if possible, sold for the benefits of the

Company. Fractional Consolidated Shares will only arise in respect of the entire shareholding of a

holder of the Shares regardless of the number of share certificates held by such holder.

Odd lots arrangement and matching services

In order to facilitate the trading of odd lots (if any) of the Consolidated Shares arising from the

Share Consolidation, the Company has appointed Chief Securities Limited to provide a matching

service, on a best efforts basis, to those Shareholders who wish to acquire odd lots of the Consolidated

Shares to make up a full board lot, or to dispose of their holding of odd lots of the Consolidated Shares

during the period from 9:00 a.m. on Tuesday, 12 November 2019 to 4:00 p.m. on Monday, 2 December

2019 (both days inclusive). Shareholders who wish to use this matching service should contact Mrs.

Tiffany Wey of Chief Securities Limited at 11/F., FWD Financial Centre, 308 Des Voeux Road Central,

Hong Kong or at the telephone number (852) 2500 9163 during office hours of such period. Holders of

odd lots of the Consolidated Shares should note that the matching of the sale and purchase of odd lots

of the Consolidated Shares is not guaranteed. Shareholders who are in any doubt about the odd lot

arrangement are recommended to consult their own professional advisers.

Free exchange of Consolidated Shares’ certificates and trading arrangement

Subject to the Share Consolidation becoming effective, Shareholders may, on or after Tuesday, 29

October 2019 until Wednesday, 4 December 2019 (both days inclusive), submit existing share

certificates for the Shares to the Hong Kong Branch Share Registrar, Tricor Abacus Limited of Level 54,

Hopewell Centre, 183 Queen’s Road East, Hong Kong, to exchange, at the expense of the Company, for

new share certificates of the Consolidated Shares (on the basis of Forty (40) Shares for one (1)

Consolidated Share). Thereafter, existing share certificates of Shares will be accepted for exchange only

on payment of a fee of HK$2.50 (or such other amount as may from time to time be specified by the

Stock Exchange) by the Shareholders for each existing share certificate for the Shares submitted for

cancellation or each new share certificate issued for the Consolidated Shares, whichever the number of

certificates cancelled/issued is higher. After close of business on Wednesday, 4 December 2019, existing

share certificates for the Shares will only remain effective as documents of title and may be exchanged

for certificates for Consolidated Shares at any time but will not be accepted for delivery, trading and

settlement purposes. The colour of the existing share certificates for the Shares is issued in blue colour

and the colour of the new share certificates for the Consolidated Shares will be issued in green colour.
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REASON FOR THE CAPITAL REORGANISATION

According to Rule 13.64 of the Listing Rules, where the market price of the securities of the issuer

approaches the extremities of HK$0.01 or HK$9,995.00, the Stock Exchange reserves the right to

require the issuer either to change the trading method or to proceed with a consolidation or splitting of

its securities. In view of the recent trading prices of the Shares, the Board proposed to implement the

Share Consolidation. It is expected that the Share Consolidation would bring about a corresponding

upward adjustment in the trading price of the Consolidated Shares. In addition, the Company is

prohibited from issuing new shares at below their par value under the Companies Act. The Capital

Reorganisation will give greater flexibility to the Company in future fund raising to accommodate its

future expansion and growth, should the Board consider it prudent or advisable to do so, through the

issue of New Shares in the future. Save for the Subscription, the Company currently has no other

concrete plan to raise funds by way of issuing new Shares.

Upon the Capital Reduction becoming effective, the credit arising from the Capital Reduction will

be credited towards offsetting the accumulated losses of the Company as at the effective date of the

Capital Reduction, thereby reducing the accumulated losses of the Company. The Board is of the view

that the elimination of the Company’s accumulated losses will therefore facilitate any dividend payment

by the Company, subject to the Company’s performance and when the Board considers that it is

appropriate to do so in the future. The Company currently has no concrete plan to declare or pay any

dividend. As at the date of this circular, besides the Capital Reorganisation, to the best knowledge of the

Directors, the Company has no intention to carry out any corporate action or arrangement, including

share consolidation, share subdivision and change in board lot size, in the next 12 months which would

have a contradictory effect to the Capital Reorganisation.

Save for the expenses to be incurred by the Company in implementing the Capital Reorganisation,

the Board considers that the Capital Reorganisation will have no impact on the underlying assets,

business operations, management or financial position of the Group or the proportionate interests of the

Shareholders and their respective voting rights. Further, the Capital Reorganisation does not involve the

diminution of any liability in respect of any unpaid capital of the Company nor does it involve the

repayment to the Shareholders of any paid up capital of the Company. The Board considers that the

Capital Reorganisation will not have any material adverse effect on the financial position of the

Company.

In view of the above, the Board considers that the Capital Reorganisation is in the interests of the

Company and the Shareholders as a whole.
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EFFECTS OF THE SUBSCRIPTION AND THE CAPITAL REORGANISATION OF

SHAREHOLDING STRUCTURE OF THE COMPANY

For illustrative purpose only, set out below is the shareholding structure of the Company (a) as at

the date of this circular; (b) immediately after the Capital Reorganisation becoming effective but before

full conversion of the Convertible Bonds at the Conversion Price; (c) after the Capital Reorganisation

becoming effective and immediately upon full conversion of the Existing CB and Convertible Bonds at

the Conversion Price (without adjustment), assuming both Subscription Agreements Proceeded to

Completion and there being no other change in the issued share capital and shareholding structure of the

Company since the date of this circular:

Shareholder

At the date of

this circular

Immediately after the Capital

Reorganisation becoming effective

Immediately after the Capital

Reorganisation becoming effective

and immediately upon full conversion

of the Convertible Bonds (assuming

both Subscription Agreements

proceeded to Completion)

After the Capital Reorganisation

becoming effective and immediately

upon full conversion of the Existing

CB and Convertible Bonds

(without adjustment) (assuming

both Subscription Agreements

proceeded to Completion)

No. of Shares Approximately %

No. of

New Shares Approximately %

No. of

New Shares Approximately %

No. of

New Shares Approximately %

Mr. Li Ming 1,248,777,954 9.16% 31,219,449 9.16% 31,219,449 6.09% 31,219,449 5.38%

Lead Dragon Limited

(Note 1) 542,005,000 3.97% 13,550,125 3.97% 13,550,125 2.64% 13,550,125 2.34%

Mr. Zhang Shi Hong (Note 2) 153,630,000 1.13% 3,840,750 1.13% 3,840,750 0.75% 3,840,750 0.66%

Mr. Zhang Weibing (Note 3) 30,000,000 0.22% 750,000 0.22% 750,000 0.15% 750,000 0.13%

Existing CB Holder – – – – – – 67,500,000 11.63%

The Subscriber 1 – – – – 78,125,000 15.24% 78,125,000 13.46%

The Subscriber 2 – – – – 93,750,000 18.28% 93,750,000 16.16%

Public Shareholders 11,662,425,886 85.52% 291,560,647 85.52% 291,560,647 56.85% 291,560,647 50.24%

Total: 13,636,838,840 100.00% 340,920,971 100.00% 512,795,971 100.00% 580,295,971 100.00%

Notes:

1. Lead Dragon Limited is wholly-owned by Mr. Li Ming, the chairman and an executive Director.

2. Mr. Zhang Shi Hong is an executive Director.

3. Mr. Zhang Weibing is an executive Director.

4. The above shareholding structure of the Company is shown for illustration purposes only. The Conversion Rights

shall only be exercisable so long as not less than 25% of the then total number of issued Shares as enlarged by the

issue of the Conversion Shares are being held in public hands and will not result in the relevant Bondholder, its

associates and parties acting in concert with it will, in aggregate, control or be interested in 30% or more of the

voting rights of the Company unless: (i) a whitewash waiver is obtained in accordance with the requirements of the

Takeovers Code; or (ii) a general offer is made in accordance with the requirements of the Takeovers Code.
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The Share Options

As at the date of this circular, Share Options granted under the Share Option Scheme carrying

rights to subscribe for an aggregate of 326,000,000 Shares remain outstanding. Under the relevant terms

and conditions thereof, the Share Consolidation may lead to adjustments to the exercise price and/or the

number of shares of the Company falling to be issued upon exercise of the Share Options pursuant to

the terms thereof. Assuming there is no other adjustment event under the relevant share option scheme

other than the Share Consolidation becoming effective, the Share Options will entitle the holders thereof

to subscribe for up to 8,150,000 Consolidated Shares in aggregate. Further circular will be made by the

Company in respect of such adjustments as and when appropriate.

The Existing CB

As at the date of this circular, the Existing CB in aggregate principal amount of HK$189,000,000

issued by the Company to the holders of the Existing CB on 10 November 2017 remains outstanding.

Please refer to the announcement of Existing CB of the Company dated 10 August 2017. Based on the

confirmation of the auditors of the Company or (as the case may be) an independent financial advisers,

the Share Consolidation will cause adjustment to the conversion price of the Existing CB. Pursuant to

the provisions of the adjustments to the conversion price as stated in the terms and conditions of the

Existing CB, the conversion price, currently HK$0.070 per Share, will be adjusted to HK$2.8 per Share

(the ‘‘Adjustment’’) as a result of the Share Consolidation, and the maximum number of conversion

shares which may be allotted and issued by the Company upon full conversion of the Existing CB will

be adjusted to 67,500,000 Shares. The Company will ascertain the required adjustments and inform the

holders of the Existing CB of the required adjustments as soon as practicable. A further announcement

will be made by the Company in relation to any adjustments to the Existing CB upon the Share

Consolidation becoming effective. The Adjustment will become effective from the close of trading hours

on the day immediately preceding the date on which the Share Consolidation becomes effective.

Save as the aforesaid, there were no outstanding options, warrants, derivatives or convertible

securities which may confer any right to the holder thereof to subscribe for, convert or exchange into

Shares as at the date of this circular.

STATUS OF THE WINDING UP PETITION

On 2 August 2019, the Company received a petition (the ‘‘Petition’’) from Titan Petrochemicals

Group Limited (the ‘‘Petitioner’’) in the matter of the Companies (Winding Up and Miscellaneous

Provision) Ordinance (Chapter 32, Laws of Hong Kong) filed in the High Court of the of The Hong

Kong Special Administrative Region (the ‘‘High Court’’) under Companies Winding-up Proceedings

No. 230 of 2019 that the Company may be wound up by the High Court on the ground that the

Company is insolvent and unable to pay its debt. The winding up petition will be heard before the High

Court at 9:30 a.m. on 25 September 2019 (the ‘‘Hearing Date’’).
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Alleged Basis Of The Petition

The Petitioner alleges that it has provided a loan in the amount of HK$9.0 million to the Company

pursuant to a loan agreement dated 12 January 2018 entered into between the Company and the

Petitioner (the ‘‘Loan Agreement’’), and the Company failed to repay the amount due under the Loan

Agreement, which is totally HK$10,659,201.10, i.e. the principal of the Loan Agreement, plus the

interest and surcharge thereof (the ‘‘Debts’’). Based on the above, the Petitioner alleges that the

Company is unable to repay the Debts and should be wound up by reasons of sections 327(3)(b) and

327(4)(a) of Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws

of Hong Kong) (the ‘‘Ordinance’’).

Potential Impact Of The Petition

According to section 182 of the Ordinance, article 166 of the Bermuda Companies Act 1981 and

by referring the circular ref. no. CD/DNS/CCASS/332/2016 dated 28 December 2016 issued by Hong

Kong Securities Clearing Company Limited (‘‘HKSCC’’), the Company would like to remind

Shareholders and potential investors of the risk that until the Petition has been struck-out, dismissed or

permanently stayed, or the Company has obtained necessary validation order(s), (i) HKSCC may

suspend any of its services in respect of the Shares, (ii) any transfer of Shares since the date of

presentation of the Petition may be void, and (iii) the Subscription and any issuance of Conversion

Shares upon exercising the conversion rights by the Subscribers under the Convertible Bonds may be

void.

On 9 August 2019, Forward Fund SPC – Double Management Fund SP (the ‘‘Supporting

Creditor’’), a creditor for HK$12,900,000.00 of the Company, served notice to the Company of its

intention to appear at the hearing in respect of the Petition to be held before the High Court on the

Heading Date.

Actions Of The Company In Respect Of The Petition

The Company has negotiated with the Petitioner for a settlement and an amicable disposal of the

matter under the Petition, and endeavored to agree on a joint application to dismiss the Petition.

Based on the risk exposures as disclosed above, in order to eliminate the uncertainties arising from

the Petition, which are associated with the transfer of the Shares, the subscription of the Convertible

Bonds and any issuance of Conversion Shares thereafter, the Company has engaged and consulted legal

advisers to negotiate with the Petitioner for application for necessary validation order(s) from the High

Court. On 28 August 2019, (i) the Company has received a letter from the Petitioner, pursuant to which

the Petitioner will show no objection in case of the application by the Company for a validation order in

way of consent summons; and (ii) the Supporting Creditor has also informed the Company that it adopts

a neutral stance and will neither support nor oppose the application by the Company for a validation

order in way of consent summons.
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On 3 September 2019, an application for a validation order (‘‘Validation Order’’) was filed by the

Company to the High Court. The Validation Order has been granted by the High Court on 23 September

2019. By the Validation Order, the Company shall proceed with the issuance of the Convertible Bonds.

The Board of Directors would like to provide additional information regarding the Validation

Order as below.

(1) Pursuant to the Validation Order, it is ordered that ‘‘Until further order of the Court,

notwithstanding the presentation of the Petition, the following shall not be void by virtue of

Section 182 of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap.

32):

(e) The issuance of convertible bonds to Hong Kong Tong Ji Investment Holding Ltd

(‘‘HKTJ’’) in the sum of not more than HK$50,000,000 and the entering into of any

agreements for the purpose thereof, pursuant to the Subscription Agreement dated 19

July 2019 entered into between the Company and HKTJ (‘‘the HKTJ Agreement’’);

(f) Any payments made by HKTJ to the Company pursuant to the HKTJ Agreement and/or

the convertible bonds;

(g) The issuance of convertible bonds to Wise Benefit Investments Limited (‘‘Wise

Benefit’’) in the sum of not more than HK$60,000,000 and the entering into of any

agreements for the purpose thereof, pursuant to the Subscription Agreement dated 19

July 2019 entered into between the Company and Wise Benefit (‘‘the Wise Benefit

Agreement’’);

(h) Any payments made by Wise Benefit to the Company pursuant to the Wise Benefit

Agreement and/or the convertible bonds;

(i) Any other acts done by the Company, HKTJ and/or Wise Benefit pursuant to the terms

of the HKTJ Agreement, the Wise Benefit Agreement and/or the convertible bonds…’’

(2) The HKTJ Agreement, the Wise Benefit Agreement and the convertible bonds provide for the

terms and conditions of the conversion of the Convertible Bonds into conversion shares.

According to the legal advisers of the Company, ‘‘any other acts done by the Company,

HKTJ and/or Wise Benefit pursuant to the terms of the HKTJ Agreement, the Wise Benefit

Agreement and/or the convertible bonds…’’ ‘‘shall not be void by virtue of Section 182 of

the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32)’’.

Accordingly, on the proper construction of the Validation Order, the conversion of the

Convertible Bonds into conversion shares would be under the scope of the Validation Order.

At the hearing of the Petition held on 25 September 2019 at the High Court of Hong Kong, the

High Court Master has ordered to adjourn the hearing of the Petition to 20 November 2019 at 9:30 a.m.
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For details of the Petition, please refer to the announcements of the Company dated 5 August

2019, 28 August 2019, 23 September 2019, 25 September 2019 and 27 September 2019.

LISTING RULES IMPLICATIONS

The Conversion Shares will be allotted and issued pursuant to the Specific Mandate to be sought

from the Shareholders at the SGM. The issue of the Convertible Bonds and the Conversion Shares by

the Company are subject to, among others, the Shareholders’ approval.

SGM

The SGM will be held at Unit 07, 21/F., West Tower, Shun Tak Centre, 168-200 Connaught Road

Central, Sheung Wan, Hong Kong on Friday, 25 October 2019 at 9:30 a.m. to consider and, if thought

fit, pass the resolutions to approve (i) the Subscription Agreements and the transactions contemplated

thereunder; and (ii) the Capital Reorganisation.

A notice convening the SGM is set out on pages 36 to 40 of this circular. A form of proxy for the

SGM is enclosed with this circular. Whether or not you intend to be present at the SGM, you are

advised to complete the form of proxy and return it to the Company’s branch share registrar in Hong

Kong, Tricor Abacus Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong in

accordance with the instructions printed thereon not less than 48 hours before the time scheduled for the

SGM or any adjournment thereof. The completion and return of a form of proxy will not preclude you

from attending and voting at the meeting in person or any adjourned meeting should you so wish, and in

such case, the form of proxy submitted by you shall be deemed to be revoked.

As at the Latest Practicable Date, to the best of the Directors’ knowledge, information and belief,

and having made all reasonable enquiries, save for Ms. Wan and her associates who in aggregate held

162,000,454 Shares, representing approximately 1.19% of the total number of issued shares of the

Company as at the Latest Practicable Date, are regarded to have a material interest and will be required

to abstain from voting on the resolution approving the Subscription Agreements and the transactions

contemplated thereunder to be proposed at the SGM, none of the Shareholders has a material interest in

the Subscription Agreement, the transactions contemplated thereunder and the Capital Reorganisation,

and as such, no other Shareholders will be required to abstain from voting on the resolutions to be

proposed at the SGM.
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CLOSURE OF REGISTER OF MEMBERS

The Hong Kong register of members of the Company will be closed from Monday, 21 October

2019, to Friday, 25 October 2019 (both dates inclusive), for the purposes of determining the

entitlements of the Shareholders to attend and vote at the SGM. No transfer of the Shares may be

registered on those dates. The record date for determining the entitlement of the Shareholders to attend

and vote at the SGM is Friday, 18 October 2019. In order to qualify to attend and vote at the SGM, all

transfers accompanied by the relevant share certificates must be lodged with the Company’s branch

share registrar in Hong Kong, Tricor Abacus Limited, at Level 54, Hopewell Centre, 183 Queen’s Road

East, Hong Kong, by no later than 4:30 p.m. on Friday, 18 October 2019.

VOTING BY POLL

In accordance with Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general

meeting must be taken by poll. Accordingly, the voting on all resolutions at the SGM will be conducted

by way of poll.

RECOMMENDATION

The Board believes that the resolutions proposed in the notice of SGM are in the best interests of

the Company and the Shareholders as a whole. The Board recommends that the Shareholders vote in

favour of all resolutions to be proposed at the SGM.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,

includes particulars given in compliance with the Listing Rules for the purpose of giving information

with regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the

best of their knowledge and belief the information contained in this circular is accurate and complete in

all material respects and not misleading or deceptive, and there are no other matters the omission of

which would make any statement herein or this circular misleading.

Shareholders should take note that the Capital Reorganisation is conditional upon satisfaction

of conditions set out in the paragraph headed ‘‘Conditions of the Capital Reorganisation’’.

Therefore, the Capital Reorganisation may or may not proceed. Shareholders and potential

investors are advised to exercise caution when dealing in the Existing Shares, and if they are in

any doubt about their position, they should consult their professional advisers.

Yours faithfully,

By order of the Board

Li Ming

Chairman
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CHINA OCEAN INDUSTRY GROUP LIMITED
中 海 重 工 集 團 有 限 公 司

(Incorporated in Bermuda with limited liability)

(Stock code: 00651)
(the ‘‘Company’’)

NOTICE IS HEREBY GIVEN that the special general meeting of the Company (the ‘‘SGM’’)

will be held at Unit 07, 21/F., West Tower, Shun Tak Centre, 168-200 Connaught Road Central, Sheung

Wan, Hong Kong on Friday, 25 October 2019 at 9:30 a.m. for the purpose of transacting the following

business:

A) Passing with or without amendments the following resolution as a special resolution of the

Company:

SPECIAL RESOLUTION

1. ‘‘THAT

(a) conditional upon (i) the Listing Committee of The Stock Exchange of Hong Kong

Limited (the ‘‘Stock Exchange’’) granting the listing of, and permission to deal in, the

New Shares (as defined below) and (ii) the compliance by the Company with the

requirements of section 46(2) of the Companies Act 1981 of Bermuda (the ‘‘Companies

Act’’), with effect from the first business day immediately following the date on which

this resolution is passed (‘‘Effective Date’’):

(i) cancellation of HK$0.049 paid up capital on each issued existing ordinary share of

the Company (‘‘Existing Share(s)’’) by way of reduction of capital so that the

nominal or par value of each issued Existing Share will be reduced from HK$0.05

to HK$0.001 and the nominal or par value of each authorised but unissued

ordinary share in the share capital of the Company shall be reduced from HK$0.05

to HK$0.001 (together, the ‘‘Capital Reduction’’);

(ii) immediately following the Capital Reduction becoming effective, every forty (40)

issued ordinary shares of par value HK$0.001 each in the share capital of the

Company be consolidated and every forty (40) authorised but unissued ordinary

shares of par value HK$0.001 each in the share capital of the Company be

consolidated (together, the ‘‘Share Consolidation’’) into one (1) ordinary share of

par value HK$0.04 (each a ‘‘Consolidated Share’’) in the share capital of the

Company;
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(iii) the credits arising from the Capital Reduction shall be credited to the contributed

surplus account of the Company and shall be applied towards offsetting the

accumulated deficit of the Company as at the Effective Date, and the balance (if

any) be transferred to a distributable reserve account of the Company which may

be utilised by the directors of the Company (‘‘Directors’’) as a distributable

reserve in accordance with bye-laws of the Company and all applicable laws

(including the Companies Act) and rules (including the Rules Governing the

Listing of Securities on the Main Board of the Stock Exchange (‘‘Listing Rules’’))

including, without limitation, eliminating or setting off the accumulated deficits of

the Company which may arise from time to time and/or paying dividend and/or

making any other distribution out of such account from time to time;

(iv) any fractional Consolidated Shares resulting from the Share Consolidation will be

disregarded and not issued to the shareholder(s) of the Company concerned, but

all such fractional Consolidated Shares shall be aggregated and, if possible, sold

for the benefit of the Company in such manner and on such terms as the Directors

(collectively the ‘‘Capital Reorganisation’’) may think fit; and

(b) any one or more of the Directors be and is hereby authorised to sign and execute such

other documents or supplemental agreements or deeds for and on behalf of the

Company and to do all such things and take all such actions as he or they may consider

necessary, desirable or expedient for the purpose of carrying out or giving effect to or

otherwise arising from and/or in connection with Capital Reduction and Share

Consolidation.

B) Passing with or without amendments the following resolutions as ordinary resolutions of the

Company:

ORDINARY RESOLUTIONS

2) ‘‘THAT

(a) the subscription agreement dated 19 July 2019, including the form of the proposed

convertible bonds (‘‘Convertible Bonds 1’’) annexed thereto (the ‘‘Subscription

Agreement 1’’) as amended and supplemented by the supplemental agreement dated 27

September 2019, entered into between the Company as issuer and Hong Kong Tong Ji

Investment Holding Ltd. (‘‘Subscriber 1’’) as subscriber, a copy of which has been

produced to the meeting marked ‘‘A’’ and signed by the chairman of the meeting for the

purpose of identification), pursuant to which the Company has conditionally agreed to

issue the Convertible Bonds 1 in an aggregate principal amount of HK$50,000,000 to

Subscriber 1 upon and subject to the terms and conditions as set out therein, and the

transactions contemplated thereunder be and are hereby approved, confirmed and

ratified;
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(b) the issue of the Convertible Bonds 1 by the Company to Subscriber 1 in accordance

with the terms and conditions of the Subscription Agreement 1 be and is hereby

approved;

(c) the allotment and issue of up to 78,125,000 Consolidated Shares or such other number

of shares in the share capital of the Company which may fall to be allotted and issued

upon the exercise of the conversion rights attaching to the Convertible Bonds 1 in

accordance with the terms and conditions of the Convertible Bonds 1 (‘‘Conversion

Shares 1’’) be and is hereby approved;

(d) any one Director be and is hereby authorised to do all such things and acts as he/she

may in his/her discretion consider necessary, desirable or expedient, for the purposes of

or in connection with the implementation of the Subscription Agreement 1 and the

transactions contemplated thereunder, including but not limited to the execution of all

such documents under seal where applicable, as he/she considers necessary or expedient

in his/her opinion to implement and/or give effect to the issue of the Convertible Bonds

1 and the issue and allotment of the Conversion Shares 1 which may fall to be allotted

and issued upon exercise of the conversion rights attaching to the Convertible Bonds

1.’’

3) ‘‘THAT

(a) the subscription agreement dated 19 July 2019, including the form of the proposed

convertible bonds (‘‘Convertible Bonds 2’’) annexed thereto (the ‘‘Subscription

Agreement 2’’) as amended and supplemented by the supplemental agreement dated 27

September 2019, entered into between the Company as issuer and Wise Benefit

Investments Limited (‘‘Subscriber 2’’) as subscriber, a copy of which has been

produced to the meeting marked ‘‘B’’ and signed by the chairman of the meeting for the

purpose of identification), pursuant to which the Company has conditionally agreed to

issue the Convertible Bonds 2 in an aggregate principal amount of HK$60,000,000 to

Subscriber 2 upon and subject to the terms and conditions as set out therein, and the

transactions contemplated thereunder be and are hereby approved, confirmed and

ratified;

(b) the issue of the Convertible Bonds 2 by the Company to Subscriber 2 in accordance

with the terms and conditions of the Subscription Agreement 2 be and is hereby

approved;
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(c) the allotment and issue of up to 93,750,000 Consolidated Shares or such other number

of shares in the share capital of the Company which may fall to be allotted and issued

upon the exercise of the conversion rights attaching to the Convertible Bonds 2 in

accordance with the terms and conditions of the Convertible Bonds 2 (‘‘Conversion

Shares 2’’) be and is hereby approved;

(d) any one Director be and is hereby authorised to do all such things and acts as he/she

may in his/her discretion consider necessary, desirable or expedient, for the purposes of

or in connection with the implementation of the Subscription Agreement 2 and the

transactions contemplated thereunder, including but not limited to the execution of all

such documents under seal where applicable, as he/she considers necessary or expedient

in his/her opinion to implement and/or give effect to the issue of the Convertible Bonds

2 and the issue and allotment of the Conversion Shares 2 which may fall to be allotted

and issued upon exercise of the conversion rights attaching to the Convertible Bonds

2.’’

By order of the Board

Li Ming

Chairman

Hong Kong, 3 October 2019

Notes:

1. A member of the Company who is a holder of two or more Shares, and who is entitled to attend and vote at the Meeting is

entitled to appoint more than one proxy or a duly authorised corporate representative to attend and vote in his stead. A

proxy needs not be a member of the Company.

2. A form of proxy for the SGM is enclosed with the Company’s circular dated 3 October 2019. In order to be valid, the form

of proxy duly completed and signed in accordance with the instructions printed thereon together with a valid power of

attorney or other authority, if any, under which it is signed, or a notarially certified copy of such power or authority, must

be deposited at the Company’s branch share registrar in Hong Kong, Tricor Abacus Limited, at Level 54, Hopewell Centre,

183 Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for holding the SGM or any

adjournment thereof. Completion and return of the form of proxy will not preclude a member of the Company from

attending and voting in person at the SGM and any adjournment thereof should he so wish. In such event, his form of proxy

will be deemed to have been revoked.

3. The Hong Kong register of members of the Company will be closed from Monday, 21 October 2019, to Friday, 25 October

2019 (both dates inclusive), for the purposes of determining the entitlements of the Shareholders to attend and vote at the

SGM. No transfer of the Shares may be registered on those dates. The record date (being the last date of registration of any

transfer of Shares given there will be no closure of register of members) for the purpose of determining the entitlements of

the Shareholders to attend and vote at the SGM will be on Friday, 18 October 2019. In order to qualify for the aforesaid

entitlements, all transfers must be lodged with the Hong Kong branch share registrar of the Company, Tricor Abacus

Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, by no later than 4:30 p.m. on Friday, 18

October 2019.
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4. Where there are joint registered holders of any Share, any one of such persons may vote at any meeting, either personally

by proxy, in respect of such Share as if he were solely entitled thereto; but if more than one of such joint holders be present

at any meeting personally or by proxy, that one of the said persons so present being the most or, as the case may be, the

more senior shall alone be entitled to vote in respect of the relevant joint holding and, for this purpose, seniority shall be

determined by reference to the order in which the names of the joint holders, stand on the register in respect of the relevant

joint holding.

5. If a Typhoon Signal No. 8 or above is hoisted or a Black Rainstorm Warning Signal is in force at or at any time after 12:00

noon on the date of the SGM and/or the Hong Kong Observatory has announced at or before 12:00 noon on the date of the

SGM that either of the above mentioned warnings is to be issued within the next two hours, the SGM will be adjourned.

The Company will publish an announcement to notify Shareholders of the date, time and place of the adjourned SGM.

6. The SGM will be held as scheduled when an Amber or Red Rainstorm Warning Signal is in force. Shareholders of the

Company should decide on their own whether they would attend the SGM under bad weather conditions bearing in mind

their own situation.

As at the date of this notice, the board of Directors comprises three executive directors, namely,

Mr. Li Ming, Mr. Zhang Shi Hong and Mr. Zhang Weibing, one non-executive director, namely, Mr.

Chau On Ta Yuen; and three independent non-executive directors, namely, Ms. Xiang Siying, Mr. Hu

Bai He and Ms. Xiang Ying.

NOTICE OF SPECIAL GENERAL MEETING

– 40 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks false
      /BleedOffset [
        8.503940
        8.503940
        8.503940
        8.503940
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed true
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




