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12.5

12.6

14.1

16.

Any Parly may notify the other Parties of any change to its name, address or facsimile number
for the purpose of this Clause 12, provided that such Notice shall be sent to the other Partics
and shall only be effective on:

(a) the date specified in such Notice as the date on which the change is to take effect; or

(b) if no date is so specified or the date specified is less than three Business Days after
which such Notice was deemed to be given, the fourth Business Day after such
Notice was deemed to be given.

This Clause 12 shall not prejudice the service of, or any step in, Proceedings permitted by law
or the rules of the relevant Authority.

ASSIGNMENT

This Agreement shall be binding on and inure for the benefit of the successor of each of the
Parties, but the Parties may not assign or transfer all or any of their rights or obligations under
this Agreement (without the prior written consent of the other Parties),

INVALIDITY

If at any time any provision of this Agreement shall be held to be illegal, void, invalid or
unenforceable in whole or in part under any law in any jurisdiction, then:

(a) such provision shall:

0] fo the extent that it is illegal, void, invalid or unenforceable, be given no
effect and shall be deemed not to be included in this Agreement;

(if) not affect or impair the legality, validity or enforceability in that
Jjurisdiction of any other provision of this Agreement;

(iity  not affect or impair the legality, validity or enforceability under the law of
any other jurisdiction of such provision or any other provision of this
Agreement; and

(b) the Parties shall use all reasonable efforts to replace such a provision with a valid and
enforceable substitute provision which carries out, as closely as possible, the
intentions of the Parties under this Agreement,

NO PARTNERSHIP

Nothing in this Agreement shall be deemed to constitute a partnership between the Parties,
nor conslitute any of them the agent of the other Parties or otherwise entitle a Party to bind the
other Parties for any purpose.

COUNTERPARTS

This Agreement may be executed in counterparts, and by the parties on separate counterparts,
but shall not be effective until each Parly has executed at least one counterpart. Each
counterpart shall constitute an original of this Agreement, but the counterparts shall together
constitute one and the same instrument.

221 540.0A-Hong Kong Server 1A - MSW



18.
18.1

18.2

20.
20.1

20.2

21,

2141

21.2

21.3

TIME OF THE ESSENCE

Any time, date or period referred fo in this Agreement may be extended by mutual agreement
in writing between the Purchaser and the Seller, but, as regards any time, date or period
originally fixed or any time, date or period so extended, time shall be of the essence.

PAYMENTS AND NO SET-OFF

Every amount payable under this Agreement by one Party to another shall be made in full
without any set-off or counterclaim howsoever arising and shall be free and clear of deduction
or withholding of any kind (other than any deduction or withholding required by law),

Unless otherwise expressly stated in this Agreement, all payments to be made under this
Agreement shall be made in HK$ to such account as the recipient directs by notice to the

payer.
FURTHER ASSURANCE

Without prejudice to any other provision of this Agreement, the Seller shall, on being required
to do so by the Purchaser, do or procure the doing of all such acts and/or execute or procure
the execution of such documents as the Purchaser may from time to time reasonably require
in order to vest any of the Sale Shares in the Purchaser (or its nominee) or as otherwise may
be necessary to implement and give full effect to this Agreement.

WHOLE AGREEMENT

This Agreement contains the whole agreement and understanding between the Parties refating
to the transactions contemplated by this Agreement and supersede all previous agreements,
understandings or arrangements (whether oral or written) between the parties relating to these
transactions which shall cease to have any further force or effect.

Each of the Parties acknowledges that in agreeing to enter into this Agreement it has not
relied on any representation, warranty, collateral contract, undertaking or other assurance
(except those Warranties and undertakings expressly set out in this Agreement) made by or on
behalf of any other Parly before the signature of this Agreement including during the course
of negotiating this Agreement. Each of the Parties waives all rights and remedies which, but
for this Clause, might otherwise be available to it in respect of any such representation,
warranty, collateral contract, undertaking or other assurance, provided that nothing in this
Clause shall limit or exclude any liabitity for fraud or fraudulent misrepresentation.

GENERAL

Each of the obligations, covenants, Wasrantics and undertakings given to the Purchaser set
out in this Agreement which is not fully performed at Completion shall not be affected by
Completion, except to the extent waived or released by a specific and duly authorised written
waiver or release by the Purchaser.

No variation of this Agreement shall be effective unless in writing and signed by or on behalf
of each of the Parties. The expression “variation” shall, in each case, include any variation,
supplement, deletion or replacement however effected,

Any waiver or any right or default hereunder shall be effective only in the instance given and
will not operate as or imply a waiver of any other or similar right or default on any subsequent
occasion, No waiver of this Agreement or of any provision hereof will be effective unless in
writing and signed by the party against whom such waiver is sought to be enforced.
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21.5

22.
22.1

22.2

23,

23.1

23.2

233

23.4

23.5

Any delay by any party in exercising, or failure (o exercise, any right or remedy under this

Agreement shall not constitute a waiver of the right or remedy or a waiver of-any-otherrghtg...

or remedies and no single or partial exercise of any rights or remedy under this Agreement or
otherwise shall prevent any further exercise of the right or remedy or the exercise of any other
right or remedy.

The rights and remedies of the Parties under this Agreement are not exclusive of any rights or
remedies provided by law.

GOVERNING LAW AND JURISDICTION
This Agreement shall be governed by, and construed in accordance with, Hong Kong law.

The Parties irrevocably subinit to the non-exclusive jurisdiction of the courts of Hong Kong
to settle any matter which may arise in connection with this Agreement,

AGENT FOR SERVICE OF PROCESS
Each Party which is not a company incorporated in Hong Kong shall at afl times maintain an
agent for service of process in Hong Kong (each such entity or any replacement agent

appointed pursuant to this Clause 23, “Agent”) for such purpose.

The Seller irrevocably appoints the Parent, whose address is at No.4, Dai Shun Street, Tai Po
Industrial Estate, Tai Po, New Territories, Hong Kong, as its Agent.

The Purchaser irrevocable appoints the Parent, whose address is at No.4, Dai Shun Street, Tai
Po Industrial Estate, Tai Po, New Territories, Hong Kong, as its Agent,

Without prejudice to any other permitted mode of service, each Party agrees that service of

any claim, notice or other document for the purpose of any Proceedings commenced in Hong
Kong shall be duly served upon it if served on its Agent, whether or not it is forwarded to and
received by that Party.

If for any reason the Agent appointed by any Parly at any time ceases to act as such or no
longer has an address in Hong Kong, that Parly shall promptly appoint another Agent and
promptly notify the other Parties of the appointment and the new Agent’s name and address.
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IN WITNESS whereof this Agreement has been duly executed on the date first above written.

SIGNED by Mr, Tang Chung Yen, Tom,

as director with authority of the board
for and on behalf of

MTG Investment (BVI) Limited

in the presence of:

=
Name: 200G WINGPING

Solicitor of the High Court of the
Hong Kong Special Administrative Reglon

SIGNED by Ms. Tang Ying Ming, Mai,

as director with authority of the board
for and on behalf of

Top Mix Investments Limited

in the presence of;

Namés—=" \/

WONG WING PING

Solicitor of the High Coust of the
Hong Kong Special Administrative Region
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SCHEDULE 1

PARTICULARS OF THE GROUP

Basic information about the Company

Registered number:
Date of incorporation:
Place of incorporation:

Registered office address:

Type of company:
Authorised share capital:
Issued share capital:
Directors:

Full name

M. Tang Chung Yen, Tom

Ms. Tang Ying Ming, Mai

Mr, Chumg Tai Keung

Secretary:

Full name

Nil

Accounting reference date:
Auditors:

Business activities:

Mottgages and charges:

221540,6A-Hong Kong Server 1A - MSW

1046850
23 August 2006
British Virgin Islands

P.O. Box 957, Offshore Incorporations Centre, Road
Town, Tortola, British Virgin Islands

company limited by shares
US$50,000 divided into 50,000 shares of US$1 each

US§10,000 divided into 10,000 shares of US$1 cach

Usual residential address

House 58, Sunderland, 1 Hereford Road, Kowloon
Tong, Kowloon, Hong Kong

Flat 6B, Yau Yat Chuen, 20 Fa Po Strect, Kowloon
Hang Kang

House A4, Habitat, Pak Sha Wan, Sai Kung, New
Territories, Hong Kong

Usual residential address

Nil

31 December
PricewaterhouseCoopers
Investment holding

Nil
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SCHEDULE 2

PARTICULARS OF THE GROUP

Basic information about the Subsidiaries

MICA-AVA (FAR EAST) INDUSTRIAL LIMITED

Registered number:
Date of incorporation:

Place of incorporation:

Registered office address:

Type of company:
Authorised share capital:
Issued share capital:
Members:

Full name

MTG Laminate (BVI})

Limited

Hitachi Chemical Co.,
Limited

Directors:

Full name

Tang Hsiang Chien
Tang Chung Yen, Tom
Tang Ying Ming, Mai

Chung Tai Keung

Secretary:
Full name

Ng Sai Yee

Accounting reference date:

Auditors:
Business activities:

Mortgages and charges:
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146847
5 February 1985

Hong Kong

No. 4 Dai Shuon Street, Tai Po Industrial Estate, Tai Po, New

Territories, Hong Kong

Company limited by shares

HK$13,088.00 divided into 13,088 shares of HK$1.00 each
HK$13,088.00 divided info 13,088 shares of HIK$1.00 each

Registered address
P.O. Box 957, Offshore Incorporations

Centre, Road Town, Tortola, British
Virgin Istands

1-1, Nishi-Shinjuku 2-Chrome,
Shinjuku-ku, Tokyo 163-0449, Japan

Usual residential address

Flat 6B, 20 Fa Po Street, Yau Yat
Chuen, Kowloon, Hong Kong

House 58, Sunderland, | Hereford Road,
Kowloon Tang, Kowloon, Hong Kong

Flai 613, Yau Yat Chuen, 20 Fa Po
Street, Kowloon, Hong Kong

House A4, Habitat, Pak Sha Wan, Sai
Kung, New Territories, Hong Kong

Usual residential addiess

31/F, Flat B, South Tower 5, Residence
Bel-Air, No. 38 Bel-Air Avenue, Island
South, Hong Kong
31 December
PricewaterhouseCoopers

Manufacturing

Nil
S2-1

Nuwmnber of shares held

12,265

823
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AVA INTERNATIONAL LIMITED

Registered number:
Date of incorporation:

Place of incorporation:

Registered office address:

Type of company:

Authorised share capital:

Issued share capital:

Members:

Full name

MTG Laminate (BVT)
Limited

Directors;

Full name

Tang Hsiang Chien

Tang Chung Yen, Tom

Tang Ying Ming, Mai

Chung Tai Keung

Secretary:
Fuli name

Ng Sai Yee

Accounting reference date:

Auditors:
Business activities:

Mortgages and charges:
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141478
[2 September 1984

Hong Kong

No. 4 Dai Shun Street, Tai Po Industrial Estate, Tai Po, New

Territories, Hong Kong

Company limited by shares

HK$2,000,000 divided into 2,000,000 shares of HK$1.00

each

HK$2,000,000 divided into 2,000,000 shares of HK$1.00

each

Registered address

P.O. Box 957, Offshore Incorporations
Centre, Road Town, Toriola, British
Virgin Islands

Usual residential address

Flat 6B, 20 Fa Po Street, Yau Yat
Chuen, Kowloon, Hong Kong

House 58, Sunderland, 1 Mereford Road,
Kowloon Tong, Kowloon, Hong Kong

Flat 6B, Yau Yat Chuen, 20 Fa Po
Street, Kowloon, Hong Kong

House A4, Habitat, Pak Sha Wan, Sai
Kung, New Territories, Hong Kong

Usual residential address
31/F, Flat B, South Tower 5, Residence
Bel-Air, No. 38 Bel-Air Avenue, Island
South, Hong Kong

31 December

PricewaterhouseCoopers

General trading

Nil

S2-2

Number of shares held

2,000,000
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MICA-AVA HOLDINGS LIMITED

Registered number:
Date of incorporation:

Place of incorporation:

Registered office address:

Type of company:
Authorised share capital:
Issued share capital:
Members:

Fulf name

Mica~Ava (No.3)
Limited

Directors:

Full name

Tang Chung Yen, Tom

Tang Ying Ming, Mai

Chung Tai Keung

Secretary:
Full name

Meadville Enterprises
(HK) Limited

Accounting reference date:

Auditors:
Business activities:

Mortgages and charpes:
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1292532
8 December 2008
Hong Kong

No. 4 Dai Shun Street, Tai Po Industrial Estate, Tai Po, New
Territories, Hong Kong

Company limited by shares
HK$10,000 divided into 10,000 shares of HK.$1.00 each
HK$1 divided into 1 share of HK$1.00 each

Registered address Number of shares held

P.O. Box 957, Offshore Incorporations 1
Centre, Road Town, Tortola, British
Virgin Islands

Usual residential address

House 58, Sunderland, 1 Hereford Road,
Kowloon Tong, Kowloon, Hong Kong

Fiat 6B, Yau Yat Chuen, 20 Fa Po
Street, Kowloon, Hong Kong

House A4, Habitat, Pak Sha Wan, Sai
Kung, New Territorics, Hong Kong

Usual residential address
No. 4 Dai Shun Street, Tai Po Industrial
Estate, Tai Po, New Territories Hong
Kong
31 December
PricewaterhauseCoopers
investment holding

Nil

S2-3
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MICA-AYA (NO.3) LIMITED

Registered number:
Date of incorporation:
Place of incorporation:

Registered office address:

Type of company:
Authorised share capital:
Issued share capital:
Members;

Full name

MTG Laminate (BVI)

Limited

Hitachi
Limited

Chemical Co.,

Directors:
Full name

Tang Chung Yen, Tom

Tang Ying Ming, Mai

Chung Tai Keung

Secretary:

Full name

Nil

Accounting reference date:
Auditors:

Business activities:

Mortgages and charges:
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1043971
10 August 2006

British Virgin Islands

P.O. Box 957, Offshore Incorporations Centre, Road Town,

Tortola, British Virgin Islands

Company limited by shares

US$1,000,000 divided by 1,000,000 shares at US$1.00 each

US$70,000 divided by 70,000 shares at US$1.00 each

Registered address

P.O. Box 957, Offshore Incorporations
Centre, Road Town, Tortola, British
Virgin Islands

1-1, Nishi-Shinjuku, 2-Chrame,
Shinjuku-ku, Tokyo 163-0449, Japan

Usual residential address

House 58, Sunderland, ] Hereford Road,
Kowloon Tong, Kowloon, Hong Kong

Flat 6B, Yau Yat Chuen, 20 Fa Po
Street, Kowloon, Hong Kong

House A4, Habitat, Pak Sha Wan, Sai
Kung, New Territories, Hong Kong

Usual resideniial address

Nil
31 December
PricewaterhouseCoopers
Investment holding

Nil

52-4

Number of shares held

65,597

4,403



PSR B AR TR BPE RN ) (Mica-AVA (Guangzhou) Material Company Ltd)

Registered number:
Date of incorporation:

Place of incorporation:

Registered office address:

Type of company:
Registered capital:
Paid-up capital:
Members:

Full name
Mica-Ava Holdings
Limited

Directors:

Tang Chung Yen, Tom

Tang Ying Ming, Mai

Chung Tai Keung

Wong Kwok Ho

Secretary:

Full pame

Nil

Accounting reference date:

Auditors:
Business activities:

Moitgages and charges:
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TR A 500955655
I} September 2006

People’s Republic of China

R RS TBE SP ER  R  T O%

Limited liability company
US$126,000,000
US§42,000,000

Registered address

4 Dai Shun Street, Tai Po Industrial
Estate, Tai Po, New Territories, Hong
Kong

Usual residential address

House 58, Sunderland, 1 Hereford Road,
Kowloon Fong, Kowloon, Hong Kong

Flat 6B, Yau Yat Chuen, 20 Fa Po
Street, Kowloon, Hong Kong

House A4, Habitat, Pak Sha Wan, Sai
Kung, New Territories, Hong Kong

Flat C, 9/F, Tower 2, Vision City, |

Yeung Uk Road, Tsuen Wan, New
Territories, Hong Kong

Usual residential address

Nil
31 December
PricewaterhouseCoopers
Manufacturing of prepreg and laminate

Nil

S2-5

Number of shares held Sl

L
100% shareholding




SCHEDULE 3
COMPLETION

Part A ~ Action fo be taken by Seller

1, AT COMPLETION:
(a) the Seller shall procure the delivery to the Purchaser:

i an exfract of the minutes of a duly held meeting of the directors (or a duly
constituted committee thereof) of the Seller authorising the execution by the
Seller of this Agreement and any document to be delivered by the Seller at or
prior fo Completion and, where such execution is authorised by a committee
of the board of directors of the Seller, an extract of the minutes of a duly held
meeting of the directors constituting such commitiee or the relevant extract
thereof);

(i) duly executed instruments of fransfers in favour of the Purchaser or its
nominee(s) of all the Sale Shares;

(iii)  the share certificates representing such Sale Shares (or an express indemnity
in a form reasonably satisfactory to the Purchaser, in the case of any found to
be missing);

(iv)  to the extent not in the possession of the Company or the Subsidiaries, any
material books of account or references of customers and/or suppliers and
other material records and all inswrance policies in respect of the businesses
of the Company and/or the Subsidiaries;

(v) to the extent not in the possession of the Company or the Subsidiaries, all
licences, consent, permits and authorisations obtained by or issued to the
Company and/or the Subsidiaries; and

(vi) to the extent not in the posscssion of the Company or the Subsidiaries, all
books and records of the Company and/or the Subsidiaries relating to the
employees andfor directors of the Company and/or the Subsidiaries; and

(b) the Seller shall procure the delivery to the Purchaser or to the order of the Purchaser
of:

6] the certificate of incorporation, common seal, minute books, statutory
registers and share certificate books of each Group Company (in each case up
to date up to but nat including the Completion Date);

(i) all tand or title certificates, title deeds or other documents relating to the
Properties (unless the Purchaser shall have agreed in writing that such
documents may be held to the Purchaser or its solicitors); and

(it} duly executed transfers of each share in a Subsidiary as is not registered in

the name of the Company or a member of the Group in favour of the
Purchaser or as it may direct together with the relevant share certificates; and

83-1
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(©) the Seller shall procure that a board meeting of the Company is held at Completion at
which it is resolved that the transfers referred to in paragraph (a) above are approved
for registration,

53-2
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Part B — Actions te be taken by Purchaser

2. UPON COMPLETION OF ALL THE MATTERS (OR WAIVER BY THE
PURCHASER THEREOT) REFERRED TO IN PART A OF SCHEDULZX 3:

The Purchaser shall:
{a) pay the Consideration to the Seller by:

(i) delivering three Promissory Notes in the amounts of HK$439,409,425,
HK$2,109,970,094 and HK$97,779,125 respectively, all of which shall be
issued in the name of the Parent; and

(ii) paying MK$136,633,356 by electronic transfer of funds to one or more
accounts in the name of the Parent (details of which shall have been
provided to the Purchaser in writing not less than five Business prior to the
Completion Date),

which shall constitute a valid discharge of the Purchaser’s obligations to pay the
Consideration under this Agreement

) deliver to the Seller an extract of the minutes of a duly held meeting of the directors
(or a duly constituted committee thereof} of the Purchaser authorising the execution
by the Purchaser of this Agreement and, where su¢h execution is authorised by a
commitiee of the board of directors of the Purchaser, an extract of the minutes of a
duly held meeting of the directors constituting such committee or the relevant extract
thereof).

§3-3
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2.1

2.2

EN

4.1

SCHEDULE 4
WARRANTIES

Part A — Warranties given by the Seller in relation to itself

DUE INCORPORATION AND EXISTENCLE

The Seller is duly and properly incorporated and capitalised in accordance with law and
validly existing in good standing under law.

CAPACITY AND AUTHORITY
The Seller has full power and capacity to enter into and to perform this Agreement.

The Seller has taken all corporate action required by it to authorise it, and is unconditionally
authorised, to enter into and to perform this Agreement.

BINDING OBLIGATIONS

This Agreement constitutes legal, valid and binding obligations on the Seller, enforceable in
accordance with its terms,

NO DEFAULT

The execution and the performance by the Seller of its obligations under this Agreement does
not and witl not conflict with or constitute a default or breach under any provision of:

(a) any agreement or instrument to which the Seller is a party or by which it is bound;
(b) the Seller’s memorandum or articles of association (or equivalent documents); or

{©) any order, judgment, award, injunction, decree, ordinance or regulation or any other
restriction of any kind or character by which it is bound or submits,

and will not require the consent of' it shareholders or of any other person or Authority.

S4-1

221540.6A-ong Kong Scever 1A - MSW




Part B — Other Warranties

1. GROUP STRUCTURE

1.1 Particulars

The share capital and other corporate particulars of the Company and each member of the
Group as are set out in Schedules 1 and 2 and such information is true and accurate in all
material respects and not misleading in any material respect. The Company has no, and never
has had any, subsidiary or shares or cquity interest in any company, or any participatory
interest in any person, other than the aforesaid.

1.2 Sale Shares and Subsidiaries

(a)

(b)

(e

(d)

(e)

N

The Seller is the legal and beneficial owner of the Sale Shares and has the right to
exercise all voting and other rights over the Sale Shares,

The Sale Shares:

6} constituie the whole of the issued and allotted share capital of the
Company;

(i) have been properly and validly issued and allotted; and
(i) each of the Sale Shares is fully paid or credited as fully paid.
The shares of each member of the Group (other than the Company):

(i) constitute the whole of the issued and allotted share capital of each
member of the Group (other than the Company);

(i) have been properly and validly issued and allotted;
(i) eachis fully paid or credited as fully paid; and

(iv) are legally and beneficially owned, and the right to exercise all voting
and other rights over the shares are held, by a member of the Group.

No person has the right {whether exercisable now or in the future and whether
contingent or not} to call for the allotment, issue, sale, transfer or conversion of any
share, security or loan capital of the Company or any other member of the Group
under any option, agreement or other arrangement {including conversion rights and
rights of pre-emption),

Neither the Seller, nor any member of the Group has created any Encumbrance over
or affecting any shares in the capital of a member of the Group and no such
Encumbrance is existing, nor is there any commitment to give or create such an
Encumbrance, and no person has claimed to be entitled to such an Encumbrance. The
Sale Shares and shares in other members of the Group are freely transferable (save for
any applicable regulatory restrictions) and will not be subject to calls for further funds.

The Sale Shares and the shares in other members of the Group have not heen and are
not listed on any stock exchange or regulated market,

S4-2
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(&) There is no dispute concerning the title of the Seller to the Sale Shares or its ability to
sell the same and no person has claimed or is likely to claim to have title to the same
or be entitled to any interest therein, The Seller is not engaged in any litigation,
arbitration or other proceedings in any way relating to the Seller’s title to the Sale
Shares, and the Company has not received any application for the rectification of the
register of members in respect of the Seller’s title or ownership of the Sale Shares,
There are no circumstances likely to give rise to any matter referred to in this
Paragraph 1.2{b}.

2. CORPORATE MATTERS
2.1 Due incorporation and existence

Each of the Company and the other members of the Group are duly and properly incorporated
and capitalised in accordance with law and validly existing in good standing under law.

2.2 Constitutional documents

(a) The copies of the Articles and the memoranda and articles of association (or
equivalent constitutional documents) of the other members of the Group are true and
complete, and set out completely the rights and restrictions attaching to each class of
capital of the Company and the other members of the Group.

{b) There have not been and there are not any breaches by any member of the Group of
its memoranda and articles of association or other constitutional documents which
would have a material adverse effect of the business of the Group.

2.3 Corporate records

(a) The register of members and all other statutory books (including the minutes of the
meetings of the board or directors or equivalent body of each of the Company and the
other members of the Group) of each member of the Group are up to date and contain
true, full and accurate records of all matters required to be dealt with therein. No
member of the Group has received any notice of any application or intended
application by any person or Authority for rectification of its register. All annual or
other returns required to be filed with any Authority have been properly filed within
any applicable time limit and all legal requirements refating to the formation of each
member of the Group, the Sale Shares and other securities of any member of the
Group have been complied with.

(b) All registers, books and records referred to in and all other documents (including
documents of title and copies of all subsisting agreements to which any member of
the Group a party) which are the property of each member of the Group or ought to
be in its possession are in the possession (or under the control) of the relevant
member of the Group and no notice or allegation that any of such books and records
is incorrect or should be rectified has been received.

{c) All accounts, returns and particulars, resolutions and other documents, which a

member of the Group is required by law to file with or deliver for registration in any
Jjurisdiction, have been correctly made up and duly filed or delivered on a timely basis.

54-3
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SCHEDULE 5
RESTRICTED ACTIONS

I, Unless with the Purchaser’s prior written consent, the Seller shall procure that no member of
the Group shall before completion:

(a)

(b)

(c)

(d)

(e)

4))
(&)
(h)

()

0

(k)

incur any expenditure on capital account exceeding HK$3 million in the case of any
single item or HK$10 million in aggregate; or

dispose of (other than in the ordinary course of trading consistent with past practice)
or grant any option or right of pre-emption in respect of any asset for a consideration
in excess of HK$10 mitlion or create any Encumbrance over any material part of its
assets; or

create or raise any debt or borrow any money (except borrowings from its bankers
and other financial institutions in accordance with its existing banking and other debt
facilities, including uncommitted facilities, provided that no Group Company shall
make further drawdown resulting in an increase in the amount outstanding under such
facilities) or make any payments out of or drawings on its bank accouni(s) (except
payments in the ordinary course of business including for the avoidance of doubt
pursuant to existing contractual commitments); or

enter into:

(i) any contracts, transactions, or commitments outside the ordinary
course of business consistent with past practice; or

(ii) any contracts, transactions, or commitments (i) which are not capable
of being terminated without compensation at any time with three
months’ notice or less or (i) which involve or may involve total
annual expenditure in excess of (x) HK$3 million in the case of any
single contract, transaction or commitment or (y) HK$10 million in

aggregate;

grant, issue, or redeem any encumbrance or give any guarantee or indemnity (other
than in the ordinary course consistent with past practice); or

enter into or seltle any litigation which is material to any Group Company; or

create, issue, purchase or redeem any class of share or loan capital; or

terminate contracls or agreemenis with sales agents or terminate contracts or
agreements involving revenues or expenditures in aggregate in excess of
approximately HKE3S50 million per annum (other than where such contracts or

agreements lapse, expire or otherwise terminate under their terms); or

make any payments 10 and transfer assets to and enter into any contracts with and
assume any liabilities {o the benefit of any Seller and any of its Affiliates; or

liquidate any member of the Group or dispose of any shares in any member of the
Group except to another Group Company; or

make any alterations (o the memorandum and articles of association or acquire any
shares in any other company; or
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)] change the current procedures designed to maintain the assets of the Company and its
subsidiaries, including those held under leases, in good working order and condition,
ordinary wear and tear excepted.

2, The Seller shall not before Completion:

(a) dispose of any interest in the Sale Shares or any of them or grant any lien over the
Shares or any of them; or

(b) except as required by law, permit any member of the Group to pass any resclution in
general mesting.
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SCHEDULE 6
PROMISSORY NOTE

[#] 20[e]
PROMISSORY NOTE

FOR VALUE RECEIVED, Top Mix Investments Limited (the “Purchaser”) hereby promises to pay
Meadville Holdings Limited (“Meadville”), or its successors and assigns, the principal sum of HK${e]
on demand made by not less than 1 month’s written notice at any time before the first anniversary of
the date of issue of this Promissory Note,

The amount outstanding under this promissory note shall bear interest for the period from, and
including, the date hereof (the “Issue Date”) up to, and excluding, the Distribution Date (as defined
below) at the rate equal to HIBOR (expressed as a percentage per annum and rounded up to two
decimal places) displayed on the relevant page of the Reuters Monitor System, at 11:00 am on the
first business day of the period during which interest is to be applied for Hong Kong inter-bank loans
in Hong Kong dollars for a period of one month,

Interest accrued for the period from, and including, the Issue Date up to, and excluding, the
Distribution Date shall be paid on the date which Meadville shall distribute dividends (referred to in
the announcement disclosed by Meadville on 16 November 2009 in relation to, inter alia, the sale of
MTG Laminate (BVI) Limited by MTG Investment (BVI) Limited to the Purchaser) to its
shareholders (the “Distribution Date”). For the avoidance of doubt, interest shall not acerue for any
period on or after the Distribution Date.

in respect of any period of less than twelve months, interest shall be deemed to accrue on a daily basis
and on the basis that each period of twelve months comprises 365 days. if any date for determination
of MIBOR or payment of interest referred to above is not a business day in Hong Kong (meaning a
day, other than Saturday, on which commercial banks in Hong Kong are open for business to the
general public), HIBOR shall be determined or interost paid (as the case may be) on the immediately
preceding business day in Hong Kong.

This promissory note shall be governed by and construed in accordance with the laws of the Hong
Kong Special Administrative Region of the People’s Republic of China.

SIGNED by [NAME OF
DIRECTOR/CHAIRMAN], as
[directorfehairman] with authority of the board
for and on behalf of

TOP MIX INVESTMENTS LIMITED

in the presence of*

..................................................

[Director/Chairman]

S’ Vi Nt ot Nt v S’

..................................................

Name:
Title:
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