




































































































































































DEED OF AMENDMENT
relating to Ch¡na Sonangol
Resources Enterprise Limited
(formerly known as Artfield
Group L¡mited)

Dated
1 1 FEB 2011

Kwongs
in association with SJ Berwin LLP

2011



A.

THIS DEED OF AMENDMENT is made on tl4, February 2011

BETWEEN:

1. CHINA SONANGOL RESOURCES ENTERPRISE LIMITED (formerly known as ARTFIELD
GROUP LIMITED), a company incorporated in Bermuda and whose registered office is situated at
Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda (the "Company");

2. ASCENT GOAL INVESTMENTS LIMITED, a company incorporated in the British Virgin lslands

and whose registered office is at P.O. Box 957, Offshore lncorporations Centre, Road Town,
British Virgin lslands (the "Subscriber").

WHEREAS:

The Company and the Subscriber entered into a subscription agreement on '15 January 2008 (the

"Subscription Agreement") pursuant to which the Company agreed to issue to the Subscriber,

and the Subscriber agreed to subscribe to a convertible bond in the principal amount of
HK$200,000,000 to be issued by the Company (the "Gonvertible Bond"). The Subscription

Agreement is attached to this Deed of Amendment as Appendix A.

The Company issued a certificate (the "Certificate") together with terms and conditions of the

Convertible Bond (the "Terms and Gonditions") to the Subscriber on 14 March 2008. Under the

Terms and Conditions, the maturity date of the Convertible Bond shall be a date falling 36 months

from the date of the issue of the Certificate. The Certificate and the Terms and Conditions are
attached to this Deed of Amendment as Appendix B.

The Company and the Subscriber have decided to extend the maturity date of the Convertible

Bond to a date falling 36 months from the date of the original maturity date of I 3 March 201 1 (the
"Maturity Date"), upon the same terms and conditions (the "Extension").

NOW THIS DEED WITNESSES: .

B.

c.

1.

1.1

2

2.1

The Subscription Agreement is hereby amended as follows:

The definition of "Conversion Period" shall be replaced by the following new definition:

"Conversion Period" means the period commencing from the date of issue of the Certificate and

ending on a date falling 36 months of the date of issue of the Certificate, and upon expiry of the

same, the Conversion Period shall be extended for another 36 months;

The Terms and Conditions of the Convertible Bond shall be amended as follows:

Clause 1 of the Terms and Conditions is hereby replaced by the following new Clause 1:

"1. Period

The Maturity Date of the Convertible Bond shall be a date falling 36 months from the date

of the issue of the Certificate and shall be extended for another 36 months uoon the

expiry of the same. The Company shall repay the principal amount outstanding under the

Convertible Bond to the Subscriber in full on the Maturity Date as herein extended."

7211087.2



3 Save for the above amendments, all other terms and conditions of the Subscription Agreement and

Terms and Conditions of the Convertible Bond shall remain in full force.

4 The above amendments to the Subscription Agreement and the Terms and Conditions of the

Convertible Bond are subject to the following conditions:

4.1 the Company having convened a special general meeting at which resolutions shall have been

duly passed by the independent shareholders of the Company to approve and ratify the Deed of
Amendment;

4.2 the Stock Exchange having approved the Extension pursuant to the Listing Rules; and

4.3 all necessary consents and approvals required to be obtained on the part of the Company in
respect of the Extension having been obtained.

5 This Deed of Amendment may be executed in any number of counterparts, and by the parties on

separate counterparts, but shall not be effective until each party has executed at least one
counterpart. Each counterpart shall constitute an original of this Deed of Amendment, but all the

counterparts shall together constitute but one and the same instrument.

6 This Deed of Amendment is governed by and shall be construed in accordance with the laws of the
Hong Kong Special Administrative Region, without regard to any conflicts of law rules that may
mandate the application of the laws of another jurisdiction. The parties agree to submit to the non-

exclusive jurisdiction of the courts of the Hong Kong Special Administrative Region.

lN WITNESS this Deed of Amendment has been entered into the day and year first above written.
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SEALED with the common seal of

CHINA SONANGOL RESOURCES

ENTERPRISE LIMITED

and sisned by / o Vapl, // uat 6y

l4/nú6 x$u6 l-ra t

in the oresence of :

luh t1"¿ frd6 Ar'totL
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SEALED with the common seal of

ASCENT GOAL INVESTMENTS LIMITED

and sisned by L o F"ntÇ þ uué

in the presence of :

l,,lt, J,þ Y,^f 6 hñí,st,

W)
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