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THIS 6TH DEED OF AMENDMENT is made on the 20" day of January 2026

BETWEEN:

(1)

(2)

NAN NAN RESOURCES ENTERPRISE LIMITED (FORMERLY KNOWN AS
INTERNATIONAL RESOURCES ENTERPRISE LIMITED, CHINA SONANGOL
RESOURCES ENTERPRISE LIMITED AND ARTFIELD GROUP LIMITED), a
company incorporated in Bermuda with limited liability and whose registered office is
situated at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda (the
“Company”); and

ASCENT GOAL INVESTMENTS LIMITED, a company incorporated in the British
Virgin Islands and whose registered office is situated at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VGI110, British Virgin Islands (the
“Subscriber”).

WHEREAS:

(A) The Company and the Subscriber entered into a subscription agreement on 15 January

(B)

(©)

2008 (the “Subscription Agreement”), pursuant to which the Company agreed to issue
and the Subscriber agreed to subscribe a convertible bond of the Company in the principal
amount of HK$200,000,000 (the “Convertible Bond™). A copy of the Subscription
Agreement is attached hereto as Appendix A.

On 14 March 2008, the Company issued a certificate (the “Certificate”) together with
terms and conditions of Convertible Bond (the “Terms and Conditions”) to the
Subscriber in accordance with the Subscription Agreement. Under the Terms and
Conditions, the maturity date of the Convertible Bond shall be a date falling 36 months
from the date of the issuance of the Certificate. A copy of the Certificate and the Terms
and Conditions are attached hereto as Appendix B.

On 11 February 2011, the Company and the Subscriber entered into a Deed of
Amendment (the “Deed of Amendment”) to extend the maturity date and the conversion
period of the Convertible Bond to a date falling 36 months from the original maturity
date, namely 13 March 2014 (the “1st Extension Maturity Date”), upon the same Terms
and Conditions of the Convertible Bond (the “1st Extension™). A copy of the Deed of
Amendment (without the Appendix) is attached hereto as Appendix C.



(D)

(E)

(F)

(G)

(H)

On 21 January 2014, the Company and the Subscriber entered into a 2nd Deed of
Amendment (the “2nd Deed of Amendment™), as amended and supplemented by a
supplemental deed to the 2nd Deed of Amendment (the “Supplemental Deed”) dated 28
January 2014, to extend the maturity date and the conversion period of the Convertible
Bond to a date falling 36 months from the 1st Extension Maturity Date, namely 13 March
2017 (the “2nd Extension Maturity Date”) upon the same Terms and Conditions of the
Convertible Bond (the “2nd Extension”). Each of a copy of the 2nd Deed of Amendment
and the Supplemental Deed (without the Appendix) is attached hereto as Appendix D.

On 25 January 2017, the Company and the Subscriber entered into a 3rd Deed of
Amendment (the “3rd Deed of Amendment”) to extend the maturity date and the
conversion period of the Convertible Bond to a date falling 36 months from the 2nd
Extension Maturity Date, namely 13 March 2020 (the “3rd Extension Maturity Date”),
upon the same Terms and Conditions of the Convertible Bond (the “3rd Extension™). A
copy of the 3rd Deed of Amendment (without the Appendix) is attached hereto as
Appendix E.

On 3 February 2020, the Company and the Subscriber entered into a 4th Deed of
Amendment (the “4th Deed of Amendment”) to extend the maturity date and the
conversion period of the Convertible Bond to a date falling 36 months from the 3nd
Extension Maturity Date, namely 13 March 2023 (the “4th Extension Maturity Date”),
upon the same Terms and Conditions of the Convertible Bond (the “4th Extension”). A
copy of the 4th Deed of Amendment (without the Appendix) is attached hereto as
Appendix F.

On 11 August 2022, the Company and the Subscriber entered into a Sth Deed of
Amendment (the “5th Deed of Amendment”) to extend the maturity date and the
conversion period of the Convertible Bond to a date falling 36 months from the 4th
Extension Maturity Date, namely 13 March 2026 (the “5th Extension Maturity Date™),
upon the same Terms and Conditions of the Convertible Bond (the “5th Extension™). A
copy of the 5th Deed of Amendment (without the Appendix) is attached hereto as
Appendix G.

The Company and the Subscriber have decided to enter into this 6th Deed of Amendment
(the “6th Deed of Amendment”) to (i) further extend the maturity date and the
conversion period of the Convertible Bond to a date falling 36 months from the 5th
Extension Maturity Date; and (ii) to include the Company’s unilateral right to partial
redemption of the outstanding principal amount of the Convertible Bond amounting to a



maximum of HK$40,000,000 prior to the maturity date of the Convertible Bond in
accordance with the early repayment notice in the form or substantially in the form set
out herein, upon the same Terms and Conditions of the Convertible Bond, save for the
amendments pursuant to the terms of this Deed as agreed by the parties (the “6th
Extension”). The conversion period will accordingly be extended for 36 months to 13
March 2029.

NOW THIS DEED WITNESSES:
1. DEFINITIONS

1.1 In this 6th Deed of Amendment (including the recitals), except as the context may
otherwise require, all words and expressions defined in the Subscription Agreement
(as amended and supplemented by the Deed of Amendment, the 2nd Deed of
Amendment, the Supplemental Deed, the 3rd Deed of Amendment, the 4th Deed of
Amendment and the 5th Deed of Amendment) shall have the same meanings when

used herein.
1.2 The clause headings shall not affect the construction of this 6th Deed of Amendment.
2. AMENDMENT TO THE SUBSCRIPTION AGREEMENT

2.1 Each party agrees that the Subscription Agreement (as amended and supplemented
by the Deed of Amendment, the 2nd Deed of Amendment, the Supplemental Deed,
the 3rd Deed of Amendment, the 4th Deed of Amendment and the 5th Deed of

Amendment) be amended as follows:

2.1.1  The definition of “Convertible Bond”, “Conversion Period” and
“Maturity Date” as defined in Clause 1.1 of the Subscription Agreement
(as amended and supplemented by the Deed of Amendment, the 2nd Deed
of Amendment, the Supplemental Deed, the 3rd Deed of Amendment, the
4th Deed of Amendment and the 5th Deed of Amendment) shall be deleted
and replaced by the following:

“Convertible Bond” means the convertible bond (in the form of that set
out in Schedule 3) in the principal amount of HK$200,000,000 (or such
other amount resulting from any redemption or conversion of the
convertible bond from time to time) issued by the Company and subscribed



2.2

by the Subscriber;”

“Conversion Period” means the period commencing from the date of issue
of the Certificate and ending on the Maturity Date;”

“Maturity Date” means the last day for the Company to repay the
outstanding amount under the Convertible Bond that is a date falling 252
months of the date of issue of the Certificate;”

The following definition of “Early Repayment Notice” shall be added to
Clause 1.1 of the Subscription Agreement (as amended and supplemented
by the Deed of Amendment, the 2nd Deed of Amendment, the Supplemental
Deed, the 3rd Deed of Amendment, the 4th Deed of Amendment and the
5th Deed of Amendment):

“Early Repayment Notice” means the notice to be issued by the Company
to the Subscriber not less than 3 months prior to the early repayment date
stated therein, notifying the Subscriber of the early redemption by the
Company of the outstanding principal amount of the Convertible Bond
amounting to a maximum of HK$40,000,000 prior to the Maturity Date, in
the form or substantially in the form set out in Schedule 5;”

A Schedule 5, being the form of the Early Repayment Notice, shall be added
to the Subscription Agreement (as amended and supplemented by the Deed
of Amendment, the 2nd Deed of Amendment, the Supplemental Deed, the
3rd Deed of Amendment, the 4th Deed of Amendment and the 5th Deed of
Amendment). A copy of Schedule 5 is attached hereto as Appendix H.

The parties herein agree that the Subscription Agreement (as amended and

supplemented by the Deed of Amendment, the 2nd Deed of Amendment, the
Supplemental Deed, the 3rd Deed of Amendment, the 4th Deed of Amendment and

the 5th Deed of Amendment), save as amended and supplemented by this 6th Deed

of Amendment, shall remain in full force and effect in accordance with its terms. All

references in the Subscription Agreement to “this Agreement”, “herein”, “hereof”,

“hereunder” and other similar expressions shall, unless the context requires

otherwise, be read and construed as a reference to the Subscription Agreement (as

amended and supplemented by the Deed of Amendment, the 2nd Deed of
Amendment, the Supplemental Deed, the 3rd Deed of Amendment, the 4th Deed of



Amendment and the 5th Deed of Amendment) as amended and supplemented by this
6th Deed of Amendment.

3. AMENDMENT TO THE TERMS AND CONDITIONS

3.1

Each party agrees that the terms and conditions (as amended and supplemented by
the Deed of Amendment, the 2nd Deed of Amendment, the 3rd Deed of Amendment,
the 4th Deed of Amendment and the 5th Deed of Amendment) be amended as follows:

3.1

3.1

1

§]

Clause 1 of the Terms and Conditions (as amended and supplemented by
the Deed of Amendment, the 2nd Deed of Amendment, the 3rd Deed of
Amendment, the 4th Deed of Amendment and the 5th Deed of Amendment)
shall be deleted and replaced by the following:

*1. Period

The Maturity Date of the Convertible Bond shall be a date falling 252
months from the date of issue of the Certificate and the Company shall
repay the principal amount outstanding under the Convertible Bond to the
Subscriber in full on the Maturity Date”

Clause 5 of the Terms and Conditions (as amended and supplemented by
the Deed of Amendment, the 2nd Deed of Amendment, the 3rd Deed of
Amendment, the 4th Deed of Amendment and the 5th Deed of Amendment)
shall be deleted and replaced by the following:

“5. Redemption

Save for the Company’s unilateral right to partial redemption of the
outstanding principal amount of the Convertible Bond amounting to a
maximum of HK$40,000,000 prior to the Maturity Date in accordance with
the Early Repayment Notice (provided that such Early Repayment Notice
has been served to the registered office address of the Subscriber in Hong
Kong at least 3 months prior to the early repayment date stated therein),
neither the Company nor the Subscriber shall at any time redeem (all or part
of) the outstanding principal amount of the Convertible Bond prior to the
Maturity Date.



3.1.3  Clause 6(a) of the Terms and Conditions (as amended and supplemented by
the Deed of Amendment, the 2nd Deed of Amendment, the 3rd Deed of
Amendment, the 4th Deed of Amendment and the 5th Deed of Amendment)
shall be deleted and replaced by the following:

“6. Conversion

(a) The Subscriber or its nominee(s) will have the right to convert in
whole or in part of the outstanding principal amount of the Convertible
Bond into Conversion Shares at the Conversion Price on any Business Day
during the Conversion Period provided that the amount so converted shall
be at least HKS$1,000,000 (and in integral multiples thereof) on each
conversion, save that if the principal outstanding amount of the Convertible
Bond is less than HK$1,000,000, the whole (but not part only) of such
outstanding principal amount of the Convertible Bond may be converted.
No fraction of a Share will be issued on conversion but an equivalent cash
payment (except in cases where any such cash payment would amount to
less than HK$10) in Hong Kong dollars will be made to the Subscriber in
respect of such fraction. The Conversion Shares shall be allotted and issued,
credited as fully paid, to the Subscriber by the Company, in accordance with
the Bye-laws. The Conversion Shares issued upon conversion shall rank
pari passu in all respects with all other issued Shares as at the date of
allotment of such Shares upon conversion and shall be entitled to all
dividends and other distributions where the record(s) date for which falls
on a date on or after the date of such allotment. Notwithstanding any other
provision in this Agreement, the Subscriber shall exercise its right attaching
to the Convertible Bond only if the allotment and issue of the Conversion
Shares will not cause the Company to be in breach of the minimum public
float requirement stipulated under Rule 8.08 of the Listing Rules (“Public
Float Requirement”). The Company shall within the next Business Day
after its receipt of the Conversion Notice from the Subscriber inform the
Subscriber in writing if the proposed allotment and issue of the Conversion
Shares would result in a breach of the Public Float Requirement.

3.2 The parties herein agree that the Terms and Conditions (as amended and
supplemented by the Deed of Amendment, the 2nd Deed of Amendment, the 3rd
Deed of Amendment, the 4th Deed of Amendment and the 5th Deed of Amendment),
save as amended and supplemented by this 6th Deed of Amendment, shall remain in



full force and effect in accordance with its terms. All references in the terms and
conditions to “this Conditions”, “herein”, “hereof”, “hereunder” and other similar
expressions shall, unless the context requires otherwise, be read and construed as a
reference to the Terms and Conditions (as amended and supplemented by the Deed
of Amendment, the 2nd Deed of Amendment, the 3rd Deed of Amendment, the 4th
Deed of Amendment and the 5th Deed of Amendment) as amended and

supplemented by this 6th Deed of Amendment.

4, CONDITIONS PRECEDENT

4.1

4.2

43

This 6th Deed of Amendment is subject to the fulfilment of the following
conditions:-

(a) the passing by the independent shareholders of the Company at the special
general meeting of the Company of the necessary resolutions to ratify and
approve this 6th Deed of Amendment and the 6th Extension;

(b) the Stock Exchange having approved the 6th Extension in accordance with Rule
28.05 of the Listing Rules; and

(c) all necessary consents and approvals required to be obtained on the part of the
Company and the Subscriber in respect of the 6th Extension having been
obtained.

None of the conditions precedent set out in Clause 4.1 could be waived by the parties

herein.

This 6th Deed of Amendment shall have no effect unless and until all the conditions
precedent set out in Clause 4.1 of this 6th Deed of Amendment are fulfilled. The
effective date of this 6th Deed of Amendment shall be on the date when all the
conditions precedents are fulfilled.

5. GENERAL

5.1

This 6th Deed of Amendment may be entered into by each of the parties signing one
or more counterparts, each of which when executed and delivered shall be deemed
to be an original and all of which, taken together, shall constitute one and the same

agreement.



5.2 This 6th Deed of Amendment together with the Subscription Agreement (as amended

and supplemented by the Deed of Amendment, the 2nd Deed of Amendment, the
Supplemental Deed, the 3rd Deed of Amendment, the 4th Deed of Amendment and
the 5th Deed of Amendment) and the Terms and Conditions (as amended and
supplemented by the Deed of Amendment, the 2nd Deed of Amendment, the 3rd
Deed of Amendment, the 4th Deed of Amendment and the 5th Deed of Amendment)
constitute the entire agreement between the parties.

6. GOVERNING LAW AND DISPUTES SETTLEMENT

6.1

This 6th 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 and 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.

[the rest of this page is intentionally left blank]



IN WITNESS this 6th Deed of Amendment has been entered into the day and year first above

written.

The Company

SEALED with common seal of

NAN NAN RESOURCES ENTERPRISE
LIMITED

and signed by

Mr. Kwan Man Fai (Director)

B i

in the presence of®

A

gp ME kﬁ”ﬁé

The Subscriber

SEALED with common seal of
ASCENT GOAL INVESTMENTS
LIMITED

and signed by

Mr. Wong Sze Wai (Director)

in the presence of:

ﬁ\,

So Mz lzug
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THIS AGREEMENT is made on the {{t"day of waqf 2008

BETWEEN;

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”), details of which are set out in Schedule 1; and

ASCENT GOAL INVESTMENTS LIMITED, a company incorporated in the
British Virgin Islands and whose registered office is at P.O. Box 957, Ofishore
Incorporations Centre, Road Town, Tortola, British Virgin Islands (the “Subscriber”).

WHEREAS:

A.

The Company is 2 company incorporated in Bermuda with limited liability the shares
of which are listed on the Main Board (Stock code 1229). As at the date of this
Agreement, the Company has an authorized share capital of HK$90,000,000 divided
into 900,000,000 Shares of HK$0.10 each of which 304,478,584 Shares have been
issued and are fully paid or credited as fully paid.

The Company has agreed to allot and issue to the Subscriber, and the Subscriber has
agreed to subscribe for an aggregate of 400,000,000 new Shares representing 56.78%
of the issued share capital of the Company as enlarged by the Subscription Shares (as
defined below) at a subscription price of HK$0.20 each, upon the terms and subject to
the conditions set out in this Agreement.

The Company has agreed to issue to the Subscriber, and the Subscriber has agreed to
subscribe for the Convertible Bond in the principal amount of HK$200,000,000, upon
and subject to the terms and conditions set out in this Agreement. Upon full conversion
of the Convertible Bond, an aggregate of 1,000,000,000 new Shares representing
58.67% of the issued share capital of the Company as enlarged by the Subscription
Shares and the Conversion Shares (as defiend below). The conversion price of the
Convertible Bond is the same as the subscription price.

Marigold Worldwide Group Limited (“Marigold”) is the controlling shareholder
(within the meaning of the Listing Rules) of the Company and Mr. Yam Tak Cheung
(“Mr. Yam”) is the legal and beneficial owner of the entire issued share capital of
Marigold. Marigold and parties acting in concert with it are holding in aggregate not
less than 39.14% of the Shares as at the date of this Agreement.

TERMS AGREED

Sbocripfion Agreement fexa) 3



1. DEFINITIONS AND INTERPRETATION

1.1  In this Agreement, the following words and expressions shall have the following
meanings, unless the context otherwise requires:

“Accounts” means the audited consolidated financial statements
of the Group for the accounting period ended on the
Accounts Date (each such financial statement
comprising a balance sheet, profit and loss account,
statement of change in equity and cash flow

statements);
“Accounts Date” means 31 March 2007;
“acting in concert” shall have the meaning as defined in the Takeovers
’ Code;
“Announcements” means the announcements (in the agreed form with

such amendments as may be required by the Stock
Exchange, the SFC or the Subscriber) to be released
by the Company in relation to this Agreement or

matters contemplated herein;

“associate” shall have the meaning as defined in the Listing
Rules;

“Board” means the board of directors of the Company for the
time being;

“Business Day” means a day on which licensed banks in Hong Kong

are required to be and are generally open for
business (other than any Saturday, Sunday or
gazetted public holiday in Hong Kong);

Subscriphion Agreement (exe) 4



“Bye-laws”

“Call Options”

“Call Option Offer”

“CCASS”

“Certificate”

“Circular”

“company”

“Company’s Solicitors”

“Companies Ordinance”

“Completion”

“Completion Date”

Subscription Agreement (el

means the Bye-laws of the Company as amended
from time to time;

means 60,895,000 call options granted by the
Company to the grantee namely Mr. Wong Man Hin,
Charles, pursuant to an option subscription agreement
dated 24 August 2007 whereby the grantee have the
rights to require, at any time during the option period,
the Comapany to procure the delivery of one Share
upon exercise of each call option (in total 60,895,000
Shares) by way of issuance and allotment of the new
Shares at the exercise share price of HK$1.165 per
option;

means the cash offer for the transfer of all cutstanding
Call Options to be made by the Subscriber in
accordance with the Takeovers Code as described in

Clause 6;

means the Central Clearing and Settlement System
established and operated by Hong Kong Securities
Clearing Company Limited;

means the certificate to be issued in respect of the
Convertible Bond in the form or substantially in the
form set out in Schedule 3;

means the circular proposed to be sent to the
shareholders of the Company, with which is printed
the Notice;

means any company or body corporate wherever
incorporated;

means Messrs. D. S. Cheung & Co. whose offices is
at 1910-1913, Hutchison House, 10 Harcourt Road,
Central, Hong Kong

means the Companies Ordinance (Chapter 32 of the
Laws of Hong Kong);

means the simultaneous completion of the issue and
allotment of the Subscription Shares and the issue of
the Convertible Bond by the Company to the
Subscriber in accordance with the terms and
conditions of this Agreement;

means three Business Days after all of the



“Conditions”

“Consideration”

“Convertible Bond”

“Conversion Date”

“Conversion Notice”

“Conversion Period”

“Conversion Price”

“Conversion Shares”

“Deposit™

“Directors”

“Encumbrance”

“Extraordinary General

Subscription Agtement evo)

Conditions have been fulfilled by the Company or,
as the case may be, waived by the Subscriber (or

such later date as the Parties may agree in writing);

means the conditions precedent specified in Clause
4.1;

means an amount equal to the number of the
Subscription Shares multiplied by the Subscription
Price and the principal amount of the Convertible
Bond, to be paid by the Subscriber;

means the convertible bond (in the form of that set
out in Schedule 3) in the principal amount of
HK$200,000,000 to be issued by the Company and
subscribed by the Subscriber;

means the date on which the right to convert the
Convertible Bond is exercised by the Subscriber;

means the notice to be issued by the Subscriber to the
Company exercising the right to convert the
Convertible Bond (all or part of) into the Conversion
Shares in the form or substantially in the form set out
in Schedule 4;

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;

means HK$0.20 per Conversion Share;

means an aggregate of 1,000,000,000 Shares to be
jssued by the Company to the Subscriber upon full
conversion of the Convertible Bond;

means a sum of HK$2,000,000;

means the directors of the Company, the names of
which are set out in Schedule 1;

means any mortgage, charge, pledge, lien,
(otherwise than arising by statute or operation of
law), equities, hypothecation or other encumbrance,
priority or security interest, whatsoever over or in
any property, assets or rights of whatsoever nature
and includes any agreement for any of the same;

means the extraordinary general meeting of the



Meeting”

“Executive”

“Group”

“Hong Kong”

“Independent Adviser”

“Independent Shareholders”

“Listing Committee”

“Listing Rules”

“Long Stop Date”

“Main Board”

“Management Accounts”

“Management Accounts
Date”

“Maturity Date”

Subscription Agreement (@)

Company (or any adjournment of such meeting) to
be convened to consider the Resolutions set out in
the Notice,

means the Executive of the Corporate Finance
Division of the SFC;

means the group of companies comprising the
Company and its Subsidiaries. The expressions
“Group Company” and “member of the Group”
shall be construed accordingly;

means The Hong Kong Special Administrative
Region of the People’s Republic of China;

means the independent financial adviser to the
Independent Sharcholders in relation to the Share
Offer, the Call Option Offer and the Option Offer
pursuant to the Takeovers Code or any other relevant
rules and regulations;

means the disinterested holders of the Offer Shares,
Call Options or Options as defined under or
interpreted pursuant to the Takeovers Code;

means the listing committee of the Stock Exchange;

means the Rules Governing the Listing of Securities
on the Stock Exchange;

means 30 April 2008 (or such later date as the Parties
may agree in writing);

means the Main Board of the Stock Exchange;

means the unaudited consolidated balance sheet of
the Group as at 30 September 2007 and the
unaudited consolidated profit and loss account of the
Group for the period commencing from the day
immediately following the Accounts Date and
ending on 30 September 2007 which are contained
in the interim report of the Company,

means 30 September 2007;
means the last day for the Company to repay the

outstanding amount under the Convertible Bond,
that is a date falling 36 months of the date of issue of



“Notice”

“Offer Circular”

“Offer Shares”

“Options”

“Option Offer”

“Parties”

“PRC”
L ]

“Representative Director

“Resolutions”

Subscription Agreement (axe)

the Certificate;

means the notice (to be included in the Circular) in
a form satisfactory to the Subscriber convening the
Extraordinary General Meeting;

means the composite offer document to be circulated
jointly by the Subscriber and the Company to the
shareholders of the Company containing
information regarding the Share Offer, the Call
Option Offer and the Option Offer in accordance
with the Takeovers Code and the Listing Rules;

means the existing issued Shares save and except for
Shares which are held by the Subscriber and parties
acting in concert with them;

means 9,129,570 share options granted by the
Company pursuant to the share option scheme of the
Company adopted on 28 August 2003,

means the cash offer for the cancellation of all
outstanding 9,129,570 Options to be made by the
Subseriber in accordance with the Takeovers Code

as described in Clause 6;

means the named parties to this Agreement and
“Party” means any one of them;

means the People’s Republic of China;
has the meaning ascribed to it in Clause 11.1;

means the resolutions to be considered by the
shareholders of the Company (or, where applicable,
by the independent shareholders of the Company)
which are pecessary to: (i) give effect to the
transactions contemplated under this Agreement;
and (ii) comply with the Listing Rules and the
Takeovers Code and, including:

(@  the approval of the terms of this Agreement;

(b)  the increase in the authorized share capital of
the Company from 900,000,000 Shares to
5,000,000,000 Shares;

(c)  the approval of the issue and allotment of the
Subscription Shares; and



“SFC”

“Shares”

“Share Offer”

“Stock Exchange”

“Subscriber”

“Subscription”

“Subscription Price”

“Subscription Shares”

“Subsidiaries”®

“Takeovers Code”

“Tax”

Subscription Agracmteni (exe)

(d)  the approval of the issue of the Convertible
Bond and the issue and allotment of the
Conversion Shares;

means the Securities and Futures Commission of
Hong Kong;

means ordinary shares of HK$0.1 each in the share
capital of the Company;

means the cash offer to be made by the Subscriber in
accordance with the Takeovers Code for the Offer
Shares as described in Clause 6;

means The Stock Exchange of Hong Kong Limited;

means Ascent Goal Investments Limited, a limited
liability company incotporated under the laws of
British Virgin Islands, a wholly-owned subsidiary of
China Sonangol Intemational Limited, which is a
company incorporated under the laws of Hong Kong
whose main business scope is 0il field investments;

means the subscription by the Subscriber for the
Subscription Shares and the Convertible Bond
pursuant to and in accordance with the terms hereof;

means HK$0.20 per Subscription Share;

means 400,000,000 pew Shares representing
56.78% of the enlarged issued share capital of the
Company (immediately after Completion) to be
subscribed for in cash by the Subscriber pursuant to
and in accordance with the terms hereof;

has the meaning as attributing to it in section 2 of the
Companies Ordinance;

means the Hong Kong Code on Takeovers and
Mergers administered by the SFC;

means all forms of taxation, deductions,
withholdings, duties, imposts, levies, fees, charges,
social security contributions and rates imposed,
levied, collected, withheld or assessed by any local,
municipal, regional, urban, governmental, state,
federal or other body in Hong Kong or elsewhere
and any interest, additional taxation, penalty,
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surcharge or fine in connection therewith;

“Trading Day” means a full trading day upon which dealings take
place in the Shares on the Stock Exchange;

“Voting Rights” means the voting rights (as defined in the Takeovers
Code) of the Company;

“Warranties” means the representations, warranties and

undertakings contained or referred to in Clause 9 and
in Schedule 2; and

“HKS$” means Hong Kong dollars, the lawful currency of
Hong Kong.

References in this Agreement to Clauses, Schedules and Appendices are to clauses in
and schedules and appendices to this Agreement (unless the context otherwise requires).
The Recitals of, Schedules and Appendices to this Agreement shall be deemed to form
part of this Agreement.

Headings are inserted for convenience only and shall not affect the construction of this
Agreement.

The expressions the “Company”, “Marigold”, “Mr. Yam” and the “Subscriber” shall,
where the context permits, include their respective personal representatives and
SUCCEesSsors,

Unless the context requires otherwise, words and expressions defined in the Companies
Ordinance shall bear the same respective meanings when used in this Agreement.

Any references, express or implied, to statutes or statutory provisions shall be
construed as references to those statutes or provisions as respectively amended or
re-enacted or as their application is modified from time to time by other provisions
(whether before or after the date hereof) and shall include any statutes or provisions of
which tbey are re-enactments (whether with or without modification) and any orders,
regulations, instruments or other subordinate legislation under the relevant statute or
statutory provision. References to Sections of consolidating legislation shall, wherever
necessary or appropriate in the context, be construed as including references to the
Sections of the previous legislation from which the consolidating legislation has been

prepared,

References to “persons” shall include bodies corporate, unincorporated associations
and partnerships (whether or not having separate legal personality).

References to writing shall include any methods of producing or reproducing words in
a legible and non-transitory form.

In construing this Agreement:
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(@8  the rule known as the ejusdem generis rule shall not apply and, accordingty,
general words introduced by the word “other” shall not be given a restrictive
meaning by reason of the fact that they are preceded by words indicating a
particular class of acts, matters or things; and

(b)  general words shall not be given a restrictive meaning by reason of the fact that
they are followed by particular examples intended to be embraced by the
general words.

1.10  All undertakings, obligations and other liabilities of expressed to be given by more than
one person under this Agreement are joint and several and, if any such person ceases to
be bound in any respect, that will not affect the liability of the other person.

2. SUBSCRIPTION

2.1  Subject to the satisfaction of the Conditions, or the waiver of all or any of the
Conditions by the Subscriber pursuant to Clause 4.5, on Completion, the Company,
relying on the Subscriber’s warranties under Clause 8, agrees to create, allot and issue
to the Subscriber and the Subscriber, relying on the Warranties, agrees to subscribe for
the Subscription Shares, each at the Subseription Price. The Subscription Shares shall
rank pari passu in all respects with the existing Shares in issue as at the Completion
Date and shall be allotted and issued by the Company free from all liens, charges,
security interests, Encumbrances or other third party rights together with all rights
attaching thereto on and after the date of their allotment including all dividends
declared or payable or distributions made or proposed to be made at any time by
reference to a record date falling on or after the date of allotment of the Subscription
Shares.

2.2 The obligations of the Subscriber to subsceribe for the Subscription Shares shall be
performed by the Subscriber itself or its respective nominees, provided that the
Subscriber shall give written notice to the Company of such nomination not less than
2 Business Days before the Completion Date.

2A. THE CONVERTIBLE BOND

Subject to the satisfaction of the Conditions, or the waiver of all or any of the
Conditions by the Subscriber pursuant to Clause 4.5, on Completion, the Company,
relying on the Subscriber’s warranties under Clause 8, agrees to issue to the Subscriber
and the Subscriber, relying on the Warrantics, agree to subsctibe for the Convertible
Bond in the principal amount of HK$200,000,000, being the subscription money for the
Convertible Bond,

3. CONSIDERATION
3.1  The Subscription Price payable to the Company on Completion by the Subscriber for

the issue and allotment of the Subscription Shares shall be HK$0.20 per Share. The
aggregate Consideration payable by the Subscriber to the Company in respect of the
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Subscription Shares shall be HK$80,000,000, being the Subscription Price multiplied
by the number of Subscription Shares.

3.2 The principal amount payable to the Company on Completion by the Company for the
subscription of the Convertible Bond shall be HK$200,000,000.

3.3  The Company and the Subscriber agree that on the date of this Agreement, the
Subscriber shall deliver to the Company a cheque in the sum of HK$2,000,000 drawn
in favour of the Company as payment of the Deposit.

4. CONDITIONS

4.1  Completion of the Subscription under this Agreement shall be conditional upon the
following conditions being fulfilled (or being waived by the Subscriber in accordance
with Clause 4.5) at or before 5:00 p.m. (Hong Kong time) on the Long Stop Date:

(a)  the Shares remaining listed and traded on the Stock Exchange at all times from
the date hereof to the Completion Date, save for any temporary suspension not
exceeding 10 consecutive Trading Days (except for the suspension for the
purpose of clearing the Announcement), or such longer period as the Subscriber
may accept in writing, and no indication being received on or before the
Completion Date from the SFC and/or the Stock Exchange to the effect that the
listing of the Shares on the Stock Exchange will or may be withdrawn or
objected to (or conditions will or may be attached thereto) as a result of
Completion or in connection with the terms of this Agreement;

(b)  the authorized share capital of the Company being increased from $00,000,000
Shares to 5,000,000,000 Shares.

(¢)  listing of and permission to deal in all of the Subscription Shares being granted
by the Listing Committee of the Stock Exchange (either mconditio:.lally, or
subject to conditions which are acceptable to the Subscriber in its opinions);

(d) listing of and permission to deal in all of the Conversion Shares being granted
by the Listing Comrmittee of the Stock Exchange (¢ither unconditionally, or
subject to conditions which are acceptable to the Subscriber in its opinions);

(¢)  passing of the Resolutions by the shareholders of the Company, other than
shareholders abstaining from voting as may be so required by law, the Listing
Rules or by the Stock Exchange and/or the SFC (as the case may be), at the
Extraordinary General Meeting;

()  the granting of any other waivers, consents, authorizations, clearances and
approvals which are required from the shareholders of the Company, the Stock
Exchange and/or the SFC, which the Subscriber reasonably considers are
necessary for the Completion and the implementation of the other matters
contemplated under this Agreement;

Subscription Agreement (exs) 1 2



(g) the Warranties remaining true and accurate in all material respects, and not
misleading in any material respect, as given on the date hereof and at
Completion; and

(h)  the Company having complied fully with its obligations under Clause 9 in all
material respects and likewise having performed in all material respects all of
the covenants and agreements required to be performed by it under this
Agreement on or prior to the Completion Date.

4.2  The Company undertakes to the Subscriber:

(@  to use its reasonable endeavours to procure the fulfilment of the Conditions
(insofar as relating to the Company) as soon as practicable and in any event at
or before 5:00 p.m. (Hong Kong time) on the Long Stop Date;

(b)  without prejudice to the generality of Clause 4.2(a), to use its reasonable
endeavours to post, and to do nothing to prevent or delay the posting of a
Circular to its shareholders in accordance with the provisions of the Listing
Rules containing a recommendation to such shareholders to vote in favour of
the Resolntions contained in the Notice at the Extraordinary General Meeting of
the members of the Company;

(¢}  to procure that the said Resolutions are properly proposed and put to the said
Extraordinary General Meeting and not withdrawn; and

(d)  to use its reasonable endeavours and as soon as practicable to convene the
Extraordinary General Meeting to approve the Resolutions and not to adjourn
the said Extraordinary General Meeting save as may be required by law, the
Listing Rules, or pursuant to its Bye-laws.

4.3 The Subscriber undertakes to the Company to provide necessary information as may be
reasonably required by the SFC or the Stock Exchange for inclusion in the Circular
referred to in Clause 4.2(b) or for the granting of the waivers and consents required
under Clause 4.1(1).

44  Ifatany time the Company becomes aware of a fact or circumstance that might prevent
or materially delay any of the Conditions being satisfied, it shall promptly notify the
Subscriber.

4.5  The Subscriber may in its absolute discretion at any time waive in writing any of the
Conditions (or any part thereof) and such waiver may be made subject to such terms
and conditions as are determined by the Subscriber. The Subscriber shall not be entitled
to exercise such right of waiver in respect of Clauses 4.1(b), 4.1(c), 4.1(d), 4.1(¢) and
4.1(f) if as a result of such waiver the Company would be in breach of the Listing Rules,
or the rules or regulations of any relevant governmental, statutory or regulatory
authority or agency, or any other person or body, in Hong Kong, the PRC or Bermuda
with respect to the matters contemplated by Clauses 4.1(b), 4.1(c), 4.1(d), 4.1(¢) and

4.1(4).



4.6  Any waiver by the Subscriber under this Clause 4 is without prejudice to any other
rights which the Subscriber may have under this Agreement.

4.7  The Company shall give notice to the Subscriber that the Conditions set out in Clause
4.1 have been satisfied as soon as becoming aware of that fact.

4.8  The Subscriber shall be entitled to terminate this Agreement forthwith by notice to the
Company if:

(@)  the Board withdraws its recommendation to its shareholders to vote in favour of
the Resolutions; or

(b)  the Board proposes or recommends any alternative proposal in relation to the
Group,

. and upon such notice being given the provision of Clause 4.8 shall apply as if the
Agreement had terminated in consequence of non-fulfilment of any of the Conditions,

4.9  In the event any of the Conditions is not fulfilled (or being waived by the Subscriber
pursuant to Clause 4.5), on or before 5:00 p.m. on the Long Stop Date, the obligations
of the Parties under this Agreement shall forthwith cease to be of any effect, none of the
Parties shall be bound to carry out the remaining terms of this Agreement, the Company
shall refund the Deposit to the Subscriber in full (without interest) and no Party shall
have any right to damages or reimbursement for any cost and expenses that it may have
incurred in connection with or arising out of this Agreement or the failure to complete
the Subscription, except for this Clause 4 and Clause 1 (Definitions and Interpretation),
Clause 12 (Restrictions on Announcements), Clause 13 (General), Clause 14 (Notices)
and Clause 15 (Governing Law and Submission to Jurisdiction) which shall continue to
remain in force or any claims arising out of any antecedent breach of this Agreement or
any accrued rights or remedies of any Party arising prior to such date.

5. COMPLETION
5.1  Subject to fulfilment (or, where appropriate, waiver by the Subscriber pursuant to
Clause 4.5) of the Conditions, Completion shall take place on Completion Date af the

office of the Subscriber’s Solicitors when all (but not some only) of the events
described in this Clause 5 shall occur.

3.2 Onor before Completion, the Company shall:

(a) deliver or cause to be delivered to the Subscriber or to the order of the
Subscriber:

@ a certified copy of the board resolutions of the Company approving,
amongst others,

(1)  the execution and completion of this Agreement,
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(b)

()

(ii)

(ii)

@v)

™

(v)

(2)  the allotment and issue of the Subscription Shares in accordance
with this Agreement and the entry of the Subscriber (or its
nominees) in the register of members in respect of such Shares;

(3) the issue of the Convertible Bond and the Certificate in
accordance with this Agreement;

()  the resignation of all the existing directors of the Company with
effect from the Completion Date;

(5)  the appointment of up to 4 persons as the Subscriber shall
nominate on or before 7 days prior to the Completion Date as
directors of the Company with effect from the Completion Date;
and

(6)  any necessary actions to be undertaken by the Directors for the
purpose of giving effect to the above Board resolutions;

a certificate stating that (1) the Conditions have been satisfied; and (2)
that each of the Warranties remains true, accurate and not misleading;

such documents as may be required to give a good ftitle to the
Subscription Shares and to enable the Subscriber and/or its nominees to
become the registered holders of them;

undated resignation letter in the approved form from each of the existing
directors of the Company;

such other documents as the Subscriber may reasonably request in
order to give them the full benefit of this Agreement in respect of the
Subscription Shares and the Convertible Bond;

the Certificate duly executed and issued in favour of the Subscriber;

allot and issue the Subscription Shares to the Subscriber (or its nominee(s)) and
shall promptly cause to be registered without registration fee the Subscriber (or
its nominee(s)) onte the register of members of the Company, and either: (i)
deliver to the Subscriber a definitive share certificate in respect of the
Subscription Shares in the name of the Subscriber or such other person as it may
direct; or (ii) deposit the same in CCASS as it shall direct, in each case as it may
at its option require by giving not less than two Business Days prior notice in
writing to the Company; and

deliver or cause to be delivered to the Subscriber a copy of the letter from the
Stock Exchange confirming that the Listing Committee has granted listing of
and permission to deal in the Subscription Shares and the Conversion Shares.

5.3 At Completion, the Subscriber shall:

Subseription Agreemnt (cze)
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(@  deliver or cause to be delivered to the Company application letter in respect of
the Subscription Shares to the Company;

()  deliver or cause to be delivered to the Company a certified copy of the
resolution of the board of directors of the Subscriber and/or its nominee,
approving, amongst others, the execution of this Agreement and the application
for the Subscription Shares;

(c)  pay or cause to be paid to the Company the Consideration {(deducting the Deposit
already paid) in satisfaction of the consideration of the Subscription Shares and
the Convertible Bond to the designated account notified by the Company 2
Business Days prior to the Completion Date; and

(d)  deliver or cause to be delivered to the Company letters of consent to act as
directors by up to 4 persons as the Subscriber shall nominate.

5.4  The Subscriber shall not be obliged to complete this Agreement or perform any
obligations hereunder unless the Company complies fully with the requirements of
Clause 5.2. If the Company fails to comply with the obligations in Clause 5.2, then
without prejudice to any other remedies which may be available to the Company on the
Completion Date, the Subscriber may:

(@)  defer Completion to a date falling not more than 28 days after the original
Completion Date (and the provisions of this Clause 5 shall still apply to the
deferred Completion) provided that time shall be of the essence as regards the
deferred Completion and if Completion is not effected on such deferred date,
the Subscriber may rescind this Agreement and claim damages from the
Company and the Company shall immediately return the Deposit in full to the
Subscriber; or

(b))  proceed to Completion so far as practicable (but without prejudice to the
Subscriber’s rights hereunder) insofar as the Company shall not have complied
with its obligations hereunder; or

(c)  treat this Agreement as terminated for breach by the Company of a condition of
this Agreement and the Compary shall immediately return the Deposit (without
interest) in full to the Subscriber.

5.5  Simultaneous Completion: The Company and the Subscriber shall not be obliged to
complete the subscription of any of the Subscription Shares and the Convertible Bond
unless the subscription of all the Subsctiption Shares and the Convertible Bond are
completed simultaneously.

5.6  Without prejudice to any other remedies available to the Subscriber, if, following
satisfaction of the Conditions, the Company fails to complete this Agreement on the

Completion Date (other than as a result of the sole default of the Subscriber), the
Subscriber shall have the right to seek specific performance of this Agreement.

6. OFFER
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6.1  The Subscriber undertakes to the Company, following and subject to Completion, to
comply with its obligations under the Takeovers Code; and in particular to make the
Share Offer to holders of the Offer Shares, the Call Option Offer for the transfer of all
Call Options and the Option Offer for the cancellation of all issued Options as referred
to below in this Clause. Following Completion and in accordance with the Takeovers
Code, the Subscriber and the Company shall use their respective reasonable endeavours
to procure the despatch by such date as is required under the Takeovers Code (or such
later date as may be approved by the SFC and agreed in writing between the Parties) to
all holders of the Offer Shares on the register of members of the Company and to all
holders of the Call Options and the Options as at the latest practicable date stated in the
Offer Circular, the Offer Circular containing:

(@)  an unconditional general offer by the Subscriber (and parties acting in concert
with it) to acquire the Offer Shares at an offer price of HK$1.30 per Offer Share,
in accordance with the Takeovers Code and providing that the Offer Shares
assented to the Share Offer shall be free and clear of all liens, charges and
encumbrances whatsoever and have all rights as at the Completion Date or
thereafter attaching thereto (including the right to all dividends and distributions
declared, paid or made on or after the Completion Date), and providing further
that the Subscriber shall pay stamp duty arising on the purchase of the Offer
Shares and accepting holders of Offer Shares shall pay stamp duty arising on the
sale of the Offer Shares assented by them pursuant to the Share Offer;

(b)  an unconditional general offer by the Subscriber (and parties acting in concert
with it) for the transfer of all Call Options on such terms as are required by the
Takeovers Code and/or in accordance with such directions as the SFC may give,
provided that the offer price for such Call Options shall adopt the “see-through
price” for the underlying Shares the subject of such Call Options;

(c) an unconditional general offer by the Subscriber (and parties acting in concert
with it} for the cancellation of all issued Options on such terms as are required
by the Takeovers Code and/or in accordance with such directions as the SFC
may give, provided that the offer price for such Options shall adopt the
“see-through price” for the underlying Shares the subject of such Options;

(d)  arecommendation by an independent committee of the Board of the Company
(if one needs to be established) and by the Independent Adviser in relation to the
Share Offer, the Call Option Offer and the Option Offer; and

(¢)  such other information as may be required by the Takeovers Code or as may be
required by the SFC or the Stock Exchange.

6.2  The Subscriber shall further procure that the appropriate forms of acceptance and
transfer shall be despatched together with each copy of the Offer Circular.

6.3  Each of the Parties shall use its respective reasonable efforts to secure, if necessary, the

consent of the SFC and the Stock Exchange to the posting of the Offer Circular
containing the Share Offer, the Call Option Offer and the Option Offer after
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6.4

7.1

72

7.3

7.4

7.5

7.6

Completion and in accordance with the requirements under the Listing Rules and the
Takeovers Code.

The Parties hereby undertake to and with each other that they will each use all
reasonable endeavours to supply such information as may be reasonably necessary to
be included in the documents to be despatched or the announcements to be issued
pursuant to the Takeovers Code in connection with the Share Offer, the Call Option
Offer and the Option Offer, take respective responsibility for such information and
authorize the publication, despatch and/or release of such documents and
announcements.

WARRANTIES

The Company represents, warrants and undertakes to the Subscriber that each Warranty
is true, accurate and not misleading.

The Warranties shall be qualified by (i) such disclosures as shall be made by the
Company prior to the Completion Date in its Accounts, Management Accounts, annual
reports, interim reports, announcements, circulars and/or documents published in the
press or (as the case may be) despatched to its respective shareholders, and disclosures
prior to the Completion Date regarding the Company pursuant to the Listing Rules or
the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) and (i)
all information contained in or can be reasonably deduced from documents (in any
format) disclosed by the Company to the Subscriber during due diligence. No claim
will lie against the Company in respect of any matter fully and fairly disclosed as
referred to above,

The Company undertakes to promptly notify the Subscriber of any matter occurring
prior to Completion which constitutes a breach of or is inconsistent with any of the
Warranties or which renders any of the Warranties inaccurate or misleading (or which
would constitute a breach of or be inconsistent with any of the Warranties, or render
any of them inaccurate or misleading, if the Warranties were given at the time of such
occurrence) immediately upon becoming aware of the same.

The Company acknowledges that the Subscriber i3 entering into this Agreement in
reliance on the Warranties and other representations made by the Company in this
Agreement and none of the Warranties shall be limited or restricted by reference to or
inference from the terms of any other Warranties or any other term of this Agreement.

Each of the Warranties shall be separate and indefvendent to the intent that the
Subscriber shall have a separate claim and right of action in respect of any breach
thereof and save as expressly provided herein shail not be limited by reference to

anything else in this Agreement.

The Company shall procure that the Warranties are true and accurate as at the date of
this Agreement and up to and including the Completion Date and, for this purpose, the
Warranties shall be deemed to be repeated at Completion and any express or implied
reference therein to the date of this Agreement shall be replaced by a reference to the
date of Completion.
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7.7  The Warranties shall not in any respect be affected or extinguished by Completion.
7.8 The Subsctiber may rescind this Agreement by notice in writing to the Company if:

(@ it is apparent on or before Completion that the Company is in material breach
of any of the relevant Warranties or any other term of this Agreement; or

(b) any obligation of the Company hereunder has not been duly and promptly
fulfilled or performed.

7.9  No claim by the Subscriber shall be prejudiced in consequence of any information
relating to the Group which may have at any fime come to the knowledge of the
Subscriber or any investigation made by it.

7.10  The Subscriber shall be entitled to claim both before and after Completion that any of
the Warranties is or was untrue or misleading or has or had been breached even if the
Subscriber discovered or could have discovered on or before Completion that the
Warranty in question was untrue or misleading as aforesaid or had been breached as
aforesaid and Completion shall not in any way constitute a waiver of any of the
Subscriber’s rights.

7.11 The Company shall not, and shall use its reasonable endeavours to procure that no
Group Company shall, do or allow or procure any act or omission on or before
Completion which would constitute a breach of any of the Warranties if they were
given at Completion or which would make any of the Warranties inaccurate or
misleading if they were so given.

7.12  The Company hereby undertakes to indemnify and keep indemnified the Subscriber
from and against all and any losses or damages actually suffered, and all and any
interest, costs or expenses whatsoever actually incurred, by the Subscriber as a result

of:

(a) the failure of any of the Warranties to be true and correct as of the date of this
Agreement or as of Completion; or

(b)  any breach of any of the agreements, undertakings and covenants made by the
Company in this Agreement;

including but not limited to the greater of: (i) any diminution in the value of the
Subscription Shares actually subscribed by the Subscriber pursuant to this Agreement;
and (i) an amount equal to any liability or any increased or substituted liability or any
loss suffered or incurred by the Subscriber which would not have subsisted or been
suffered if there had been no breach of the Warranty in question; and any costs,
expenses or other liabilities which the Subscriber may actually incur either before or
after the commencement of any action in connection with: (x) any legal proceedings in
which the Subscriber claims that any of the Warranties, agreements, undertakings and
covenants has been breached or is untrue, inaccurate, misleading or not performed and
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in which final judgment is given for the Subscriber; or () the enforcement of any final
settlement of, or final judgment in respect of such claim.

7.13  The rights and remedies of the Subscriber in respect of any breach of the Warranties
shall not be affected by Completion, by any investigation made by or on behalf of the
Subscriber into the affairs of the Company or any of its Subsidiaries, by the giving of
any time or other indulgence by the Subscriber to any person, by the Subscriber
rescinding, or failing to rescind, this Agreement, and any specific waiver or release by
the Subscriber in relation to the Warranties shall not prejudice or affect any remaining
rights or remedies of the Subscriber.

7.14  If any sum payable by the Company under this Clause 7 shall be subject to tax (whether
by way of deduction or withholding or direct assessment of the person entitled thereto)
such payment shall be increased by such an amount as shall ensure that after deduction,
withholding or payment of such tax, the recipient shall have received a net amount
equal to the payment otherwise required hereby to be made.

8. REPRESENTATION AND WARRANTIES BY THE SUBSCRIBER

8.1  The Subscriber represents and warrants to the Company at any time subsequent to the
execution of this Agreement and prior to Completion that:

(8 it has full power and authority under its constitutional documents to enter into
this Agreement and this Agreement has been duly authorized and executed on
its behalf, is legal, valid and binding obligation on it, and is enforceable against
it in accordance with its terms;

(b) it is duly incorporated and is validly existing under the laws of its place of
incorporation;

(© it is independent of and is mot connected with any of the directors, chief
executive or substantial shareholders (as interpreted under the Listing Rules) of
the Company or any of its Subsidiaries or any of their respective associates; and

(d) it (or, as the case may be, its nominee) shall accept the Subscription Shares that
are issued to it subject to the Bye-laws.

9. UNDERTAKINGS AND INDEMNITIES GIVEN BY THE COMPANY

9.1  The Company hereby undertakes with the Subscriber that at any time subsequent to the
execution of this Agreement and prior to Completion that except with the prior written
consent of the Subscriber or save as contemplated in or required by this Agreement:

(8  the business of the Company will be carried on in the ordinary and normal

course and that no amendment will be made to the memorandum and articles of
association of any member of the Company;
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(b)

©

(d)

()

®
®

()

®

)

Ly
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no alteration will be made to the authorized and issued share capital of the
Company save as that contemplated in this Agreement and no options or rights
shall be granted by the Company in respect of the same;

the Company will not enter into any service agreement with any director or
employee which provides for an annual remuneration package exceeding
HK$300,000 and no amendment will be made to any such existing agreement;

other than in the ordinary course of business of the Group, no disposal of the
business or any property or assets of the Company or any of its Subsidiaries in
an amount which is in excess of HK$500,000 will be made to any person or

third party;

other than in the ordinary course of business of the Company, and save for any
expenses incurred by the Company in connection with this Agreement and
related transactions and any transaction contemplated under Clause 9.1(h}, no
material liability (including contingent liability) involving a value in excess of
HK$500,000 will be assumed or created by the Company;

no proposal for the winding up or liquidation of the Company will be made;

1o acquisition of any interest in any company by the Company will be made by
it;

no guarantee, indemnity, surety, mortgage, lien (other than a lien arising by
operation of law), charge, encumbrance or other security interest of any nature
whatsoever in respect of all or any part of the undertaking, property or assets of
the Company created or given to secure the liabilities or obligations of any
person other than any member of the Group save and except the rental guarantee
to be given by the Company in the maximum amount of HK$1,737,619.2 for
the period commencing from 23 January 2008 and expiring on 22
Janmary 2009;

other than in the ordinary course of business of the Company, no borrowings or
other indebtedness or obligation in the nature of borrowings (including, without
limitation, obligations pursuant to any debenture, bond, note, loan, stock or
other security of the Company and obligations pursuant to finance leases) in an
amount in excess of HK$500,000 in respect of each such borrowing or other
indebtedness or obligation will be made save and except borrowings or other
indebtedness or obligations owed to any member of the Group;

other than advances in the ordinary course of business of the Company, no
advance or loan of money by the Company (save and except any advance or
loan to any member of the Group) in an amount in excess of HK$500,000 in

aggregate will be made;
no litigation involving the Company will be settled or abandoned by the

Company, and no admission of liability will be made by or on behalf of the
Company in each case in respect of any claim involving an amount in aggregate
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in excess of HK$100,000, save and except for litigation or claims relating to
debt collection in the ordinary course of business of the Company; and

)] other than in the ordinary course of business and save for any expenses incurred
by the Company in connection with this Agreement and related transactions, no
agreement or commitment which is not capable of being terminated at law
without compensation at any time with three months’ notice or less or which
involves or may involve a total annual expenditure in excess of HK$500,000
will be made by the Company.

9.2  The Company hereby covenants and agrees with the Subscriber that they will fully and
effectually indemnify and at all times keep fully and effectually indemnified the
Subscriber from and against any losses, damages and liabilities suffered or incurred by
the Subscriber and any reasonable costs (including all legal costs), expenses or other
liabilities which the Subscriber may reasonably and properly incur in connection with
any legal proceedings against the Company or the enforcement of any settlement or
judgment.

10.  LIMITATION OF THE WARRANTIES

10.1  Survival of the Warranties: The Warranties shall survive the Completion and remain in
full force and effect until the expiry of the periods set out in this Clause 10.1 as follows:

(8)  no claims may be made in respect of any breach of the Warranties after the end
of 12 months after the Completion Date;

(b)  ifa claim or notice is given with respect to a breach of the Warranties prior to
the applicable expiration date, the representation or warranty relating to such
breach of the Warranties shall remain in full force and effect until the later of:

@ the expiry of the periods set out in this Clause 10.1; and

(i) the expiry of the period of 6 months starting on the date of notification
of the claim, unless legal proceedings in respect of the claim has been
instituted prior to the expiry of such 6 months period against the
Company.

10.2 Limitation of liability: The amount of the liability of the Company in respect of any
breach of the Warranties shall be limited as follows:

(@  the maximum liability of the Company shall not exceed the Consideration;
(b)  no liability shall attach to the Company unless and until the aggregate amount
of the liabilities of the Company shall exceed the sum of HK$1,000,000 but if

the liabilities exceed that sum the Company shall be liable for all such claims
and not the excess only;

(c) no claims may be made in respect of any matters which have been reasonably
and fairly disclosed, qualified or withheld in accordance with Clause 7.2.
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103  Exclusion of liability: The Company shall not be liable for any breach of the
Warranties:

()  to the extent that provision or reserve in respect thereof has been made in the
Accounts, or the Management Accounts;

(b)  which arises as a result of legislation which comes into force after the date
hereof and which is retrospective in effect;

()  which, being a liability in respect of taxation, arises by reason of an increase in
the rates of taxation since the date of this Agreement or of an increase in the
rates of taxation made afier the date hereof with retrospective effect or for
which any member of the Group is primarily liable; or

(d)  which arises as a result of a change in accounting policies after Completion.

11. BOARD OF DIRECTORS OF THE COMPANY

11.1  In addition to the appointment of up to 4 directors to the Board as specified in Clause
5.2(2), the Subscriber shall also be entitled (by notice in writing to the Company)
jointly to appoint up to 4 persons to any committees of the Board (the “Representative
Directors” and each one of them the “Representative Director™) and, by the same means,
to remove and replace any such director and Representative Director provided that any
such director and Representative Director shall have complied with all requirements of
the Listing Rules relevant to his position as director of the Company and/or a
committee member of the Board and provided further that in the ¢ase of removal and
replacement the Subscriber shall be jointly responsible for procuring the written
resignation stating that there is no claim against the Company of the removed or
replaced director or Representative Director pursuant to the Bye-laws.

11.2  If the Subscriber so requests, the Representative Director shall also be appointed to the
board of any other member of the Group and by the same means removed and replaced
and the Company shall procure that such appointment or removal is made provided that
in the case of removal or replacement the Subscriber shall be jointly respensible for
procuring the written resignation stating that there is no claim against the Company of
the removed Representative Director.

12. RESTRICTIONS ON ANNOUNCEMENTS

12.1  None of the Parties shall, without the prior written consent of the other Parties, disclose
the terms of, or any matters referred to in, this Agreement except to its professional
advisers and senior management whose province it is to know such terms or matters
and to those persons to whom it may be necessary to disclose such terms or matters for
the purpose of or in connection with this Agreement and subject as required by law or
by the Stock Exchange, the SFC or any other relevant authoritics in Hong Kong or
elsewhere or by virtue of the Listing Rules, the Takeovers Code or of any other
regulatory requirements.
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12.2

12.3

13.

13.1

13.2

13.3

13.4

13.5

13.6

13.7

13.8

Seheeriprion Agreement (ixe)

No Party shall, prior to Completion and thereafter, make any public announcement in
relation to the transactions the terms of which are set out in this Agreement or the
transactions or arrangements hereby contemplated or herein referred to or any matter
ancillary hereto or thereto without the respective prior consent of the other Parties
(which consent shall not be unreasonably withheld or delayed).

This Clause shall not apply to any announcement required to be made pursuant to the
Listing Rules or the Takeovers Code as to the contents of which the Party making the
same shall have obtained the other Parties’ consent (which consent shall not be

unreasonably withheld or delayed).

GENERAL

This Agreement shall be binding upon and enure for the benefit of the estates, personal
representatives or successors of the Parties.

This Agreement (together with any documents referred to herein) constitutes the whole
agreement between the Parties and supersedes any previous agreements or
arrangements between them relating to the subject matter hereof. It is expressly
declared that no variations hereof shall be effective unless made in writing signed by
duly authorized representatives of the Parties.

All of the provisions of this Agreement shall remain in full force aqd effect
notwithstanding Completion (except insofar as they set out obligations which have
been fully performed by the Parties at Completion).

If any provision or part of a provision of this Agreement shall be, or be found by any
authority or court of competent jurisdiction to be, invalid or unenforceable, such
invalidity or unenforceability shall not affect the other provisions or parts of such
provisions of this Agreement, all of which shall remain in full force and effect.

Any right of rescission or termination of this Agreement conferred upon any Party
hereby shall be in addition to and without prejudice to all other rights and remedies
available to it (and, without prejudice to the generality of the foregoing, shall not
extinguish any right to damages to which the relevant Party may be entitled in respect
of the breach of this Agreement) and no exercise or failure to exercise such a right of
rescission shall constitute a waiver by that Party of any such other right or remedy.

Each Party may release or compromise any liability of the other Party hercundter or
grant to the other Party any time or other indulgence without affecting any liability of

the other Party hereunder.

No failure of any Party to exercise, and no delay or forbearance in exercising, any right
or remedy in respect of any provision of this Agreement shall operate as a waiver of
such right or remedy.

This Agreement may be executed in one or miore counterparts, and by the Parties on
separate counterparts, but shall not be effective until each Party has executed at least
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one counterpart and each such counterpart shall constitute an original of this Agreement
but all the counterparts shall together constitute one and the same instrument.

14. NOTICES

Any notice required to be given by any Party to the other Parties shall be deemed
validly served by hand delivery or by prepaid registered letter sent through the post
(airmail if to an overseas address) or by facsimile transmission to the number given
herein or such other address as may from time to time be notified for this purpose and
any notice served by hand shall be deemed to have been served on delivery, any notice
served by facsimile transmission shall be deemed to have been served when sent and
any notice served by prepaid registered letter shall be deemed to have been served 48
hours (72 hours in the case of a letter sent by airmail to an address in another country)
after the time at which it was posted and in proving service it shall be sufficient (in the
case of service by hand and prepaid registered letter) to prove that the notice was
properly addressed and delivered or posted, as the case may be, and in the case of
service by facsimile transmission to prove that the transmission was confirmed as sent

by the originating machine,

Each notice, demand or other communication given or made under this Agreement
shall be in writing and delivered or sent to the relevant Party at its address or fax
nuraber set out below {or such other address or fax number as the addressee has by five

days’ prior written notice specified to the other Parties):
To the Company:

Address: Room 1507, 15® Floor, Office Tower, Convention Plaza, 1 Harbour
Road, Wanchai, Hong Kong

Attention:  Mr. Alvin Leung

Fax Number: (852) 2511-9807

To the Subscriber:

Address: 22/F, World Wide House, Central Hong Kong
Attention: Mr. Kelvin Kwan
Fax Number: (852) 2501-0028

15. GOVERNING LAW AND SUBMISSION TO JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of
Hong Kong and the Parties hereby irrevocably submit to the non-exclusive jurisdiction
of the Hong Kong courts for the purpose of enforcing any claim arising hereunder.
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10.
11.

12.

SCHEDULE 1

DETAILS OF THE COMPANY
Company number:; EC-20366
Address of registered office: Clarendon House, 2 Church Street, Hamilton HM

Principal Hong Kong Office:

Registrar and Transfer Office:

Date and place of incorporation:

Authorized share capital:

Issued share capital:

Directors:

Financial Year End:
Company Secretary:

Auditors:

Others:

Subscripiion Agreemeny (axs}

11, Bermuda

Room 1507, 15® Floor, Office Tower,
Convention Plaza, 1 Harbour Road, Wanchai,

Hong Kong

Union Registrars Limited
Rooms 1901-1902, Fook Lee Commercial Centre,
Town Place, 33 Lockhart Road, Wanchai,

Hong Kong
6 January 1995, Bermuda

HX$90,000,000 divided into 900,000,000 shares
of HK$0.10 each

304,478,584 ordinary shares of HK$0.10

Managing Director:
Leung Heung Ying, Alvin

Executive Directors:
Chung Oi Ling, Stella
Lo Chi Ho, William

Independent Non-executive Directors:
Lo Ming Chi, Charles

Orr Joseph Wai Shing

Wong Ngao San, Marcus

31 March
Choy Siu Ching
Shinewing (HK) CPA Limited

Options Subscription Agreement dated 24
August 2007 has been made between Mr. Wong
Man Hin, Charles and the Company in respect of
the granting of options to Mr. Wong Man Hin,
Charles to subscribe for 60,895,000 Shares in the
capital of the Company at an exercise share price
of HK$1.165 per Share

26



SCHEDULE 2
WARRANTIES

In this Schedule unless the context otherwise indicates each of the Warranties shall be deemed
to be repeated mutatis mutandis in relation to the Company.

1. The Accounts

1.1 The Accounts have been prepared in accordance with the requirements of all relevant
laws and applicable statements of standard accounting practice and with good and
generally accepted accountancy principles and practice and are complete and accurate
in all respects and show a true and fair view of the state of affairs of the Company and
of its results and profits for the financial period ending on the Accounts Date and:-

1.1.1 depreciation of the fixed assets of the Company has been made at a rate
sufficient to write down the value of such assets to nil not later than the end

of their useful working lives;

1.1.2 slow moving stock has been written down appropriately and unrecoverable
work in progress and redundant and obsolete stock has been wholly written
off and the value attributed to the remaining stock did not exceed the lower
of cost or net realisable value at the Accounts Date on a going concern basis;

1.13 the Company’s stock in trade and work in progress has been valued on a
basis in all material respects consistent with that adopted for the purpose of
the Company’s audited accounts in respect of the beginning and end of each
of the last three preceding accounting periods.

1.2 The Accounts disclose and make full provision or reserve for all actual liabilities.

1.3 The Accounts disclose and make full provision or reserve for or note all contingent,
unquantified or disputed liabilities, capital or burdensome commitments and deferred
or provisional Tax.

1.4 Full provision or reserve has been made in the Accounts for all Tax including deferred
or provisional taxation in respect of all accounting periods ended on or before the
Accounts Date for which the Company was then or might at any time thereafter become
or have become liable including (without limitation) Tax:-

14.1 on or in respect of or by reference to the profits, gains or income for any
period ended on or before the Accounts Date; or

1.4.2 in respect of any event before the Accounts Date including distributions
made and charges on profits, income or assets on or before such date.

1.5  The bases and policies of accounting of the Company (including depreciation) adopted

for the purpose of preparing the Accounts are the same as those adopted for the purpose
of preparing the audited accounts of the Company for each of the last three preceding
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1.6

1.7

1.8

3.1

32

33

34

Subsoription Agreement fexe}

accounting periods.

The Company has not factored any of its debts or entered into any financing
arrangement of a type which would not require to be shown or reflected in the
Accounts.

Except as disclosed in the Accounts there are at the date hereof:-

1.7.1 no loans, guarantees, material undertakings, material commitments on
capital account or unusual liabilities, actual or contingent, made, given,
entered into or incurred by or on behalf of the Company;

1.7.2 no mortgages, charges, liens or other similar encumbrances on the assets of
the Company or any part thereof; and

1.7.3 no outstanding loan capital or other loans to the Company.

None of the amounts secured by the mortgages, charges, liens or similar encumbrances
disclosed in the Accounts has been increased beyond the amounts shown in the
Accounts and no mortgage, charge, lien or similar encumbrance has been created afier

the Accounts Date.

Management Accounts

The Management Accounts have been prepared in accordance with the accounting
policies of the Company and on a consistent basis with the monthly management
accounts of the Company and show a fair view of the assets and liabilities and profits

and losses of the Company up to 30 September 2007.

Tax, Records and Returns

No event, act, transaction or omission has occurred or shall occur bfetween the
Management Accounts Date and Completion which could give rise to a claim.

All returns, computations, notices and information made or provided or required to be
made or provided by the Company for any Tax purpose have been made or given within
the requisite periods and on 2 proper basis and when made were true and accurate in all
material respects and are up to date and none of thern is or is likely to be the subject of
any dispute with any Tax authority.

In respect of any such consent or clearance as referred to in paragraph 3.3, the consent
or clearance was validly obtained before the transaction was effected and the
transaction was effected in accordance with the terms of and so as to satisfy any
conditions attached to such consent or clearance and at a time when and in
circumstances in which such consent or clearance was valid and effective.

The Company has paid all Tax, including provisional taxation, which it has become
liable to pay on or before the date hereof.
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3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

3.13

Full details of all unrelieved Tax losses, management expenses, or charges on income
available to the Company are set out in the Accounts.

During the period between the Management Accounts Date and the Completion Date
there has been and will be no major change in the nature or conduct of a trade or
business of the Company nor has the scale of the activities in such a trade or business
become small or negligible.

The Company has made all deductions and withholdings in respect, or on account, of
any Tax from any payments made by it which it is obliged or entitled to make and has
duly accounted in full to the appropriate authority for all amounts so deducted or
withbeld.

The Company has not appropriated any trading stock to fixed assets or vice versa, all
assets are correctly shown in the Accounts as trading stock/current assets or fixed assets
and any property under development is held and shown in the Accounts as fixed assets,

No scheme has been effected and no arrangements have been made whereby the value
of any asset of the Company has been materially reduced and on a disposal thereof
liability to Tax might arise,

All documents to which the Company is a party or which form part of the Company’s
title to any asset or in the enforcement of which the Company is or may be interested
which are subject to stamp or similar duty have been duly stamped and, where
appropriate or necessary, adjudicated.

The Company has not ceased to be associated (within the meaning of Section 45(2) of
the Stamp Duty Ordinance) with another company or body corporate in circumstances
which might give rise to a liability to stamp duty pursuant to Section 45(5A) of the
Stamp Duty Ordinance where such stamp duty has not been paid in full prior to the date
hereof and the Company will not prior to or at Completion, whether by virtue of this
Agreement or otherwise, cease to be associated (within the meaning of Section 45(2) of
the Stamp Duty Ordinance) with another company or body corporate in circumstances
which might give rise to a liability to stamp duty pursuant to Section 45(5A) of the
Stamp Duty Ordinance. The Company has not entered into a transaction within the
period of two years prior to the date hereof in relation to which relief has been claimed
pursuant to Section 45 of the Stamp Duty Ordinance.

The books and records of the Company accurately present and reflect in accordance
with generally accepted accounting principles and standards within the Company’s
jurisdiction of incorporation all transactions entered into by the Company or to which
it has been a party.

The Company has complied in full with all its reporting obligations to the Inland
Revenue Department or other relevant Tax authority in connection with benefits
provided for any director or employee.
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4.1

4.2

4.3

4.4

4.5

4.6

5.1
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rat atte

The Company has been duly incorporated and is validly existing and no order has been
made or petition presented or resolution passed for the winding up of the Company and
no distress, execution or other process has been levied on any of its assets. The
Company is not insolvent nor unable to pay its debts for the purposes of Section 178 of
the Companies Ordinance, no receiver or receiver and manager has been appointed by
any person of its business or assets or any part thereof, no power to make any such
appointment has arisen, the Company has taken no steps to enter into liquidation and
there are no grounds on which a petition or application could be based for the winding
up or appointment of a receiver of the Company.

The Company has never reduced, repaid, redeemed or purchased any of its share capital
in contrary to its Bye-laws or the laws of Bermuda.

There are no agreements outstanding which call for the right to require the creation of
any mortgage, charge, pledge, lien or other security or encumbrance over the
Subscription Shares.

The copies of the Bye-laws are accurate and complete in all respects and have attached
to them copies of all resolutions and agreements which are required to be so attached.
The Company has complied with its Bye-laws in all respects, has full power, authority
and legal right to own its assets and carry on its business and none of the activities,
agreements, commitments or rights of the Company is ultra vires or unauthorised.

The Register of Members and all other statutory books of the Company are up to date
and contain true full and eccurate records of all matters required to be dealt with therein
and all legal requirements relating to the issue of shares and other securities by the
Company have been complied with.

The Company has not been a party to or involved in any share for share excha_nge nor
any scheme of reorganisation, reconstruction or amalgamation such as are mentioned in
Sections 166 or 167 of the Companies Ordinance or are of an equivalent nature or type.

Irading and General Commercial Matters
The Company is not a party to:

5.1.1 any unusual or omerous contract nor amy contract which cannot be
terminated without penalty or other compensation on less than three
months’ notice or less;

512 any contract restricting the Company’s freedom of action in relation to its
normal business activities or materially and adversely affecting its business
Or assets;

5.1.3 any contract not made in the ordinary course of business;

514 any contract for the purchase or use by the Company of materials, supplies
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5.2

5.3

54

5.5

5.6

57

or equipment which is in excess of the requirements of the Company for its
normal operating purposes or requires expenditure in excess of
HK$1,000,000;

51.5 any agency, distribution, marketing, purchasing, franchising or licensing
agreement;

5.1.6 any consulting or management agreement;

5.1.7 any joint venfure, agency, shareholders’ or partnership arrangement or
agreement or similar arrangement or agreement or any agreement \.vvhich
purports to regulate, control or otherwise affect the voting or disposition of
its shares;

5.1.8 any contract for services in excess of HK$300,000 (other than normal office
services).

All contracts for the supply of goods or services requiring payments in excess of
HK$300,000 have been entered into on the Company’s standard terms and conditions

of sale.

There ate no contracts or obligations, agreements, arrangements or concerted practices
to which the Company is a party or by which the Company is bound, and there are no
practices in which the Company is engaged, which are void, illegal, unenforceable,
registrable or notifiable under or which contravene any laws or regulations.

With respect to each contract, commitment, arrangement, understanding, tender and bid
to which the Company is party or by which it is bound, there are no grounds for
rescission, avoidance, repudiation or termination and the Company has not received
any notice of termination.

All amounts received by the Company have been deposited with one or other o}’ such
banks, deposit taking companies or other similar institutions and appear in the
appropriate accounting books.

There are no loans, guarantees, pledges, mortgages, charges, liens, debentures,
encumbrances or unusual liabilities given, made or incurred by or on behalf of the
Company (and, in particular but without limiting the foregoing, no loans have been
made by or on behalf of the Company to any directors or shareholders of the Company)
and no person has given any guarantee of or security for any overdraft, loan or loan
facility granted to the Company.

The execution, delivery and performance of this Agreement will not result in the breach,
cancellation or termination of any of the terms or conditions of or constitute a default
under any agreement, commitment or other instrument to which the Company is a party
or by which the Company or its property or assets may be bound or affected or result in
the acceleration of any obligation under any loan agreement or violate any law or any
rule or regulation of any administrative agency or governmental body or any order, writ,
injunction or decree of any court, administrative agency or governmental body
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affecting the Company.

5.8  There are no agreements concerning the Company which can be terminated or which
have been terminated or under which the rights of any person are liable to be materially
adversely affected as a result of a change in control of the Company or in the

composition of the Board of the Company.

59  The Company has no liabilities except liabilities arising in the ordinary cowrse of
business under contracts for service, purchase orders, supply contracts or sale contracts
nor does it have any other liabilities direct or indirect, absolute or contingent, not
required by generally accepted accounting principles to be referred to in the Accounts
and the Company is not owed any moneys other than trade debts and cash at bank.

5.10 The Company has no material capital commitments.

5.11 The Company has at all times carried on its business in compliance with all applicable
laws and regulations. Neither the Company, nor any of its directors, officers,
employees or agents in relation to the Company, has committed any criminal offence
or any tort or any breach of the requirements or conditions of any statute, treaty,
regulation, bye-law or other obligation relating to the Company or the carrying on of its
business and without prejudice to the generality of the foregoing the Company has
obtained all registrations, licences and consents necessary to own its assets and for the
carrying on of its business, and all such registrations, licences and consents are valid
and subsisting and there is no reason why any of them should be suspended, cancelled
or revoked (whether as a result of the allotment and issuance of the Subscription Shares

pursuant to this Agreement or otherwise).

5.12 The Company has given no powers of attorney and no other authority express, implied
or ostensible which is still outstanding or effective to any person to enter into any
contract or commitment to do anything on its behalf other than the authority of
employees to enter into routine trading contracts in the normal course of their duties.

5.13 No person is entitled to receive from the Company any finder’s fee, .brokerage or
commission in connection with this Agreement or anything contained in it.

6. Litivation

6.1  Neither the Company nor any person for whose acts or defaults the Company may be
vicariously liable is engaged whether as plaintiff or defendant or otherwise in any civil,
criminal or arbitration proceedings or any proceedings before any tribunal (save for
debt collection by the Company in the ordinary course of business) and there are no
proceedings threatened or pending against the Company including proceedings in
respect whereof the Company is liable to indemnify any party concerned therein z!nd in
particular but without prejudice to the generality of the foregoing the Company 1s not
liable (other than contingently) to make any redundancy or severance or long service
payment to any person or pay any other compensation to any of its employees and there
are no facts which are likely to give rise to any litigation or proceedings. There are no
unfulfilled or unsatisfied judgments or orders against the Company or any of its assets
and there has been no delay by it in the payment of any obligation due for payment.
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8.1

8.2

9.1

9.2

9.3

9.4

Subacription Agrasment (ece)

Emplovment and Retirement Scheme Matters

There are no existing service or other agreements or contracts between the Company
and any of its directors or executives which cannot be lawfully terminated by three
calendar months’ notice or less without giving rise to any claim for damages or
compensation other than a statutory redundancy or severance or long service payment.

Arrapgements with ¢connected persons ete,

All amounts outstanding and appearing in the books of the Company as loan accounts
or as due to directors or shareholders wholly represent money or money’s worth paid
ot transferred to the Company as the case may be or remuneration accrued due and
payable for services rendered.

There is not outstanding and there has not at any time been outstanding any contract or
arrangement to which the Company is a party and in which any of the directors or
officers of the Company is or has been interested, whether directly or indirectly, other
than arm’s length service contracts and the Company is not a party to, nor have its
profits or financial position at any time been adversely affected by, any contract or
arrangement which is not of an entirely arm’s length nature; save as aforesaid, there are
no agreements or understandings (whether legally enforceable or not) between the
Company and any person who is a shareholder or the beneficial owner of any interest in
the Company or any other company controlled by any such person relating to the
management of the Company’s business or the appointment or the removal of its
directors or the ownership or transfer of ownership or the letting of any of its assets or
the provision of finance, goods, services or other facilities to or by the Company or

otherwise howsoever relating to the Company or its affairs.
atters since the nt Accounts Dat

Since the Management Accounts Date:

there has been no interruption or alteration in the nature, scope or manner of the
Company’s business which business has been carried on lawfully and in the ordinary

and usual course of business so as to maintain it as a going concern;

there has been no material adverse change in the financial condition or the position,
prospects, assets or liabilities of the said business or the Group as compared with the
position disclosed by the Accounts and there has been no damage, destruction or loss
(whether or not covered by insurance) affecting the said business or its assets;

the Company has not repaid any loan capital in whole or in part (other than
indebtedness to its bankers and the payment of the outstanding amount under the
Convertible Bond) nor has it become bound or liable to be called upon to repay

prematurely any loan capital or borrowed monies;

the Company has not, except in the ordinary course of business, acquired, sold,
transferred or otherwise disposed of any assets of whatsoever nature;
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9.6

9.7

9.8

9.9

9.10

9.11

9.12

9.13

9.14

9.15
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the Company has not cancelled, waived, released or discontinued any rights, debts or
claims;

the Company has not incurred any capital expenditure or made any capital commitment
of an amount in excess of HK$2,000,000 or disposed of any fixed assets having a value
of more than HK$2,000,000 in aggregate;

the Company has not hired or dismissed any employee earning an annual rate of
remuneration, including fringe benefits, in excess of HK$500,000;

1o sum or benefit has been paid, applied or voted to any executive, director, officer or
employee of the Company by way of remuneration, bonus, incentive or otherwise in
excess of the amounts paid or distributed to them by the Company at the Management
Accounts Date so as to increase their total remuneration and no new service agreements
have been made or entered into by the Company since the Management Accounts Date
and the Company is under no contractual or other obligation to change the terms of
service of any director, officer, executive or employee and the Company will not
change the terms of service of any executive, director, officer or employee prior to

Completion;

no share or loan capital of the Company has been issued or agreed to be issued or any
option or right thereover granted.

the Company has not undergone any capital reorganisation or change in its capital
structure;

no resolutions have been passed by the Company and nothing bas bgen done iq the
conduct or management of the affairs of the Company which would be likely materially
to reduce the net asset value of the Company;

the Company has not made any purchase or sale or introduced any method of
management or operation in respect of the business, undertaking or assets of the
Company except in a manner consistent with proper prior practice;

the Company has not incurred or become subject to any liability or oblig_ation (absolute
or contingent) except current liabilities and obligations, in each case incurred under
contracts entered into in the ordinary course of business;

no material changes have occurred in the assets and labilities (actual or contingent)
shown in the Accounts and the Company has not discharged or satisfied any lien or
encumbrance or any other obligation or liability (absolute or contingent) other than
liabilities disclosed in the Accounts as at the Accounts Date and current liabilities
incurred since the Management Accounts Date in the ordinary course of business;

the Company has not carried out or entered into any transaction and no other event has
occurred in consequence of which (whether alone or together with any one or more
transactions or events occurring before on or after the date hereof) any liability to Tax
of the Company has arisen or will or may arise (or would have arisen or would or might
arise but for the availability of any relief, allowance, deduction or credit) other than tax
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on actual income or profits of the Company arising from transactions entered into in the
ordinary course of business;

10. racy of Informa ided

10.1  All information contained in this Agreement (including the recitals) is true and accurate
in all respects and not misleading in any respect.

102 All wriiten information given to the Subscriber and their professional advisers by the
Company, the officers and employees of the Company, the Company’s advisers or
professional advisers during the negotiations prior to this Agreement was when given
and is at the date hereof true and accurate.

103 All information, facts or circumstances (i) which (either on its own or together with
others) might reasonably have been expected to influence the decision of the Subseriber
to subscribe for the Subscription Shares on the terms contained in this Agreement and
(ii) which have caused or are reasonably expected to cause a material adverse effect on
the Company, have been disclosed to the Subscriber or any of its advisers or agents.
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SCHEDULE 3

FORM OF CERTIFICATE

ARTFIELD GROUP LIMITED

(Incorporated in the Bermuda with limited liability)
HK$200,000,000 ZERO INTEREST CONVERTIBLE BOND

Issued pursuant to the Bye-laws of Artfield Group Limited (the “Company) and a resolution
of its board of directors passed on [e].

THIS IS TO CERTIFY that Ascent Goal Investments Limited, a company incorporated under
the laws of British Virgin Islands, whose registered office is situate at P.O. Box 957, Offshore
Incorporations Centre, Road Town, Tortola, British Virgin Islands is the registered holder (the
“Subscriber”) of the above-mentioned Convertible Bond (the “Convertible Bond”). The
Convertible Bond is issued with the benefit of and subject to the terms and conditions attached
hereto (the “Conditions”) which shall form an integral part of this Certificate.

GIVEN under the Common Seal of the Company this [#] day of

Director

Secretary/Director
Corvertible Bond:

The Convertible Bond shall be ssued only in registered form and is only transferable to the extent permitted by
and upon and subject to the terms and conditions attached hereto. This certificare must be delivered fo the board
of directors of the Company for cancellation and, if applicable, the reissue or an appropriate certificate in the
event of any such transyer,
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(For endorsement in the event of partial conversion)

Date Amount Converted _ Amount Qutstanding
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TERMS F T NVERTIBLE B

The Convertible Bond shall be held subject to and with the benefit of the terms and conditions
(the “Conditions™) set out below and such terms and conditions shall be binding on Artfield
Group Limited (the “Company”). Except where the context otherwise requires, expressions
defined in the Subscription Agreement dated 16 January 2008 in respect of the Convertible
Bond shall bear the same meanings in this Certificate:

1. Period

The Maturity Date of the Convertible Bond shall be a date falling 36 months from the
date of issue of the Certificate and the Company shall repay the principal amount
outstanding under the Convertible Bond to the Subscriber in full on the Maturity Date.

2. Amount and issue of the Convertible Bond

@

®)

©

The Convertible Bond will be issued subject to the terms of these Conditions
and shall be binding on Company and enure for the benefit of the Subscriber
and permitted transferees of the original Subscriber.

The Company shall pay all duties or stamp duties (if any) on the issue of the
relevant Convertible Bond and the initial delivery of the Convertible Bond.

The Convertible Bond shall be held subject to and with the benefit of the
Conditions and such Conditions shall be binding on the Company and the
Subscriber and all persons claiming through them.

3 Status and Transfer

(@

(b)

(©)

The obligations of the Company under the Convertible Bond constitute general
and unsecured obligations of the Company and rank, and will rank, pari passu
with all other present and future unsecured and unsubordinated obligations of
the Company except for obligations accorded preference by mandatory
provisions of applicable law. No application will be made for a listing of the
Convertible Bond in the Stock Exchange or any recognized stock exchange.

The Convertible Bond may only be assigned or transferred by the Subscriber to
the transferee (or their duly authorised representatives) with execution of a
transfer instrument in a form approved by the board of directors of the Company.
Subject thereto, the principal amount outstanding under the Convertible Bond
may be assigned or transferred in whole or in part.

In the event of a transfer of the Convertible Bond or any part thereof, the
Certificate of the Convertible Bond must be delivered to the Company for
registration together with (i) the duly executed transfer instrument referred to in
Condition 3(c); and (ii) in the case of the execution of such transfer instrument
by an officer for and on behalf of the Subscriber and the transferee, each being
a corporation, the authority of that officer to do so. The Company shall, within
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30 days of receipt of such documents from the Subscriber, cancel the existing
Certificate and issue a new Certificate in favour of the transferee or assignee
and, in the case of a transfer of part of the Convertible Bond, the Subscriber.

4, Interest

The Convertible Bond shall bear no interest.

5. Redemption

Neither the Company nor the Subscriber shall at any time redeem (all or part of) the
principal amount of the Convertible Bond outstanding prior to the Maturity Date.

6. Conversion

®

()

Subseription Agreement (exe)

The Subscriber or its nominee(s) will have the right to convert in whole or in
part of the principal amount of the Convertible Bond inte Conversion Shares at
the Conversion Price on any Business Day during the Conversion Period
provided that the amount so converted shall be at least HK$1,000,000 (and in
integral multiples thereof) on each conversion, save that if the principal
outstanding amount of the Convertible Bond is less than HK$1,000,000, the
whole (but not part only) of such outstanding principal amount of the
Convertible Bond may be converted. No fraction of a Share will be issued on
conversion but an equivalent cash payment (except in cases where any such
cash payment would amount to less than HK$10) in Hong Kong dollars will be
made to the Subscriber in respect of such fraction. The Conversion Shares shall
be allotted and issued, credited as fully paid, to the Subscriber by the Company,
in accordance with the Bye-laws. The Conversion Shares issued upon
conversion shall rank pari passu in all respects with all other issued Shares as
at the date of allotment of such Shares upon conversion and shall be entitled to
all dividends and other distributions where the record(s) date for which falls on
a date on or after the date of such allotment. Notwithstanding any other
provision in this Agreement, the Subscriber shall exercise its right attaching to
the Convertible Bond only if the allotment and issue of the Conversion Shares
will not cause the Company to be in breach of the minimum public float
requirement stipulated under Rule 8.08 of the Listing Rules (“Public Float
Requirement”). The Company shall within the next Business Day after its
receipt of the Conversion Notice from the Subscriber informe the Subscriber in
writing if the proposed allotment and issue of-the Conversiion Shares would
result in a breach of the Public Float Requirement.

The Subscriber shall exercise the right to convert the Convertible Bond by
completing and serving on the Company 7 days’ Conversion Notice and
delivering the same, together with the Certificate, to the principle place of
business of the Company in Hong Kong. A Conversion Notice once given may
not be withdrawn without the prior consent in writing of the Company. The
Subscriber shall be responsible for the payment of all capital duties (if any)
arising from the conversion of the Convertible Bond and all charges for the
issue of share certificates shall be borne by such party in accordance with the
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Bye-laws and subject thereto, all stamp duty and other duties, levies and
charges (if any) arising on conversion in Hong Kong or Bermuda shall be borne
by the Subscriber.

(c)  Should the Subscriber exercise the right to convert the Convertible Bond, in
whole or in part, the Company shall allot and issue to the Subscriber such
number of Shares converted under such amount of the Convertible Bond at the
Conversion Price within 7 Business Days from the date on which the
Conversion Notice served by the Subscriber. The Company shall apply the
equivalent amount of the subscription money paid by the Subscriber to the
Company as consideration.

7. Adjustments

(@) Subject as hercinafter provided, the Conversion Price shall from time to time be
adjusted in accordance with the following relevant provisions so that if the event
giving rise to any such adjustment shall be such as would be capable of falling
within more than one of sub-paragraphs (i) to (vi) inclusive of this Condition 7,
it shall fall within the first of the applicable paragraphs to the exclusion of the
remaining paragraphs:

® If and whenever the Shares by reason of any consolidation or
sub-division become of a different nominal amount, the Conversion
Price in force immediately prior thereto shall be adjusted by multiplying
it by the revised nominal amount and dividing the result by the former
nominal amount. Each such adjustment shall be effective from the close
of business in Hong Kong on the day immediately preceding the date on
which the consolidation or sub-division becomes effective.

(i)  If and whenever the Company shall issue (other than in lieu of a cash
dividend) any Shares credited as fully paid by way of capitalization of
profits or reserves (including any share premium account or capital
redemption reserve fund), the Conversion Price in force immediately
prior to such issue shall be adjusted by multiplying it by the aggregate
nominal amount of the issued Shares immediately before such issue and
dividing the result by the sum of such aggregate nominal amount and the
aggregate pominal amount of the Shares issued in such capitalization.
Each such adjustment shall be effective (if appropriate retroactively)
from the commencement of the day next following the record date for
such issue.

@) If and whenever the Company shall make any Capital Distribution (as
defined in this Condition 7(b)) to holders (in their capacity as such) of
Shares (whether on a reduction of capital or otherwise) or shall grant to
such holders rights to acquire for cash assets of the Company or any of
its subsidiaries, the Conversion Price in force immediately prior to such
distribution or grant shall be adjusted by multiplying it by the following
fraction:
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(iv)

A-B
A

where:

A = the market price (as defined in this Condition 7(b)) on the date on
which the Capital Distribution or, as the case may be, the grant is
publicly announced or (failing any such amnouncement) next
preceding the date of the Capital Distribution or, as the case may be,
of the grant; and

B = the fair market value on the day of such announcement or ( as the
case may require) the next preceding day, as determined in good
faith by an approved merchant bank, of the portion of the Capital
Distribution or of such rights which is attributable to one Share,

Provided that:

(aa)  ifin the opinion of the relevant approved merchant bank, the use
of the fair market value as aforesaid produces a result which is
significantly inequitable, it may instead determine (and in such
event the above formula shall be construed as if B meant) the
amount of the said market price which should properly be
attributed to the value of the Capital Distribution or rights; and

(bb) the provisions of this sub-paragraph (iii) shall not apply in
relation to the issue of Shares credited as fully paid by way of
capitalization of profits or reserves and issued in lieu of a cash
dividend.

Each such adjustment shall be effective (if appropriate retroactively)
from the commencement of the day next following the record date for
the Capital Distribution or grant.

If and whenever the Company shall offer to holders of Shares new
Shares for subscription by way of rights, or shall grant to holders of
Shares any options or warrants to subscribe for new Shares (other than
options granted or Shares issued to employees or directors of the
Company or any of its subsidiaries or their respective personal
representatives pursuant to any employee or executive share scheme), at
a price which is less than 90 per cent of the market price at the date of
the announcement of the terms of the offer or grant, the Conversion
Price shall be adjusted by multiplying the Conversion Price in force
immediately before the date of the announcement of such offer or grant
by a fraction of which the numerator is the number of Shares in issue
immediately before the date of such announcement plus the number of
Shares which the aggregate of the amount (if any) payable for the rights;
options or warrants and of the amount payable for the total number of
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new Shares comprised therein would purchase at such market price and
the denominator is the number of Shares in issue immediately before the
date of such announcement plus the aggregate number of Shares offered
for subscription or comprised in the options or warrants (such
adjustment to become effective (if appropriate retroactively) from the
commencement of the day next following the record date for the offer or
grant) provided however that no such adjustment shall be made if the
Company shall make a like offer or grant (as the case may be) at the
same time to the Subscriber (subject to such exclusions or other
arrangements as the directors of the Company may deem necessary or
expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in any territory
outside Hong Kong) as if it had exercised the Conversion Rights under
the Convertible Bond in full on the day immediately preceding the
record date for such offer or grant.

(az) If and whenever the Company shall issue wholly for cash any
securities which by their terms are convertible into or
exchangeable for or carry rights of subscription for new Shares
(other than options granted or Shares issued to employees or
directors of the Company or any of its subsidiaries or their
respective personal representatives pursuant to any employee or
executive share scheme), and the total Effective Consideration
per Share (as defined below) initially receivable for such
securities is less than 90 percent of the market price at the date
of the anmouncement of the terms of issue of such securities, the
Conversion Price shall be adjusted by multiplying the
Conversion Price in force immediately prior to the issue by a
fraction of which the numerator is the number of Shares in issue
immediately before the date of the issue plus the number of
Shares which the total Effective Consideration receivable for the
securities issued would purchase at such market price and the
denominator is the number of Shares in issue immediately
before the date of the issue plus the number of Shares to be
issued upon conversion or exchange of, or the exercise of the
subscription rights conferred by, such securities at the initial
conversion or exchange rate or subscription price. Such
adjustment shall become effective (if appropriate retrospectively)
from the close of business in Hong Kong on the Business Day
next preceding whichever is the earlier of the date on which the
issue is announced and the date on which the Company
determines the conversion or exchange rate or subscription

price.

(bb) If and whenever the rights of comversion or exchange or

subscription attached to any such securities as are mentioned in
section (aa) of this sub-paragraph (v) are modified so that the
total Effective Consideration per Share initially receivable for
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such securities shall be less than 90 per cent. of the market price
at the date of announcement of the proposal to modify such
rights of conversion or exchange or subscription, the Conversion
Price shall be adjusted by multiplying the Conversion Price in
force immediately prior to such modification by a fraction of
which the numerator is the oumber of Shares in issue
immediately before the date of such modification plus the
number of Shares which the total Effective Consideration
receivable for the securities issued at the modified conversion or
exchange price would purchase at such market price and of
which the denominator is the number of Shares in issue
immediately before such date of modification plus the number of
Shares to be issued upon conversion or exchange of or the
exercise of the subscription rights conferred by such securities at
the modified conversion or exchange rate or subscription price.
Such adjustment shall become effective as at the date upon
which such modification shall take effect. A right of conversion
or exchange or subscription shall not be treated as modified for
the foregoing purposes where it is adjusted to take account of
rights or capitalization issues and other events normally giving
rise to adjustment of conversion or exchange terms.

For the purposes of this sub-paragraph (v), the “total Effective
Consideration” receivable for the securities issued shall be deemed to
be the consideration receivable by the Company for any such securities
plus the additional minimum consideration (if any) to be received by the
Company upon {(and assuming) the conversion or exchange thereof or
the exercise of such subscription rights, and the total Effective
Consideration per Share initially receivable for such securities shall be
such aggregate consideration divided by the number of Shares to be
issued upon (and assuming) such conversion or exchange at the initial
conversion or exchange rate or the exercise of such subscription rights
at the initial subscription price, in each case without any deduction for
any commissions, discounts or expenses paid, allowed or incurred in
connection with the issue.

If and whenever the Company shall issue wholly for cash any Shares
(other than Shares issued to employees or directors of the Company or
any of its subsidiaries or their respective personal representatives
pursuant to any employee or executive share scheme) at a price per
Share which is less than 90 per cent. of the market price at the date of the
announcement of the terms of such issue, the Conversion Price shall be
adjusted by multiplying the Conversion Price in force immediately
before the date of such announcement by a fraction of which the
numerator is the number of Shares in issue immediately before the date
of such announcement plus the number of Shares which the aggregate
amount payable for the issue would purchase at such market price and
the denominator is the number of Shares in issue immediately before the
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©

date of such announcement plus the number of Shares so issued. Such
adjustment shall become effective on the date of the issue.

For the purposes of this Condition 7:

“announcement” shall include the release of an announcement to the
press or the delivery or transmission by telephone, facsimile
transmission, electronic transmission, telex or otherwise of an
announcement to the Stock Exchange and "date of announcement" shall
mean the date on which the announcement is first so released, delivered
or transmitted;

“approved merchant bank™ means a merchant bank of repute in Hong
Kong selected by the Company and approved by the Subscriber which
approval shall not be unreasonably withheld or delayed for the purpose
of providing a specific opinion or calculation or determination
hereunder;

“Capital Distribution” shall (without prejudice to the generality of that
phrase) include distributions in cash or specie. Any dividend charged or
provided for in the accounts for any financial period shall (whenever
paid and however described) be deemed to be a Capital Distribution
provided that any such dividend shall automatically be deemed not a
Capital Distribution if it is paid out of the aggregate of the net profits
attributable to the holders of Shares for all financial periods after that
ended 31 March as shown in the audited consolidated profit and loss
account of the Company and its subsidiaries for each such financial
period;

“issue” shall include allot;

“market price” means the average of the closing prices of one Share on
the Stock Exchange as quoted in the official sheet of the Stock
Exchange (or the equivalent) for each of the last five Stock Exchange
dealing days on which dealings in the Shares on the Stock Exchange
took place ending on the last such dealing day preceding the day on or
as of which the market price is to be ascertained;

“Shares” includes, for the purposes of Shares comprised in any issue,
distribution or grant pursuant to sub-paragrapbs (iii), (iv), (v) or (vi) of
this Condition 7(a), any such ordinary shares of the Company as, when
fully paid, will be Shares;

“reserves” includes unappropriated profits;

“rights” includes rights in whatsoever form issued.

The provisions of sub-paragraphs (ii), (iii), (iv), (v) and (vi) of this
Condition 7(a) shall not apply to:
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(ii)

(iid)

(iv)

™)

(v

an issue of fully-paid Shares upon the exercise of any conversion
rights attached to securities convertible into Shares or upon
exercise of any rights (including any conversion of the
Convertible Bond) to acquire Shares provided that an adjustment
has been made (if appropriate) under this Condition 7 in respect
of the issue of such securities or granting of such rights (as the
case may be);

a grant of options or an issue of Shares or other securities of the
Company or any subsidiary of the Company carrying rights to
subscribe for or acquire, or wholly or partly convertible into,
Shares to employees or directors of the Company or any of its
subsidiaries or their respective personal representatives pursuant
to any employee or executive share scheme;

an issue by the Company of Shares or by the Company or any
subsidiary of the Company of securities wholly or partly
convertible into Shares or of rights to acquire Shares, in any such
case in consideration or part consideration for the acquisition of
any other securities, assets or business provided that an
adjustment has been made (if appropriate) under this Condition
7 in respect of the issue of such Shares or securities or granting
of such rights (as the case may be);

an issue of fully-paid Shares by way of capitalization of all or
part of any subscription right reserve, or any similar reserve
which has been or may be established pursuant to the terms of
any securities wholly or partly convertible info Shares or of
rights to acquire Shares;

an issue of Shares pursuant to a scrip dividend scheme where an
amount not less than the nominal amount of the Shares so issued
is capitalised and the market value of such Shares is not more
than 110 per cent. of the amount of dividend which holders of
the Shares could elect to or would otherwise receive in cash, for
which purpose the “market value” of a Share shall mean the
average of the closing prices as quoted in the official sheet of the
Stock Exchange (or the equivalent) for such Stock Exchange
dealing days on which dealings in the Shares took place {(being
not less than five such days) as are selected by the directors of
the Company in connection with determining the basis of
allotment in respect of the relevant scrip dividend and which fall
within the period of one month ending on the last day on which
holders of Shares may elect to receive or (as the case may be) not
to receive the relevant dividend in cash; or

an issue of Share or other securities of the Company or any
subsidiary of the Company wholly or partly convertible into, or
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rights to acquire, Shares pursuant to amy existing options,
warrants, convertible bonds and similar rights to subscribe or
purchase equity securities of the Company.

Any adjustment to the Conversion Price shall be made to the nearest one
cent so that any amount under half a cent shall be rounded down and any
amount of half a cent or more shall be rounded up and in no event shall
any adjustment (otherwise than upon the consolidation of Shares into
Shares of a larger nominal amount) involve an increase in the
Conversion Price. In addition to any determination which may be made
by the directors of the Company, every adjustment to the Conversion
Price shall be certified either (at the option of the Company) by the
auditors of the Company for the time being or by an approved merchant
bank,

Notwithstanding anything contained herein, no adjustment shall be
made to the Conversion Price in any case in which the amount by which
the same would be reduced in accordance with the foregoing provisions
of this Condition would be less than one cent and any adjustment that
would otherwise be required then to be made shall not be carried

forward.

If the Company or any subsidiary of the Company shall in any way
modify the rights attached to any share or loan capital so as wholly or
partly to convert or make convertible such share or loan capital into, or
attach thereto any rights to acquire, Shares, the Company shall appoint
an approved merchant bank to consider whether any adjustment to the
Conversion Price is appropriate (and if such approved merchant bank
shall certify that any such adjustment is appropriate the Conversion
Price shall be adjusted accordingly and the provisions of this Condition

7(d), (¢) and (h) shall apply).

Notwithstanding the provisions of this Condition 7(a), in any
circumstances where the directors of the Company shall consider that an
adjustment to the Conversion Price provided for under the said
provisions should not be made or should be calculated on a different
basis or that an adjustment to the Conversion Price should be made
notwithstanding that no such adjustment is required under the said
provisions or that an adjustment should take effect on a different date or
with a different time from that provided for under the provisions, the
Company may appoint an approved merchant bank to consider whether
for any reason whatever the adjustment to be made (or the absence of
adjustment) would or might not fairly and appropriately reflect the
relative interests of the persons affected thereby and, if such approved
merchant bank shall consider this to be the case, the adjustment shall be
modified or nullified or an adjustment made instead of no adjustment in
such manner (including without limitation, making an adjustment
calculated on a different basis) and/or the adjustment shall take effect
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from such other date and/or time as shall be certified by such approved
merchant bank to be in its opinion appropriate.

(h)  Whenever the Conversion Price is adjusted as herein provided, the
Company shall give notice to the Subcriber that the Conversion Price
has been adjusted (and setting forth the event giving rise to the
adjustment, the Conversion Price in effect prior to such adjustment, the
adjusted Conversion Price and the effective date thereof) and shall at all
times thereafier so long as the Convertible Bond remains outstanding
make available for inspection at its principal place of business in Hong
Kong a signed copy of the said certificate of the approved merchant
bank and a certificate signed by a director of the Company setting forth
brief particulars of the event giving rise to the adjustment, the
Conversion Price in effect prior to such adjustment, the adjusted
Conversion Price and the effective date thereof and shall, on request,
send a copy thereof to the Subscriber.

§)) If the application of any of the provisions of this Condition 7 would but
for this paragraph (i) result in the Conversion Price being reduced so
that on conversion Shares shall fall to be issued at a discount to their
nominal value, then the Conversion Price shall be adjusted to an amount
equal to the nominal value of one Share.

8. Protection of the Subscriber

So long as the Convertible Bond is outstanding, and subject to any approvals otherwise
given in writing by the Subscriber:

®

()

©

the Company shall not in any way modify the rights attached to the Sharesasa
class or attach any special restrictions thereto;

the Company shall not issue or pay up any securities by way of capitalization of
profits or reserves other than (i) by the issue of fully-paid Shares to holders of its
Shares; or (ii) as mentioned in Condition 7(c)(iv); or (iif) by the issue of Shares
in lieu of a cash dividend in the manner referred to in Condition 7(c)(v);

the Company shall not create or permit to be in issue any equity share capital
other than Shares, provided that nothing in this Condition 8(c) shall prevent (i)
any consolidation or sub-division of the Shares; or (ii) the issue of any equity
share capital which does not participate in dividend before a certain date or in
respect of a certain financial period but ranks pari passu in all other respects
with the Shares; or (iii) the issue of equity share capital to officers or employees
of the Company or any of its subsidiaries pursuant to an employee or executive
share scheme;

(d  the Company shall procure that at no time shall there be in issue Shares of
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differing nominal values;
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the Company shall not make any issue, grant or distribution or take any other
action if the effect thereof would be that on the exercise of the right to convert
the Convertible Bond it would but for Condition 7(a)(i) be required to issue
Shares at a discount to their nominal value;

the Company shall use its best endeavours (i) to maintain a listing for all the
issued Shares on the Main Board of the Stock Exchange or on such other
equivalent internationally recognized stock exchange (a "recognized stock
exchange") as the Company may from time to time determine; (ii) to obtain and
maintain a listing on the Stock Exchange (or a recognized stock exchange) for
all the Conversion Shares issued on the exercise of right to convert the
Convertible Bond; and (iii) to obtain a listing for all the Conversion Shares
issued on the exercise of the right to convert the Convertible Bond on any other
stock exchange on which any of the Shares are for the time being listed and will
forthwith give notice to the Subscriber in accordance with Condition 10 of the
listing or delisting of the Shares by any such stock exchange;

the Company shall, as soon as possible and in any event not later than 3
Business Days after the announcement of the terms of any issue referred to in
Condition 7, give notice to the Subscriber advising it of the date on which the
relevant adjustment of the Conversion Price is likely to become effective and of
the effect of exercising the right to convert the Convertible Bond pending such
date;

the Company shall comply with and procure the compliance with all conditions
imposed by the Stock Exchange or by any other competent authority (in Hong
Kong or elsewhere) for approval of the issue of the Convertible Bond or for the
listing of and permission to deal in the Shares issued or to be issued on the
exercise of the right to convert the Convertible Bond and shall ensure the
continued compliance therewith; and

the Company shall ensure that all Shares issued upon conversion of the
Convertible Bond will be duly and validly issued, fully paid and registered.

9, Issue of Shares on Conversion

The Company undertakes to issue the Conversion Shares to the Subscriber (or as it may
direct) upon exercise the right to convert the Convertible Bond, in whole or in part, by
the Subscriber. The Conversion Shares arising on conversion shall be allotted and
issued by the Company to the Subscirber (or as it may direct) within 7 Business Days
from the date on which the Conversion Notice served by the Subscriber expires and
certificates for the Shares to which the Subscriber shall become entitled in consequence
of exercising its right to convert the Convertible Bond shall be issued in board lots and
(if appropriate) together with an endorsement on the Certificate by a director of the
Company for any balance of the principal amount of the Convertible Bond not
converted.

Subscription Agreament (eve)
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10.  Events of Default

If any of the following events occurs, the Subscriber may give notice to the Company
that the Convertible Bond is, and it shall on the giving of such notice immediately
become, due and payable at its principal amount:

(a)

®

©

(d)

(e)

®

9]

the Company fails to pay the principal amount when due unless such
non-payment is due solely to administrative or technical error and payment is
made within 7 Business Days of the due date thereof; or

the Company defaults in performance of or observance of or compliance with

any of its other material obligations set out herein which default is incapable of
remedy or, if capable of remedy, is not remedied within 14 Business Days after

notice of such default shall have been given to the Company by such Subscriber;
or

an encumbrancer takes possession of or a receiver, manager or other similar
officer is appointed in respect of the whole or any substantial part of the
undertaking, property, assets or revenues of the Company; or

the Company becomes insolvent or is unable to pay its debts as they mature or
applies for or consents to or suffers the appointment of any administrator,
liquidator or receiver of the Company or the whole or any substantial part of the
undertaking, property, assets or revenues of the Company or takes any
proceeding under any law for a re-adjustment or deferment of its obligations or
any part of them or makes or enters into a general assignment or compromise
with or for the benefit of its creditors; or

an order is made or an effective resolution passed for the winding up of the
Company; or

a moratorium is agreed or declared in respect of any indebtedness of the
Company or any govemmental authority or agency condemns, seizes,
compulsorily purchases or expropriates all or a substantial part of the assets of
the Company; or

the Shares (as a class) cease to be listed on the Main Board of the Stock
Exchange or a recognized stock exchange (each as defined in Condition 8(f))
for a continuous period of 10 Trading Days due to the default of the Company.

The Company will forthwith on becoming aware of any such event as is mentioned in
this Condition give notice in writing thereof to the Subscriber. At any time after the
Convertible Bond has become payable the Subscriber may without further notice
institute such proceedings as it may think fit to enforce payment of the monies due.

11.  Experts

In giving any certificate or making any adjustment hereunder, the auditors of the
Company or (as the case may be) the approved investment bank shall be deemed to be

Subscripiion Agrerment (exe}

49



acting

as experts and not as arbitrators and, in the absence of manifest error, their

decision shall be conclusive and binding on the Company and the Subscriber and all
persons claiming through or under them respectively.

12.  Notices

(@

®)

Any notice, demand or other communication required or permitted to be given
by or under the Convertible Bond shall be in writing and shall be given by
delivering or sending it to the relevant party at its address or facsimile number
set out below (or such other address or facsimile number in Hong Kong as the
party concemed may have notified to the other party pursuant to this
Condition):

To the Company
Address :  Room 1507, Office Tower,
Convention Plaza,
1 Harbour Road,
Hong Kong
TelephoneNo. :  (852)2511-6090
Facsimile No. : (852)2511-9807
Attention ¢ Mr. Alvin Leung
To the Subscriber
Address : 22/F., World Wide House,
Central,
Hong Kong
TelephoneNo. :  (852)2501-0088
Facsimile No. ¢ (852)2501-0028
Aftention :  Mr. Kelvin Kwan

Any notice, demand or other communication so addressed to the relevant party
shall be deemed to have been delivered:

()] if delivered by hand, when delivered to the relevant address;

(i)  if given or made by letter in a prepaid envelope by post, 48 hours after
posting, or upon acknowledgement of receipt by the addressee, if

SO0QUEr,

(ifi)  if given or made by facsimile, when despatched.

13. Amendment

The terms and conditions of the Convertible Bond may be varied, expanded or
amended by agreement in writing between the Company and the Subscriber.
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14.  Governing law and jurisdiction
The Convertible Bond and the Conditions are governed by and shall be construed in

accordance with the laws of Hong Kong and the parties hereto agree to submit to the
non-exclusive jurisdiction of the courts of Hong Kong.
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SCHEDULE 4

FORM OF CONVERSION NOTICE

Date:
To:  Artfield Group Limited

Dear Sirs,

C F THE CO I ATT D TO THE C R

BOND ISSUED B (THE “COMPANY”)

We refer to the subscription agreement dated 15 January 2008 (the “Agreement”) el.lte.red into
between us and Artfield Group Limited (the “Company™) in relation to the subscnpt:lot'l ofa
convertible bond in the principal amount of HK$200,000,000 by us. Terms defined in the

Agreement shall have the same meaning when used herein.

Pursuant to Condition 6 of the Conditions attached to the Certificate, we hereby. give you not}ce
to exercise the right to convert the sum of HK$[#] under the Convertible Bond into Conversion

Shares at the Conversion Price.
You are requested to complete the issue and allotment of the Conversion Shares in accordance
with the Conditions.

Yours faithfully,

[e]
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IN WITNESS WHEREOF this Agreement has been executed on the day and year first above
written,

SIGNED by LEuNG HEWI§ YA

for and on behalf of
ARTFIELD GROUP LIMITED
in the presence of:

R g

SHE

Director

SIGNEDby Lo tom ,
i

for and on behalf of

ASCENT GOAL INVESTMENTS
LIMITED

in the presence of:

\/

R A ™




Appendix B
Certificate and the Terms and Conditions



ARTFIELD GROUP LIMITED
(Incorporated in the Bermuda with limited liability)

HK$200,000,000 ZERO INTEREST CONVERTIBLE BOND

[ssued pursuant to the Bye-laws of Artfield Group Limited (the “Company”) and a resolution
of its board of directors passed on 14 March 2008

THIS IS TO CERTIFY that Ascent Goal Investments Limited, a company incorporated under
the laws of British Virgin Islands, whose registered office 1s situate ar P.O). Box 957, Offshore
Incorporations Centre, Road Town, Tortola, British Virgin Islands is the registered holder (the
“Subseriber”) of the above-mentioned Convertible Bond (the “Convertible Bond”). The
Convertible Bond is issued with the benefit of and subject io the terms and condinons atiached
hereto (the “Ceonditions”) which shall form an integral parm of this Cenificaie

GIVEN under the Common Seal of the Company this 14" day ot March 2008

U
sy

Convertible Bond

The Convertible Bond shail be issued only in registered form and is only ransferable 10 the exrem permiiied b
and upon and subject 1o the terms and conditions atrached herero. This cert fficare must be delivered 1o the board
of direciors of the C ompany Jur cancellation and, | i applicable, the reissue or an appropriate certificare in the
event of any such transfer



Date

(For endorsement in the event of partal conversicn)

Amouni Converted Amount OQutstanding



TERMS AND CONDITIONS OF THE CONVERTIBLE BOND

The Converuble Bond shall be held subject to and with the benefit of the terms and conditions
(the "Conditions”} set vut below and such terms and conditions shall be binding on Artfield
Group Limited (the “Company”). Except whete the context otherwise requires. expressions
defined in the Subscription Agreement dated 15 January 2008 in respect of the Convertible
Bond shall bear the same meanings in this Certificate:

] Period

I'he Manirity Date of the Cunvertible Bond shall be a date talling 36 months from the
date of issue of the Certificate and the Company shall repay the principal amount
outstanding under the Convertible Bond to the Subscriber in full on the Maturity Date.

2. Amount and 1ssue of the Convertible Bond

(a) The Convertible Bond will be issued subject to the terms of these Conditions
and shall be binding on Company and enure for the benefit of the Subscriber
and permitted transferees of the original Subscriber.

{b) I'he Company shall pay all duties or stamp duties (if any) on the issue of the
retevant Convertible Bond and the mniiial delivery of the Convertible Bond.

{c) The Convertible Bond shall be held subject to and with the benefit of the
Conditions and such Conditions shall be binding on the Company and the
Subscriber and all persons claiming through them

3 Status and Transfer

(a) The obligations of the Company under the Convertible Bond constitute general
and unsecured obligations of the Company and rank. and will rank, pari passu
with all other present and future unsecured and unsubordinated obligations of
the Company except for obligations accorded preference by mandatory
provisions of apphcable law. No application will be made for a listing of the
Convertible Bond in the Stock Exchange or any recognized stock exchange.

(b)  The Converuble Bond may only be assigned or transferred by the Subscriber to
the transferee (or their duly authorised representatives) with execution of a
transfer 1nstrument 1n & form approved by the board of directars of the Company .
Subject thereto, the principal amount outstanding under the Convertible Bond
may be assigned or transferred in whole or in part.

(c) In the event of a transfer of the Convertible Bond or any part thereof, the
Certificate ot the Convertible Bond must be delivered to the Company for
registration together with (1) the duly executed transfer instrument reterred 1o 1n
Condition 3(b); and (it} in the case of the execution of such transter instrument
by an officer for and on behalf of the Subscriber and the transferee, each being
a corporation, the authority of that officer to do so. The Company shall, within
30 days of receipt of such documents from the Subscriber, cancel the existing



Certiticare and 1ssue a new Certificate in favour of the transferee or assignee
and, in the case of a transfer of part of the Convertible Bond, the Subscriber.

Interest

I'he Convertible Bond shall bear no interest

Redemption

Neither the Company nor the Subscriber shall at any tme redeem (all or part of) the
principal amount of the Convertible Bond outstanding prior to the Maturity Date

Conversion

(a)

(b}

The Subscriber or tts nomuinee(s) will have the nght to convert in whole or in
parn of the prnncipal amount of the Convertible Bond into Conversion Shares at
the Conversion Price on any Business Day during the Conversion Penod
provided that the amount so converted shall be at least HK$1,000,000 (and in
integral multiples thereof) on each conversion, save that if the principal
outstanding amowunt of the Convertible Bond is less than HK$1.000,000, the
whole (but not part only) of such outstanding principal amount of the
Converiible Bond may be converied. No fraction of a Share will be 1ssued on
conversion but an equivalent cash payment (except in cases where any such
cash payment would amount to less than HK$10) in Hong Kong dollars will be
made o the Subscriber in respect of such fraction. The Conversion Shares shall
pe allotted and i1ssued, credited as fully paid, to the Subscriber by the Company,
in accordance with the Dve-laws. The Conversion Shares issued upon
conversion shall rank pari passu in all respects with all other 1ssued Shares as
at the date of allotment of such Shares upen conversion and shall be entitled to
all dividends and other distributions where the record(s) date for which falls on
a date on or after the date of such allotment. Notwithstanding any other
provision in these Conditions. the Subscriber shall exercise its right attaching to
the Convertible Bond only 1f the allotment and 1ssue of the Conversion Shares
will not cause the Company 1o be in breach ot the minimum public floal
requirement stipulated under Rule 8.08 of the Listing Rules (“Public Float
Requirement”). The Company shall within the next Business Day after its
receipt of the Conversion Notice from the Subscriber inform the Subscriber in
writing if the proposed alloiment and issue of the Conversiion Shares would
result in a breach of the Public Float Requirement.

The Subscriher shall exercise the right to convert the Convertible Bond by
completing and serving on the Company 7 days’ Conversion Naotice and
delivering the same. together with the Certificate, to the principal place of
business of the Company in Hong Kong. A Conversion Notice once given may
not be withdrawn without the prior consent in writing of the Company. The
Subscriber shall be responsible for the payvment of all capital duties (if any)
arising from the conversion of the Convertible Bond and all charges for the
issue of share ceruficates shall be borne by such party in accordance with the
Byve-laws and subject thereto, all stamp duty and other duties, levies and
charges (if any) anising on conversion in Hong Kong or Bermuda shall be borne
by the Subscriber



(¢)

Should the Subscriber exercise the right to convert the Convertible Bond, in
whole or in part, the Company shall allot and issue tu the Subscriber such
nurnber of Shares converted under such amount of the Convertible Bond at the
Conversion Price within 7 Business Days trom the daie on which the
Conversion Notice served by the Subscriber. The Company shall apply the
equivalent amount of the subscription monev paid by the Subscriber to the
Company as consideration.

7. Adjustments

(a}

Subject as hereinafter provided, the Conversion Price shall from time to time be
adjusted in accordance with the following relevant provisions so that if the event
giving rise to any such adjustment shall be such as would be capable of falling
within more than one of sub-paragraphs (i) to {vi) inclusive of this Condition 7,
it shall fall within the first of the applicable paragraphs to the exclusion of the
remaining paragraphs:

(1) It and whenever the Shares by reason of any consolidation or
sub-division become of a different nominal amount, the Conversion
Price in force immediately prior thereto shall be adjusted by multiplying
it by the revised nominal amount and dividing the result by the former
nominal amount. Each such adjusiment shall be effective trom the close
of business in Hong Kong on the day immediately preceding the date on
which the consolidation or sub-division becomes effective.

(iiy  If and whenever the Company shall issue {(other than n lieu of a cash
dividend) any Shares credited as fully paid by way of capitalization of
protits or reserves {including any share premium account or capital
redemption reserve fund). the Conversion Price in force immediately
prior to such issue shall be adjusted by multiplying it by the aggregate
nominal amount of the issued Shares immediately before such issue and
dividing the result by the sum of such aggregate nominal amount and the
aggregate nominal amount of the Shares issued in such capitalization
Each such adjustment shall be effective (if appropriate retroactively)
from the commencement of the day next following the record date for
such issue

(i) If and whenever the Cormpany shall make any Capital Distribution (as
defined in this Condition 7(b)) to holders (in their capacity as such) of
Shares (whether on a reduction of capital or otherwise) or shall grant 1o
such holders rights to acquire for cash assets of the Company or any of
its subsidiaries, the Conversion Price tn force immediately prior to such
distribution or grant shall be adjusted by multiplying it by the following
fraction:

]:b
[o=

where:



(iv)

A = the market price (as defined in this Condition 7(b)) on the date on
which the Capital Distribution or, as the case may be. the grant is
publicly announced or (failing any such announcement) next
preceding the date of the Capital Distribution or, as the case may be,
of the grant: and

B = the tair marke1 value on the day of such announcement or { as the
case may require) the next preceding day, as determined in good
faith by an approved merchant bank, of the portion of the Caputal
Distribution or of such rights which is attributable to one Share,

Provided that

(aa)  if i the opinion of the relevant approved merchant bank., the use
of the fair market value as atoresaid produces a result which is
significamly inequitable, 1t may insiead determine (and m such
event the above tormula shall be construed as 1f B meant) the
amount of the said market price which should properly be
attmbuted to the value of the Capital Distribution or rights; and

(bb} the provisions of this sub-paragraph (it1) shall not apply io
relation to the issue of Shares credited as fully paid by way ot
caprialization of prolits or reserves and issued in lieu of a cash
dividend.

Each such adjustment shail be effective (if appropriate retroactively)
from the commencement of the day next following the record date for
the Capital Distribution or grant.

[f and whenever the Company shall offer to holders of Shares pew
Shares for subscription by way of rights, or shall grant to holders of
Shares any options or warrants 10 subscribe for new Shares (other than
options granted or Shares issued to employees or directors of the
Company or any of its subsidiaries or their respective personal
representatives pursuant (o any employee or executive share scheme), at
a price which 1s less than 90 per cent of the market pnice at the date of
the announcement of the terms of the offer or grant, the Conversion
Price shall be adjusted by multiplying the Conversion Price in torce
immediately betore the date of the announcement of such offer or grant
by a fraction ot which the numerator is the number of Shares in issue
iminediately before the date of such announcement plus the number of
Shares which the aggregate of the amount (if any) payable tor the rights;
options or warrams and of the amounti payable for the total number of
new Shares comprised therein would purchase at such market price und
the denominator is the number of Shares in issue immediately before the
date of such announicement plus the aggregate number of Shares offered
for subscription or comprised in the options or warrants (such
adjustment to become etfective (if appropriate retroactively) from the
commencement of the day next following the record date for the offer or
grant) provided however that no such adjustment shall be made 1if the



v)

Company shall make a like offer or grant (as the case may be) at the
same time 1o the Subscriber (subject to such exclusions or other
arrangements as the directors of the Company may deem necessary or
expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of any
recognised regulatory body or anv stock exchange in any lerritory
outside Hong Kong) as if it had exercised the Conversion Rights under
the Convertible Bond in full on the day immediately preceding the
record date for such offer or grant

(aa)

(bb)

If and whenever the Company shall issue wholly for cash any

securities which by then terms are convertible inw  or

exchangeable for or carry nghts of subscription for new Shares

{other than options granted or Shares issued to employees or

directors of the Company or any of its subsidiaries or their

respective personal represemtatives pursuant to any employee or

execulive share scheme), and the total Effective Consideration

per Share (as defined below) imtially receivabie for such

securities 1s less than 90 percent of the marketr price at the date

of the announcerment of the terms of 1ssue of such securities, the

Conversion Price shall be adjusied by muluplymg the

Conversion Price in torce immediately prior to the i1ssue by a

fraction of which the numerator is the number of Shares in issue

immediately before the date of the issue plus the number of
Shares which the total Eftective Consideration receivable for the

securities 1ssued would purchase at such market price and the

denominator is the number of Shares in issue immediately

before the date of the issue plus the number of Shares to be

issued upon conversion or exchange of, or the exercise of the

subscription rights conferred by, such securities at the initial

conversion or exchange rate or subscription price. Such
adjustment shall become effective (if appropriate retrospectively)
trom the close of business in Hong Kong on the Business Day
next preceding whichever is the earlier of the date on which the
issue 1s announced and the date on which the Company

determines the conversion or exchange rate or subscription
price.

If and whenever the nghts of conversion or exchange or
subscription attached to any such securities as are mentioned in
section (aa) of this sub-paragraph (v) are modified so that the
total Effective Consideration per Share uutially recervable for
such securities shall be less than Y per cent. of the market price
ar the date of announcement of the proposal 0 modity such
rights of conversion or exchange or subscription, the Conversion
Price shall be adjusted by multiplying the Conversion Price in
force immediately prior te such modificatton by a traction of
which the numerator is the number of Shares in issue
immediately before the date of such moedification plus the
number of Shares which the total Effective Consideration
receivable for the secunities 1ssued at the modified conversion or



(vi)

(b)

exchange price would purchase at such market price and of
which the denominator is the number of Shares In issue
immediately before such date of modification plus the number of
Shares to be issued upon conversion or exchange of or the
exercise of the subscription rights conferred by such securities at
the modified conversion or exchange rate or subscription price
Such adjustment shall become effective as at the date upon
which such modification shall take effect. A right of conversion
ot exchange or subscription shall not be treated as moditied for
the foregommg purposes where it 18 adjusted to take account of
rights or capitalization issues and other events normally giving
rise to adjustment of conversion or exchange terms.

For the purpuses of this sub-paragraph (v}, the “total Effective
Counsideration” recetvable for the securities issued shall be deemed 10
be the consideration receivable by the Company for any such securities
plus the additional minimum consideration {if any) to be recerved by the
Company upon (and asswning) the conversion or exchange thereof or
the exercise of such subscniption rights, and the total Fltectuve
Consideranion per Share mutally receivable for such secunties shall be
such aggregate consideration divided by the number of Shares to be
issued upon (and assiming) such conversion or exchange at the inital
conversion or exchange rate or the exercise of such subscription rights
at the mitial subscription price, in each case without any deduction for
any commuissions, discounts or expenses paid, allowed or incurred in
connection with the issue.

If and whenever the Company shall issue wholly for cash any Shares
{other than Shares issued to emplovees or directors of the Company or
any of its subsidiaries or their respective personal representatives
pursuant to any employee or executive share scheme) at a price per
Share which 1s less than 90 per cent. of the market price at the date of the
announcement of the terms of such issue, the Conversion Price shall be
adjusted by multiplying the Conversion Price in force immediately
before the date of such announcement by a fraction of which the
numerator 1s ithe number of Shares in 1ssue immediately before the date
of such announcement plus the number of Shares which the aggregaie
amount pavable for the issue would purchase at such marker price anc
the denominator 15 the number of Shares 1n 1ssue umunediately betore the
date of such announcemeni plus the number of Shares so issued. Such
adjustment shall become eflective on the date of the 1ssue.

For the purposes of this Condiuon 7:

“announcement” shall include the release ot an announcement to the
press  or the delivery or Gansmussion by telephone, facsimile
ransmission. electronic transmission, telex or otherwise of an
announcement w the Stock Exchange and "date of announcement” shall
mean the date on which the anncuncemeni is first so released, delivered
or transrtted,



(c)

“approved merchant bank” means a merchant baok of repute in Hong
kong selected by the Company and approved by the Subscriber which
approval shall not be unreasonably withheld or delayed for the purpose
of providing a specific opimion or calculation or determination
hereunder,

“Capital Distribution™ shall (without prejudice to the generality of that
phrase) include distributions in cash or specie. Any dividend charged or
provided for in the accounts for any financial penod shall (whenever
paid and however described) be deemed to be a Capital Distribution
provided that any such dividend shall automatically be deemed not a
Capital Distribution if it 1s paid out of the aggregate of the net profits
attributable to the holders of Shares for all financial periods afier that
ended 31 March as shown in the audited consolidated profit and loss
account of the Company and its subsidianes for each such financial
period;

“issue’’ shall include allot:

“market price” means the average of the closing prices of one Share on
the Stock Exchange as quoted m the official sheer of the Stock
Exchange (or the equivalent) for each of the last five Stock Exchange
dealing days on which dealings in the Shares on the Stock Exchange
ook place ending on the last such dealing day preceding the day on ot
as of which the market price is to be ascertained,

“Shares” includes, for the purposes of Shares comprised in any issue.
distribufion or grant pursuant to sub-paragraphs (iii), (iv), (v) or {vi} of
this Condition 7{a), any such ordinary shares of the Company as, when
fully paid, will be Shares;

“reserves” includes unappropriated profits:
“rights” includes nghts (n whatsoever torm issued

The provisions of sub-paragraphs (i1). (ii1), (1v), (v} and (vi) of this
Condition 7(a) shall not apply to:

(1) an 1ssue of fully-paid Shares upon the exercise of any conversion
rights attached to securities convertible into Shares or upon
exercise of any rights (including anv conversion of the
Convertible Bond) to acquire Shares provided that an adjustment
has been made (if appropnate) under this Condition 7 in respect
of the issue of such securities or granting of such righis (as the
case may be);

(11)  a grant of options or an issue of Shares or other securities of the
Company or anv subsidiary of the Company carrying rights to
subscribe for or acquire, or wholly or partly convertible into,
Shares to employees or directors of the Company or any of its



(d)

subsidiaries or their respective personal representatives pursuant
to any employee or executive share scheme;

(iti}  an issue by the Company of Shares or by the Company or any
subsidiary of the Company of securities wholly or partly
convertible into Shares or of rights o acquire Shares, in any such
case in consideration or part consideration for the acquisition of
any other securities, assets or business provided that an
adjustment has been made (if appropriate) under this Conditon
7 in respect of the issue of such Shares or securities or granting
of such nghts (as the case may be),

(1v)  an issue of fully-paid Shares by way of capitalization of all or
part of any subscription right reserve, or any similar reserve
which has been or may be established pursuant 1o the terms of
any securtiies wholly or partly convertible into Shares or of
rights o acquire Shares;

iv) an issue of Shares pursuant to a senip dividend scheme where an
amount not less than the nominal amount of the Shares so issued
is capitalised and the market value of such Shares is not more
than 110 per cent. of the amount of dividend which holders of
the Shares could elect 10 or would otherwise receive in cash, for
which purpose the “market value” of a Share shall mean the
average of the closing prices as quoted in the official sheet of the
Stock Exchange (or the equivalent) for such Stock Exchange
dealing days on which dealings in the Shares took place (being
not less than five such days) as are selected by the directors of
the Company 1n connection with determining the basis of
allotment in respect of the relevant scrip dividend and which fall
within the period of one month ending on the last day on which
holders of Shares may elect to receive or (as the case may be) not
10 recerve the relevant dividend in cash; or

(vi)  an i1ssue of Share or other securities of the Company or any
subsidiary of the Company whaolly or partly convertible into, or
nghts 1o acquire, Shares pursuant to any existing oplions,
warrants, convertible bonds and similar rights 1o subscribe or
purchase equuty secunities of the Company

Any adjustment t the Conversion Price shall be made to the nearest one
cent so that any amount under half a cent shall be rounded down and any
amount of half a cent or more shall be rounded up and in no event shall
any adjusiment (otherwise than upon ihe consolidation of Shares into
Shares of a larger nominal amoun) lovolve an increase in the
Conversion Price. In addition 10 any deternunation which may be made
by the directors of the Company, every adjusiment to the Conversion
P'rice shall be ceriified either (at the opuon of the Company) by the
auditors of the Company for the time being or by an approved merchani
bank.



(e)

ity

th}

Notwithstanding anything contained herein, nc adjustment shall be
magde to the Conversion Price in any case in which the amount by which
the same would be reduced in accordance with the foregoing provisions
of this Condition would be less than one cent and any adjustment that
would otherwise be required then to be made shall not be carried
forward.

If the Company or any subsidiary of the Company shall in any way
modify the nights attached to any share or loan capital so as wholly or
partly to convert or make convertible such share or loan capital into, or
attach thereto any rights to acquire, Shares, the Company shall appoint
an approved merchant bank to consider whether any adjustment to the
Conversion Price is appropriate (and if such approved merchant bank
shall certify that any such adjustment 1s appropnate the Conversion
Price shall be adjusted accordingly and the provisions of this Condition
7{d). {e) and (h) shall apply).

Notwithstanding  the provisions of this Condition 7(a), 1n any
circumstances where the directors of the Company shall consider that an
adjustment 10 the Conversion Price provided for under the said
provisions should not be made or should be calculaied on a different
basis or that an adjustment to the Conversion I'rice should be made
notwithstanding that ne such adjustment is required under the said
provisions or that an adjustment should take effect on a different date or
with a different ime from that provided for under the provisions. the
Company may appoint an approved merchant bank to consider whether
for any reason whatever the adjustment to be made (or the absence of
adjustment) would or might not fairly and appropriately reflect the
relative interests of the persons affected thereby and, if such approved
merchani bank shall consider this to be the case, the adjustment shall be
modified or nullified or an adjustment made instead of no adjustment in
such manner (including without limitation, making an adjustment
calculated on a different basis) and/or the adjustment shall take effect
from such other date and/or time as shall be certified by such approved
merchant bank to be in its opinion appropriate

Whenever the Conversion Price is adjusted as herein provided, the
Company shall give notice to the Subcriber that the Conversion Price
has been adjusted (and setting forth the event giving rise to the
adjustment, the Conversion Price in effect prior to such adjusument, the
adjusted Conversion Price and the eftective date thereof) and shall at all
mes thereafter so long as the Convertible Bond remains outstanding
make available for inspection at its principal place of business in Hong
Kong a signed copy of the said cemificate of the approved merchant
bank and a certificate signed by a director of the Company setting forth
brief particulars of the event giving nse to the adjustment, the
Conversion Price m effect prior to such adjustment, the adjusted
Conversion Price and the effective date thereof and shall, on request,
send a copy thereof 1o the Subscriber.



(1) If the application of any of the provisions of this Condition 7 would bui
for this paragraph (i) result in the Conversion Price being reduced so
that on conversion Shares shall fall 1o be issued at a discount o their
nominal value, then the Conversion Price shall be adjusted 1o an amount
gqual to the nominal value of one Share,

Protection of the Subscriber

50 long as the Convertible Bond is outstanding, and subject to any approvals otherwise
given in writing by the Subscriber:

{a)

(h)

(<)

(d}

(e}

(0

(g)

the Company shall not in any way madify the rights attached 1o the Shares as a
class or attach any special restrictions thereto,

the Company shall not issue or pay up any securities by way of capitalization of
profits or reserves other than (i) by the issue of fully-paid Shares to holders of its
Shares; or (if) as mentioned in Condition 7(¢)(iv); or (iii) by the issue of Shares
in lieu of a cash dividend in the manner referred to in Condition 7{c)(v);

the Company shall not create or permit to be in issue any equity share capital
other than Shares, provided that nothiag n this Condition 8(¢) shall prevent (i)
any consolidation or sub-division of the Shares; or (1) the issue of any equity
share capttal which does not participare in dividend betore a certain date or in
respect of & certain financial period but ranks part passu in all other respects
with the Shares: or (iii) the 1ssue of equity share capital 1o officers or employees
of the Company or any of its subsidiaries pursuant o an employee or executive
share scheme;

the Company shall procure that at no time shall there be 10 issue Shares of
differing nominal values:

the Company shall not make any 1ssue, grant or distribution or take any other
action if the effect thercof would be that on the exercise of the nght to convert
the Convertible Bond 1t would bt for Condition 7(a)i) be required to issue
Shares at a discount 10 their nominal value,

the Company shall use its best endeavours (i) to mamtain a histing for all the
1ssued Shares on the Main Board of the Stock Exchange or on such other
equivalent internationully recognized stock exchange (a "recognized stock
exchange") as the Company may from time to time determine: {11) to obtain and
maintain a listing on the Stock Exchange (or a recognized stock exchange) for
all the Conversion Shares issued on the exercise of nght 10 convert the
Convertible Bond; and (i1} to obtain a listing for all the Conversien Shares
1ssued on the exercise of the right to convert the Convertible Bond on any other
stack exchange on which any of the Shares are for the time being listed and will
forthwith give notice to the Subscriber in accordance with Condition 10 of the
tisting or delisiing of the Shares by any such stock exchange;

the Company shall, as soon as possible and in any event oot later than 3
Business Days after the announcement of the terms of any 1ssue referred (o in
Condition 7, give notice to the Subscriber advising it of the date on which the



relevant adjustment of the Conversion Price is likely to become effective and of
the effect of exercising the right to convert the Convertible Bond pending such
date;

(h) the Company shall comply with and procure the compliance with all conditions
imposed by the Stock Exchange or by any other competent authority (in Hong
Kong or elsewhere) for approval of the issue of the Convertible Bond or for the
lisung ot and permission 1o deal in the Shares 1ssued or to be 1ssued on the
exercise of the right to converi the Convertible Bond and shall ensure the
continued compliance therewith; and

(1) the Company shall ensure that all Shares rssued upon conversion of the
Convertible Bond will be duly and vahidly issued, fully paid and registered

Issue of Shares on Conversion

Lhe Company undertakes to 1ssue the Conversion Shares to the Subscriber (or as 1t may
direct) upon exervise the nght to convert ihe Convertible Bond, in whole or in par, by
the Subscriber. The Conversion Shares anising on conversion shall be alloned and
1ssued by the Company to the Subscirber (or as it may direct) within 7 Business Days
from the date on which the Conversion Notice served by the Subscriber expires and
certificates for the Shares to which the Subscriber shall become entitled in consequence
of exercising its right to convert the Convertible Bond shall be issued in board lots and
(1f appropriate) together with an endorsement on the Certificate by a director of the
Company for any balance of the principal amount of the Convertibie Bond not
converted.

Events of Default

[f any of the following events occurs, the Subscriber may give notice to the Company
that the Convertible Bond 1s, and 1t shall on the giving of such notice immediately
become, due and payable at 1ts principal amount

(a) the Company fails to pay the principal amount when due unless such
non-payment 15 due solely o adminisirative or technical error and payment is
made within 7 Business Days of the due date thereof, or

() the Company defaults in performance of or observance of or compliance with
any of 1ts other material obligations set out herein which default is incapable of
remedy or, if capable of remedy, 1s pot remedied withun 14 Business Days after
notice of such default shall have been given to the Company by such Subscriber;
or

(c) an encumbrancer takes possession of or a receiver, manager or other similar
officer i1s appointed in respect of the whole or any substantial part of the
undertaking, property, assets or revenues of the Company; or

{d) the Company becomes msolvem or 1s unable 1o pay 1ts debts as they mature or
applies for or consents to or suffers the appointment of any administrator,



i€)

()

(2)

liquidator or receiver of the Company or the whole or any substantial part of the
undentaking, property, assets or revenues of the Company or takes any
proceeding under any law for a re-adjustment or deferment of its obligations or
any part of themn or makes or enters into a general assignment or comproimise
with or for the benefn of its creditors; or

an order is made or an effective resolution passed for the winding up of the
Company, o1

a moratorium is agreed or declared in respect of any indebicdness of the
Compapy ot any governmental authonty or agency condemns, seizes,
compulsorily purchases or expropriates all or a substantial part of the assets of
the Company: or

the Shares (as a class) cease 1o be listed on the Main Board of the Stock
Exchange or a recognized stock exchange (each as defined in Condition 8(1))
for a continuous period of 10 Trading Days due to the default of the Company

[he Company will forthwith on becoming aware of anv such event as 18 mentioned n
this Condition give notice in writing thereof (o the Subscriber. At any time after the
Convertible Bond has become payable the Subscriber may without further notice
insttute such proceedings as it may think fit to enforce payment of the monies due.

11.  Experts

In giving any certificate or making any adjustment hereunder, the auditors of the
Company ot (as the case may be) the approved investment bank shall be deemed 1o be
acting as experts and not as arbitrators and, in the absence of manifest error, their
decision shall be conclusive and binding on the Company and the Subscriber and all
persons claiming through or under them respectively

12,  Notices

{a)

Any notice, demand or other communication required or permitted to be given
by or under the Convertible Bond shall be in writing and shall be given by
delivering or sending i1 to the relevant party at its address or facsimile number
set out below (or such other address or facsimile number in Hong Kong as the
party concerned may have notified to the other party pursuant to this
Condition):

To the Company

Address : Koom 1507, Office Tower,
Convention Plaza,
1 Harbour Road,
Hong Kong
Telephone No. :  (B52) 2511-6090
Facsimile No. s (852) 2511-9807
Attention : Mr Alvin Leung

To the Subs¢riber
Address 4 22/F., World Wide House.

14



Central,

Hong Kong
Telephone No. @ (852) 2501-008%
Facsimile No. @ (852)2501-0028
Attenition : Mr Kelvin Kwan
(b} Any notice, dernand or other communication so addressed to the relevant party

shall be deemed 1o have been delivered:

(1) it delivered by hand, when delivered (o the relevant address;

(t)  1if given or made by letier in a prepaid envelope by post, 48 howrs afier
posting, or upon acknowledgement of receipt by the addressee, if
sooner;

(ni)  if given or made by facsimile, when despatched.

13. Amendment

The terms and conditions of the Convertible Bond may be varied, expanded or
amended by agreement in writing between the Company and the Subscriber

14, Govermng law and jurisdiction
The Convertible Bond and the Conditions are governed by and shall be construed in

accordance with the laws of 1long Kong and the parties hereto agree to submit to the
nen-exclustve junsdiction of the courts of Hong Kong.

15



FORM OF CONVERSION NOTICE
Date:
To:  Arttield Group Limited

Dear Sirs,

BOND IS SUED BY ARTFIELD GROUP LIMITED (THE “COMPANY™)

We reifer 10 the subscription agreement dated 15 January 2008 (the “Agreement”} entered into
between us and Artfield Group Limited (the “Company™) in relation to the subscription of a
convertible bond in the principal amount of HK$200,000,000 by us. Terms defined in the
Agreement shall have the same meaning when used herein.

Pursuant to Condition 6 of the Conditions attached to the Certificate, we hereby give you notice
10 exercise the right to convert the sum of HK$[®] under the Convertible Bond into Conversion
Shares at the Conversion Price.

Y ou are requested 1o complete the issue and allotment of the Conversion Shares in accordance

with the Conditions

Yours faithfully,

[®]

16



Appendix C
Deed of Amendment



DEED OF AMENDMENT
relating to China Sonangol
Resources Enterprise Limited
(formerly known as Artfield
Group Limited)

Dated 11 FEB 201 2011

Kwongs
in association with SJ Berwin LLP

\

sjberwin



THIS DEED OF AMENDMENT is made on H'a\ 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"};

ASCENT GOAL INVESTMENTS LIMITED, a company incorporated in the British Virgin Islands
and whose registered office is at P.O. Box 957, Offshore Incorporations Centre, Road Town,
British Virgin Islands (the “Subscriber”).

WHEREAS:

The Company and the Subscriber entered into a subscription agreement on 15 January 2008 (the
“Subscription Agresment”) 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 “Convertible Bond"). The Subscription
Agreement is attached fo 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 Conditions”) 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 13 March 2011 (the
“Maturity Date"), upon the same terms and conditions {the “Extension”}).

NOW THIS DEED WITNESSES: -

1.1

7211087.2

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:
“q. 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 upon 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.”



4.1

4.2
43

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.

The above amendments to the Subscription Agreement and the Terms and Conditions of the
Convertible Bond are subject to the following conditions:

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;

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

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

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.

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 conilicts 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.

IN WITNESS this Deed of Amendment has been entered into the day and year first above written.

7211087.2



CHINA SONANGOL RESOURCES )

SEALED with the common seal of ) -’77 [ ﬂ,ﬁq

ENTERPRISE LIMITED ) \

and signedby Lo Fnd Hb’A/éf )
WA, XL EA 1

in the presence of :
) )

Tty Yok it Aol

7211087.2



SEALED with the common seal of
ASCENT GOAL INVESTMENTS LIMITED

andsignedby L0 Fowd Aows

in the presence of

Ty el Yot

7211087.2

—




Appendix D
2nd Deed of Amendment and the Supplemental Deed



DATED  21st OF January 2014

NAN NAN RESOURCES ENTERPRISE LIMITED
(formerly known as International Resources Enterprise Limited,
China Sonangol Resources Enterprise Limited
and Artfield Group Limited)

(the “Company™)

and

ASCENT GOAL INVESTMENTS LIMITED
(the “Subscriber”)

2"° DEED OF AMENDMENT

relating to the Subscription Agreement
dated 15 January 2008

ANGELA HO & ASSOCIATES
Room 1109, 11™ Floar,
Tower 1, Lippo Centre,

89 Queensway,
Hong Kong

Ref: COMM140008/AH/EC




THIS 2" DEED OF AMENDMENT is made on the 21st day of January 2014.

BETWEEN:

(1)

)

NAN NAN RESOURCES ENTERPRISE LIMITED (formerly known as
INTERNATIONAL RESQURCES ENTERPRISE LIMITED, CHINA
SONANGOL RESOURCES ENTERPRISE LIMITED and ARTFIELD GROUP
LIMITED), a company incorporated in Bermuda with limited liability and whose
registered office is situated at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda (the “Company”); and

ASCENT GOAL INVESTMENTS LIMITED, a company incorporated in the
British Virgin Islands and whose registered office is situated at P.O. Box 957,
Offshore Incorporations Centre, Road Town, British Virgin Islands (the
“Subscriber”).

WHEREAS:

(A)

(B)

©

(D)

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 and the Subscriber agreed to subscribe a convertible bond of the
Company in the principal amount of HK$200,000,000 (the “Convertible Bond”).
A copy of the Subscription Agreement is attached hereto as Appendix A.

On 14 March 2008, the Company issued a certificate (the “Certificate”) together
with terms and conditions of Convertible Bond (the “Terms and Conditions”) to
the Subscriber in accordance with the Subscription Agreement. Under the Terms
and Conditions, the maturity date of the Convertible Bond shall be a date falling 36
months from the date of the issuance of the Certificate. A copy of the Certificate and
the Terms and Conditions are attached hereto as Appendix B.

On 11 February 2011, the Company and the Subscriber entered into a Deed of
Amendment (the “Deed of Amendment”) to extend the maturity date and the
conversion period of the Convertible Bond to a date falling 36 months from the
original maturity date, namely 13 March 2014, (“1*' Extension Maturity Date”)
upon the same terms and conditions of the Convertible Bond (the “1°** Extension”),
A copy of the Deed of Amendment (without the Appendix) is attached hereto as
Appendix C.

The Company and the Subscriber have decided to extend the maturity date of the
Convertible bond to a date falling 36 months from the 1* Extension Maturity Date,
upon the same terms and conditions (42" Extension”). The conversion period will
accordingly be extended for 36 months to 13 March 2017.

NOW THIS DEED WITNESSES :

1.

DEFINITIONS



1.1

In this 2™ Deed of Amendment (including the Recitals), except as the context may
otherwise require, all words and expressions defined in the Subscription Agreement
(as amended by the Deed of Amendment) shall have the same meanings when used
herein.

1.2 The clause headings shall not affect the construction of this 2" Deed of Amendment.

2.1

22

3.1

AMENDMENT TO THE SUBSCRIPTION AGREEMENT

Each party agrees that the Subscription Agreement (as amended by the Deed of
Amendment) be amended as follows:

(@) The definition of “Conversion Period” and “Maturity Date” as defined in
Clause 1.1 of the Subscription Agreement (as amended by the Deed of
Amendment) shall be deleted and replaced by the following:

“Conversion Period” means the period commencing from the date of issue
of the Certificate and ending on the Maturity Date;

“Maturity Date” means the last day for the Company to repay the
outstanding amount under the Convertible Bond that is a date falling 108
months of the date of issue of the Certificate;

The parties herein agree that the Subscription Agreement {as amended by the Deed
of Amendment), save as amended by this 2" Deed of Amendment, shall remain in
full force and effect in accordance with its terms. All references in the Subscription
Agreement to “this Agreement”, “herein”, “hereof”, “hereundet” and other similar
expressions shall, unless the context requires otherwise, be read and construed as a
reference to the Subscription Agreement {as amended by the Deed of Amendment)
as amended by this 2™ Deed of Amendment.

AMENDMENT TO THE TERMS AND CONDITIONS

Each party agrees that the Terms and Conditions (as amended by the Deed of
Amendment) be amended as follows:

(a) Clause 1 of the Terms and Conditions (as amended by the Deed of
Amendment) shall be deleted and replaced by the following:

“l. Period

The Maturity Date of the Convertible Bond shall be a date falling 108
months from the date of issue of the Certificate and the Company shall
repay the principal amount outstanding under the Convertible Bond to
the Subscriber in full on the Maturity Date”



32

4.1

4.2

5.1

52

6.1

The parties herein agree that the Terms and Conditions (as amended by the Deed of
Amendment), save as amended by this 2™ Deed of Amendment, shall remain in full
force and effect in accordance with its terms. All references in the Terms and
Conditions to “this Conditions”, “herein”, “hereof”, “hereunder” and other similar
expressions shall, unless the context requires otherwise, be read and construed as a
reference to the Terms and Conditions (as amended by the Deed of Amendment) as
amended by this 2™ Deed of Amendment.

CONDITIONS PRECEDENT

This 2™ Deed of Amendment is subject to the fulfilment of the following
conditions :-

(a) the passing by the independent shareholders of the Company at the special
general meeting of the Company of the necessary resolutions to rectify and
approve this 2" Deed of Amendment and the 2" Extension;

(b) the Stock Exchange having approved the 2" Extension in accordance with
Rule 16.03 of the Listing Rules; and

(c) all necessary consents and approvals required to be obtained on the part of the
Company and the Subscriber in respect of the 2™ Extension having been
obtained.

This 2™ Deed of Amendment shall have no effect unless and until all the conditions
precedent set out in Clause 4.1 of this 2" Deed of Amendment are fulfilled. The
effective date of this 2™ Deed of Amendment shall be on the date when all its
conditions precedents are fulfilled.

GENERAL REQUIREMENT

This 2™ Deed of Amendment may be entered into by each of the parties signing one
or more counterparts, each of which when executed and delivered shall be deemed
to be an original and all of which, taken together, shall constitute one and the same
agreement.

This 2™ Deed of Amendment together with the Subscription Agreement (as
amended by the Deed of Amendment) and the Terms and Conditions (as amended
by the Deed of Amendment) (as the case is) constitutes the entire agreement
between the parties.

GOVERNING LAW AND DISPUTES SETTLEMENT
This 2™ 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.



IN WITNESS this 2" Deed of Amendment has been entered into the day and year first

%%.
"@

The Company

SEALED with common seal of

NAN NAN RESOURCES ENTERPRISE
LIMITED

and signed by

Ms Lo Fong Hung (Director)

. o e a

in the presence of:

The Subseriber

SEALED with common seal of
ASCENT GOAL INVESTMENTS
LIMITED

and signed by

Ms Lo Fong Hung {Director)

e i i

in the presence of:



DATED _ 28th OF January 2014

NAN NAN RESOURCES ENTERPRISE LIMITED
(formerly known as International Resources Enterprise Limited,
China Sonangol Resources Enterprise Limited
and Artfield Group Limited)

(the “Company”)

and

ASCENT GOAL INVESTMENTS LIMITED
(the “Subscriber”)

SUPPLEMENTAL DEED
TO

2N DEED OF AMENDMENT

relating to the Subscription Agreement
dated 15 January 2008

ANGELA HO & ASSOCIATES
Room 11089, 11" Floor,
Tower 1, Lippo Centre,

89 Queensway,
Hong Kang

Ref; COMM140008/AH/EC




THIS SUPPLEMENTAL DEED is made on the 28th day of January 2014.

BETWEEN:

)

2

NAN NAN RESOURCES ENTERPRISE LIMITED (formerly known as
INTERNATIONAL RESOURCES ENTERPRISE LIMITED, CHINA
SONANGOL RESOQURCES ENTERPRISE LIMITED and ARTFIELD GROUP
LIMITED), a company incorporated in Bermuda with limited liability and whose
registered office is situated at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda (the “Company”); and

ASCENT GOAL INVESTMENTS LIMITED, a company incorporated in the
British Virgin Islands and whose registered office is situated at P.O. Box 957,
Offshore Incorporations Centre, Road Town, British Virgin Islands (the
“Subscriber™).

WHEREAS:

(A)

(B)

©

D)

(E)

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 and the Subscriber agreed to subscribe a convertible bond of the
Company in the principal amount of HK$200,000,000 (the “Convertible Bond”).

On 14 March 2008, the Company issued a certificate (the “Certificate”) together
with terms and conditions of Convertible Bond (the “Terms and Conditions”) to
the Subscriber in accordance with the Subscription Agreement. Under the Terms
and Conditions, the maturity date of the Convertible Bond shall be a date falling 36
months from the date of the issuance of the Certificate.

On 11 February 2011, the Company and the Subscriber entered into a Deed of
Amendment (the “Deed of Amendment”) to extend the maturity date and the
conversion period of the Convertible Bond to a date falling 36 months from the
original maturity date, namely 13 March 2014, (“1* Extension Maturity Date”)
upon the same terms and conditions of the Convertible Bond (the “1* Extension”).

On 21 January 2014, the Company and the Subscriber entered into a 2™ Deed of
Amendment (the “2" Deed of Amendment”) to further extend the maturity date of
the Convertible bond to a date falling 36 months from the 1* Extension Maturity
Date, upon the same terms and conditions (“2°® Extension”). The conversion period
will accordingly be extended for 36 months to 13 March 2017.

The Company and the Subscriber wishes to execute this Supplemental Deed to
supplement and amend the conditions precedents of the 2™ Deed of Amendment.

NOW THIS DEED WITNESSES :

1.

DEFINITIONS



1.1

1.2

21

2.2

31

32

3.3

In this Supplemental Deed (including the Recitals), except as the context may
otherwise require, all words and expressions defined in the 2" Deed of Amendment
shall have the same meanings when used herein.

The clause headings shall not affect the construction of this Supplemental Deed.

AMENDMENT TO THE 2"° DEED OF AMENDMENT
Each party agrees that the 2" Deed of Amendment be amended as follows:

(@) Clause 4.1 of the 2" Deed of Amendment shall be deleted and replaced by the
following:

“This 2™ Deed of Amendment is subject to the fulfilment of the following
conditions :-

(a} the passing by the independent sharcholders of the Company at the
special general meeting of the Company of the necessary resolutions to
rectify and approve this 2" Deed of Amendment and the 2"! Extension;

(b) the Stock Exchange having approved the 2™ Extension in accordance
with Rule 28.05 of the Listing Rules; and

(c) all necessary consents and approvals required to be obtained on the part
of the Company and the Subscriber in respect of the 2™ Extension
having been obtained.”

The parties herein agree that the 2" Deed of Amendment, save as amended by this
Supplemental Deed, shall remain in full force and effect in accordance with its terms.
All references in the 2™ Deed of Amendment to “this Deed”, “herein”, “hereof”,
“hereunder” and other similar expressions shall, unless the confext requires
otherwise, be read and construed as a reference to the 2" Deed of Amendment as
amended by this Supplemental Deed.

GENERAL REQUIREMENT

This Supplement Deed shall become effective upon execution by all the parties to
this Supplemental Deed.

This Supplement Deed may be entered into by each of the parties signing one or
more counterparts, each of which when executed and delivered shall be deemed to
be an original and all of which, taken together, shall constitute one and the same
agreement.

This Supplement Deed together with the 2™ Deed of Amendment constitutes the
entire agreement between the parties.



4.1

GOVERNING LAW AND DISPUTES SETTLEMENT

This Supplement Deed 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.



IN WITNESS this Supplemental Deed has been entered into the day and year first above

'@

The Company

SEALED with common seal of

NAN NAN RESOURCES ENTERPRISE
LIMITED

and signed by

Mr. Wang Xiangfei (Director)

e T i

in the presence of:

The Subscriber

SEALED with common seal of
ASCENT GOAL INVESTMENTS
LIMITED

and signed by

Ms. Lo Fong Hung (Director)

e T 4

in the presence of:




Appendix E
3rd Deed of Amendment



JATED 257 OF JANUARY 2017

NAN NAN RESOURCES ENTERPRISE LIMITED
(formeriy known as International Resources Enterprise Limited,
China Sorangol Resources Enterprise Limited
and Artfield Group Limited)

(the “Company”})

and

ASCENT GOAL INVESTMENTS LIMITED
(the “Suhscriber”)

3¥Y DEED OF AMENDMENT

relating to the Subcnpuon Agreement
dated 15 January 2008

ANGELA HD & ASSOCIATES
Unit 1405, 14/F, Tower 1
Admiraity Céntre,

18 Harcourt Road
Hong Kong

Raf: COMM1 70004/ 8H/lisc




THIS 3*" DEED OF AMENDMENT s made onthe 25"  day of January 2017,

BETWEEN:

(1)

NAN NAN RESOURCES ENTERPRISE LIMITED (formerly known as
INTERNATIONAL  RESOURCES  ENTERPRISE  LIMITED, (CHINA
SONANGOL RESOURCES ENTERPRISE LIMITED and ARTFIELD GROUP
LIMITED), a company incorporated in Bermuda with hmited liability and whose
registered office 1s siuated at Clarendon House, 2 Church Street. Hamulion HM 11,
Bermuda (the “Company™); and

2) ASCENT GOAL INVESTMENTS LIMITED, a company incorporated in the
British Virgin [slands and whose registered office 1s situated at P.O. Box 937,
Oifshore  Incorporauons Centre, Road Town, Bnush Virgin Islands (the
“subscriber”)

WHEREAS:

(A) The Company and the Subscnber entered mnto a subscription agreement on 15

(B)

{C)

(I

Fanuary 2008 (the “Subscription Agreement”), pursuant to whuch the Company
agreed 1o 1ssue and the Subscnber agreed to subscnibe a convertible bond of the
Company n the principal amount of HK$200,000,000 (the “Convertible Bond™).
A copy of the Subscription Agreement is attached hereto as Appendix A.

On 14 March 2008, the Company 1ssued a certificate (the “Certificate™) together
with terms and conditions of Convertible Bond (the *Terms and Conditions™) to
the Subscnber in accordance with the Subscripiion Agreement. Under the Terms
and Conditions, the maturiy date of the Convertible Bond shall be a date falling 36
months from the date of the 1ssuance of the Certificate. A copy of the Certificate and
the Terms and Conditions are attached hereto as Appendix B

On 11 February 2011, the Company and the Subscriber entered mto a Deed of
Amendment (the “Deed of Amendment”) (o extend the matunty date and the
gonversion pl:l'iud of the Convertible Bond io a date fa]lulg 36 months from the
onginal matunty date. namely 13 March 2014 (the *1** Extensiou Maturity Date”),
upon ihe same 1 erms and Condiions of the Convertible Bond (the *1* Extension”).
A copy ot the Deed of Amendment (without the Appendix) 1s atached hereto as
Appendix C

On 21 January 2014, the Company and the Subscriber entered mio a 2" Deed of
Amendment {the “2™ Deed of Amendment”), as amended and supplemented by a
supplemental deed to the 2™ Deed of Amendment (the “Supplemental Deed”)
dated 28 January 2014, 10 extend the matanty date and the conversion pertod of the
Convertible Bond to a date falling 36 months from the 1* Extension Maturity Date,
namely 13 March 2017 (the *2™ Extension Marturity Date”) upon the same Terms
and Conditions of the Convernble Bood (the *2™ Extension”) Each of a copy of
the 2™ Deed of Amendment and the Supplemental Deed (without the Appendix) is
attached hereto as Appendix D.



(E)

The Company and the Subscriber have decided to enier o this 3% Deed of
Amendment (the 3 Deed of Amendment”) (0 further extend the maiunty date
and the conversion period of the Convertible Bond (v a date falling 36 months from
the 2™ Extension Matunty Date, upon the same Terms and Coodiions of ihe
Convenible Bond (the “39 Extension”) The conversion period will accordingly be
extended for 36 months to 13 March 2020,

NOW THIS DEED WITNESSES -

11

DEFINITIONS

In this 3 Deed of Amendment (including the Recitals), except as the context may
otherwise require, all words and expressions defined w the Subscription Agreement
(as amended and supplemented by the Deed of Amendiment, the 2™ Deed of
Amendment and the Supplemenal Deed) shall have the same meanings when used
herein

The clause headings shall not affect the construction of this 3™ Tieed of Amendment

AMENDMENT TO THE SUBSCRIPTION ACKEEMENT

Each party agrees thal the Subscription Agreement {as amended and supplemented
by the Deed of Amendment, the 2™ Deed of Amendment and the Supplemental
Decd) be amended as follows

(a)  The defimtion of “Conversion Period” and “Maturity Dare” as defined in
Clause 1 | of the Subscription Agreement (as amended and supplemented by
the Deed of Amendment, the 2™ Deed of Amendment and the Supplemental
Deed) shall be deleted and replaced by the following:

“Conversion Period” means the period commencing from the date of issue
of the Ceruficate and ending on the Matunity Date;

‘Maturity Date” means the last day tor the Company 10 repay the
outstanding amount under the Convertible Bond that 15 a date falling 144
months of the date of 13sue of the Ceruficate;

The parties heremn agree that the Subscription Agreement (as amended and
supplemented by the Deed of Amendment, the 2™ Deed of Amendment and the
Supplemental Dced), save as amended and supplemented by this 3¢ Deed of
Amendment, shall remain in full force and effect 1 accordance waith 1is terms. All
references in the Subscription Agreemsent to “this Agreement”, “herein”. “hereol”,
‘hereunder” and other similar expressions shall, unless the context requires
otherwise, be read and construed as a reference to the Subscription Agreement (as
amended and supplemented by the Deed of Amendment, the 2™ Deed of
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4.

41

Amendment and the Supplemental Deed) as amended and supplemented by this 3™
Deed of Amendment

AMENDMENT TO THE TERMS AND CONDITIONS

Fach party agrees that the Terms and Conditions (as amended and supplemented by
the Deed of Amendment and the 2™ Deed of Amendment) be amended as follows:

(a) Clause | of the Terms and Conditions {as amended and supplemented by the
Deed of Amendment and the 2™ Deed of Amendment) shall be deleted and
replaced by the following:

1 Feriod

The Mawruy Date of the Convertuible Bond shall be a date falling 144
months from the date ot 1ssue of the Cerpficate and the Company shall
repay the principal amount outstanding under the Converitble Bond w
the Subscriber in full on the Matrity Daie”

The parties herein agree that the Terms and Conditions (as amended and
supplemented by ihe Deed of Amendment and the 2" Decd of Amendment), save as
amended and supplemented by this 3™ Deed of Amendment, shall remain i full
force and eifect in accordance with its terms. All references m the Terms and
Conditions 1o “this Condrmions”, “herein”, “hereof”, “hereunder” and other sumnilar
expressions shall, unless the context requires otherwise, be read and construed as a
reference to the Terms and Conditions (as amended and supplemented by the Deed
of Amendment and the 2™ Deed of Amendment) as amended and supplemented by
this 3" Deed of Amendment.

CONDITIONS PRECEDENT

I'his 3 Deed of Amendment 1s subject to the fulfilment of the following
conditions (-

{a) the passing by the independent shareholders of the Company at the special
general meeting of the Company of the necessary resolulions to ratify and
approve this 3" Deed of Amendment and the 3% Extension,

(bj the Stock Exchange having approved ihe 3 Extension m accordance with
Rule 23.03 ot the Listmg Rules; and

{¢) all necessary consents and approvals required to be obtained on the part of the
Company and the Subscriber in respect of the 3™ Extension having been
obtained.

None of the conditions precedent set out m Clause 4.1 could be waived by the
parties heremn.



4.3

5.1

52

6.1

Thas 3" Deed of Amendment shall have no effect unless and uniil all the conditions
precedent set out in Clause 4.1 of this 3™ Deed of Amendment are fulfilled. The
eftfecuve date of this 3 Deed of Amendment shall be on the date when all the

conditions precedents are fulfilled

GENERAL

This 3™ Deed of Amendment may be entered into by each of the parties signmg one
or more counterparts, each of which when executed and delivered shall be deemed
to be an original and all of which, taken together, shall constitute one and the same
agreement

This 3 Deed of Amendment together with the Subscription Agreement (as
amended and supplemented by the Deed of Amendment, the 2% Deed of
Amendment and the Supplemental Deed) and the Terms and Conditions {as
amended and supplemented by the Deed of Amendmeni and the 2°9 Deed of
Amendment) constitutes the entire agreement between the parties

GOVERNING LAW AND DISPUTES SETTLEMENT

This 3 Deed of Amendment 1s governed by and shall be construed in accordance
with the laws of the Hong Kong Special Adminstrative Region, without regard to
any conflicts of taw and rules that may mandate the application of the laws of
another jurisdiction. The parties agree to submut to the non-exclusive jurisdiction of
the courts of the Hong Kong Special Administrative Region.

(the rest of this page is intennionally left blank)



IN WITNESS this 3™ Decd of Amendment has been entered into the day and vear lirst
above writlen

The Company
SEALED with common seal ol }
NAN NAN RESOURCES ENTERPRISE )
LIMITED }
and signed by ]
]
Mr. Kwan Man Fat (Enrector) )
]
=
in the presence ol 210 7
AN
3

The Subscriber

SEALED wrth common seal of
ASCENT GOAL INVESTMENT
LIMITED

AT S1ENed DYy

)

)

)

)

C 1Y
Mr ‘.&HF “:IHIE""II Yirector) )

)

)

]

n the presence ol




Appendix F
4th Deed of Amendment



Dated 3 February 2020

NAN NAN RESOURCES ENTERPRISE LIMITED
(fermerly known as International Resources Enterprise Limited,
China Sonangel Resonrces Enterprise Limited
and Artfield Group Limited)

(the “Company™)

and

ASCENT GOAL INVESTMENTS LIMITED

(the “Subscriber™)

4TH DEED OF AMENDMENT
relating to the Subscription A greement
dated 15 Jannary 2008

LI & PARTNERS
Solicitors
22nd Floor, World Wide House
[9 Des Vocux Road Central,
Heng Kong
Tel: (852} 2501 Q088 Fax: (B52) 2501 G028
Uur Rel® RL/KC/LC/13643/02/19



THIS 4TH DEED OF AMENDMENT is made on the 3rd day of February 2020

BETWEEN:

(1)

NAN NAN RESOURCES ENTERPRISE LIMITED (FORMERLY KNOWN AS
INTERNATIONAL RESOURCES ENTERPRISE LIMITED, CHINA SONANGOIL
RESOURCES ENTERPRISE LIMITED ANI} ARTFIELD GROUP LIMITELD), a
company incorporated in Bermuda with limited liability and whose regisiered office is
sttuated at Clarendon House, 2 Church Street, Hamilion HM 11, Bermuda (the
“Company”); and

ASCENT GOAL INVESTMENTS LIMITED, a company icorporated mn the British
Virgin Islands and whose registered office is situated at Vistra Corporate Services Centre,
Wickhams Cay 11, Road Town, Tortola, VGIIHNY, British Virgin Islands (the

“Suhbscriber™)

WHEREAS:

(A)

{(B)

(©)

I'he Company and the Subscriber entered mnto a subscription agreement on 15 January
2008 {the “Subscription Agreement”), pursuant to which the Company agreed to 1ssue
and the Subscriber agreed to subscribe a convertible bond of the Company in the principal
amount of HK$200 000,000 (the “Convertible Bond™) A copy of the Subscription
Agreement 1s attached hereto as Appendix A

On 14 March 2008, the Company issued a ceritficate (the “Certificate”) together with
terms and conditions of Convertible Bond (the “Terms and Conditions”) to the
Subscriber m accordance with the Subscription Agreement. Under the Terms and
Conditions, the maturity date of the Convertible Bond shall be a date falling 36 months
from the date of the issuance of the Centificate. A copy of the Certificate and the Terms

and Conditions are attached hereto as Appendix B

On 11 February 2011, the Company and the Subscriber entered mto a Deed of
Amendment (the “Deed of Amendmen(”) to extend the matunty date and the conversion
perniod of the Converuble Bond to a date falling 36 months from the ongmal matuniy
date, namely 13 March 2014 {the “Ist Extension Malurity Date”), upon the saine Terms
and Conditions of the Convertible Bond (the “1st Extension™). A copy of the Deed of
Amendment {without the Appendix) is attached hereto as Appendix C



(D) On 21 January 2014, the Company and the Subscriber entered into a 2nd Deed of

(E)

('

Amendment (the “Znd Deed of Amendment”), as amended and supplemented by a
supplemental deed to the 2nd Deed of Amendment (the “Supplemental Deed”) dated 28
January 2014, 10 extend the matunty date and the cooversion penod of the Convertible
Bond 1o a date falling 36 months from the 1st Extension Maturity Date, namely 13 March
2017 (the “Znd Extension Maturity Date”) upon the same Terms and Conditions of the
Converuble Bond (the “2nd Extensien™). Each of a copy of the 2nd Deed of Amendment
and the Supplemental Deed (without the Appendix) is attached hereto as Appendix D

On 25 January 2017, the Company and the Subscriber entered 1nto a 3rd Deed of
Amendment (the “3rd Deed of Amendment”) 10 exiend the maturity date and the
conversion period of the Convertible Bond to a date falling 36 months from the 2nd
Extension Maturity Date, namely 13 March 2020 {the “Ird Extension Maturity Date”),
upon the same Terms and Conditions of the Convertible Bond (the “3rd Extension™). A
copy of the 3rd Deed of Amendment (without the Appendix) s attached hereto as
Appendix E

The Company and the Subscriber have decided tu enter 1nto this 4th Deed of Amendment
{the “4th Deed of Amendment™) (o further extend the matuniy date and the conversion
penod of the Convernble Bond o a date falling 36 months from the 3rd Extension
Matunry Date, upon the same Terms and Canditions of the Convertible Bond {the “4th
Extension”). The conversion period will accordingly be extended for 36 months to 13
March 2023,

NOW THIS DEED WITNESSES:

1.

2.

DEFINITIONS

1.1 In this 4th Deed of Amendment (including the recitals), excepi as the context may
otherwise require, all words and expressions defined in the Subscription Agreement
(as amended and supplemented by the Deed of Amendment, the 2nd Deed of
Amendment, the Supplemental Deed and the 3rd Deed of Amendment) shall have

the same meanings when used herein
1.2 The clause headings shall not affect the construction of this 4th Deed of Amendment.

AMENDMENT TO THE SUBSCRIPTION AGREEMENT

FJ



Each party agrees that the Subscription Agreement (as amended and supplemented
by the [eed of Amendment, the 2nd [eed of Amendiment, the Supplemental Deed
and the 3rd Deed ot Amendment) be amended as follows:

I'ne defuution of “Conversion Period” and “Maturity Date” as defined in Clause
(.1 of the Subscrnption Agrecinent (as amended and supplemenied by the Deed of
Amendment, the 2nd Deed of Amendiment, the Supplemental Deed and the 3td Deed
of Amendment) shall be deleted and replaced by the following

“Conversion Peried” means the penod commencing from the date of 13sue of the
Certificate and ending on the Maturity Date;

“Maturity Date” meuns the last day for the Company to repay the outstanding
amount under the Convertible Bond that 1s a date falling 180 months of the date of

issue of the Certificate’™

The panies herein agree thar the Subscniption Agreement (as amended and
supplemented by the Deed of Amendment, the Znd Ideed of Amendmeni, the
Supplemenral Deed and the 3rd Deed ot Amendmeni), save as amended and
supplemented by this 4th Deed of Amendment, shall remam m full force and effect
i acourdance with s terms. All teferences in the Subscniption Agreement to “ths
Agreemem", “hetein”, “hereof”, “hereunder” and other siouilar EXPIressions shall,
untless the context requires otherwise, be read and constiued as a reference to the
Subscription Agreement (as amended and supplemented by the Deed of Amendment,
the 2nd Deed of Amendment, the Supplemental Deed and the 3rd Deed of
Amendment) as amended and supplemented by this 4th Deed of Amendment

1. AMENDMENT TO THE TERMS AND CONDITIONS

31

Each party agrees that the terms and conditions (as amended and supplemented by
the Deed of Amendment, the ?nd Deed of Amendment and the 3rd Deed of
Amendment} be amended as follows

Clause | of the Terms and Conditions (as amended and supplemented by the Deed
of Amendmem, the Znd Deed of Amendment and the 3rd Deed of Amendment) shall
be deleted and replaced by the tollowing:



3.2

‘1 Perod

The Maturity Date of the Convertible Bond shall be a date falling 180 months from
the date of issue of the Certificate and the Company shall repay the principal amount
outstandling under the Convertuble Bond to the Subscriber i full on the Manurity

Date’

The parties herein agree that the Terms and Conditions (as amended and
supplemented by the Dged of Amendment, the Znd Deed of Amendment and the 3rd
Deed of Amendment), save as amended and supplemented by this 4th Deed of
Amendment, shall remain in full force and effect m accordance with 1ts erms. All
references i the terms and conditions to “this Conditions”, “herem”, “hereof”,
“hereunder” and other similar expressions shall, unless the context requires
otherwise, be read and construed as a reference ta the Terms and Conditions {as
amended and supplemented by the Deed of Amendment, the 2nd Deed of
Amendment and the 3rd Deed of Amendment) as amended and supplemented by this
4th Deed of Amendment.

4. CONDITIONS PRECEDENT

1.1

42

4.3

Tlis 4th Deed of Amendment 15 subject to the fulfilment ot the tollowing

conditions: -

(a) the passing by the independeni shareholders of the Company at the special
general meeting of the Company of the necessary resolutions to ratify and
approve this 4th Deed of Amendment and the 4th Fxtension;

(b) the Stock Exchange having approved the 4th Extension in accordance with Rule
28.05 of the Lisung Rules; and

{c} all necessary consents and approvals required to be obtained on the part of the
Company and the Subscriber mn respect of the 4th Extension having been

obtained.

None of the conditions precedent set out m Clause 4.1 could be warved by the parties

herein

This 41h Deed of Amendiment shall have no effect unless and until all the conditions



5.

precedent set out i Clause 4.1 of this 4th Deed of Amendment are tulfilled. The
effective date of this 4th Deed of Amendment shall be on the date when all the
conditions precedents are fulfilled

GENERAL

S

This 4th Deed of Amendment may be entered into by each of the parnes signing one
or more counterparts, each of which when executed and delivered shall be deemed
to be an original and all of which, taken together, shall constitute one and the same

agreement

This 4th Deed of Amendment together with the Subscription Agreement (as
amended and supplemented by the Deed of Amendment., the 2nd Deed of
Amendment, the Supplemental Deed and the 3rd Deed of Amendment) and the
Terms and Conditions (as amended and supplemented by the Deed of Amendment,
the 2nd Deed of Amendment and the 3rd Deed of Amendmenti constitutes the entire

agreement between the parties.

GOVERNING LAW AND DISPUTES SETTLEMENT

6.1

This 4ih Deed of Amendment 1s governed by and shall be construed mn accordance
with the laws of the Hong Kong Special Adininistrative Region, without regard to
any conflicts of law and rules that may mandate the application of the laws of another
jurisdiction. The parttes agree to submit to the non-exclusive jurisdiction of the

courts of the Hong Kong Special Administrative Region.

[the vest of this page is intentionally left biank}



IN WITNESS this 4th Deed of Amendmeni has been eniered into the day and vear first above

wWritien

The Company

SEALEL with communon seal ol

NAN NAN RESOURCES ENTERPRISE
LIMITED

and s1gned by

Mr. Kwan Man Fai (Director

- et et e

n the presence of

1 he Subscriber

SEALED with comimon seal of
ASCENT GOAL INVESTMENTS
LINMITED

and siemed I|:,

- -

Mr. Wang Xiangfei ( Director)

10 e presenee or '




Appendix G
5th Deed of Amendment



Dated 11 August 2022

NAN NAN RESOURCES ENTERPRISE LIMITED
(formerly known as International Resources Enterprise Limited,
China Sonangol Resources Enterprise Limited
and Artfield Group Limited)

(the “Company”)

and

ASCENT GOAL INVESTMENTS LIMITED
(the “Subscriber”)

STH DEED OF AMENDMENT
relating to the Subscription Agreement
dated 15 January 2008

LI & PARTNERS
Solicitors
22nd Floor, World Wide House,
19 Des Voeux Road Central,
Hong Kong
Tel: (852) 2501 0088 Fax: (852) 2501 0028
Our Ref: RL/KC/LC/13643/02/19



THIS STH DEED OF AMENDMENT is made on the 11th day of August 2022

BETWEEN:

(M

(2)

NAN NAN RESOURCES ENTERPRISE LIMITED (FORMERLY KNOWN AS
INTERNATIONAL RESOURCES ENTERPRISE LIMITED, CHINA SONANGOL
RESOURCES ENTERPRISE LIMITED AND ARTFIELD GROUP LIMITED), a
company incorporated in Bermuda with limited liability and whose registered office is
situated at Clarendon House, 2 Church Strect, Hamilton HM 11, Bermuda (the
“Company”); and

ASCENT GOAL INVESTMENTS LIMITED, a company incorporated in the British
Virgin Islands and whose registered office is sitnated at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VGI110, British Virgin Islands (the
“Subscriber”).

WHEREAS;:

(A) The Company and the Subscriber entered into a subscription agreement on 15 January

(B)

(€)

2008 (the “Subscription Agreement”), pursuant to which the Company agreed to issue
and the Subscriber agreed to subscribe a convertible bond of the Company in the principal
amount of HK$200,000,000 (the “Convertible Bond”). A copy of the Subscription
Agreement is attached hereto as Appendix A.

On 14 March 2008, the Company issued a certificate (the “Certificate™) together with
terms and conditions of Convertible Bond (the “Terms and Conditions™) to the
Subscriber in accordance with the Subscription Agreement. Under the Terms and
Conditions, the maturity date of the Convertible Bond shall be a date falling 36 months
from the date of the issuance of the Certificate. A copy of the Certificate and the Terms
and Conditions are attached hereto as Appendix B.

On 11 February 2011, the Company and the Subscriber entered into a Deed of
Amendment (the “Deed of Amendment™) to extend the maturity date and the conversion
period of the Convertible Bond to a date falling 36 months from the original maturity
date, namely 13 March 2014 (the “1st Extension Maturity Date"), upon the same Terms
and Conditions of the Convertible Bond (the “1st Extension”). A copy of the Deed of
Amendment {without the Appendix) is attached hereto as Appendix C.



(D)

(E)

(F)

(G)

On 21 Janwary 2014, the Company and the Subscriber entered into a 2nd Deed of
Amendment (the “2nd Deed of Amendment”), as amended and supplemented by a
supplemental deed to the 2nd Deed of Amendment (the “Supplemental Deed”) dated 28
January 2014, to extend the maturity date and the conversion period of the Convertible
Bond to a date falling 36 months from the Ist Extension Maturity Date, namely 13 March
2017 (the “2nd Extension Maturity Date”) upon the same Terms and Conditions of the
Convertible Bond (the “2nd Extension”). Each of a copy of the 2nd Deed of Amendment
and the Supplemental Deed (without the Appendix) is attached hereto as Appendix D.

On 25 January 2017, the Company and the Subscriber entered into a 3rd Deed of
Amendment (the “3rd Deed of Amendment”) to extend the maturity date and the
conversion period of the Convertible Bond to a date falling 36 months from the 2nd
Extension Maturity Date, namely 13 March 2020 (the “3rd Extension Maturity Date”),
upon the same Terms and Conditions of the Convertible Bond (the “3rd Extension”). A
copy of the 3rd Deed of Amendment (without the Appendix) is attached hereto as
Appendix E.

On 3 February 2020, the Company and the Subscriber entered into a 4th Deed of
Amendment (the “4th Deed of Amendment™) to extend the maturity date and the
conversion period of the Convertible Bond to a date falling 36 months from the 3nd
Extension Maturity Date, namely 13 March 2023 (the “4th Extension Maturity Date™),
upon the same Terms and Conditions of the Convertible Bond (the “4th Extension™). A
copy of the 4th Deed of Amendment (without the Appendix) is atiached hereto as
Appendix F.

The Company and the Subscriber have decided to enter into this 5th Deed of Amendment
(the “5th Deed of Amendment”) to further extend the maturity date and the conversion
period of the Convertible Bond to a date falling 36 months from the 4th Extension
Maturity Date, upon the same Terms and Conditions of the Convertible Bond (the “5th
Extension™). The conversion period will accordingly be extended for 36 months to 13
March 2026.

NOW THIS DEED WITNESSES:

]‘

DEFINITIONS

1.1 In this 5th Deed of Amendment (including the recitals), except as the context may

otherwise require, all words and expressions defined in the Subscription Agreement



1.2

(as amended and supplemented by the Deed of Amendment, the 2nd Deed of
Amendment, the Supplemental Deed, the 3™ Deed of Amendment and 4th Deed of
Amendment) shall have the same meanings when used herein.

The clause headings shall not affect the construction of this 5th Deed of Amendment.

2. AMENDMENT TO THE SUBSCRIPTION AGREEMENT

2.1

22

Each party agrees that the Subscription Agreement (as amended and supplemented
by the Deed of Amendment, the 2nd Deed of Amendment, the Supplemental Deed,
the 3rd Deed of Amendment and 4th Deed of Amendment) be amended as follows:

The definition of “Conversion Period” and “Maturity Date” as defined in Clause
1.1 of the Subscription Agreement (as amended and supplemented by the Deed of
Amendment, the 2nd Deed of Amendment, the Supplemental Deed, the 3rd Deed of
Amendment and 4th Deed of Amendment) shall be deleted and replaced by the

following:

e

“Conversion Period” means the period commencing from the date of issue of the
Certificate and ending on the Maturity Date;

“Maturity Date” means the last day for the Company to repay the outstanding
amount under the Convertible Bond that is a date falling 216 months of the date of
issue of the Certificate;”

The parties herein agree that the Subscription Agreement {as amended and
supplemented by the Deed of Amendment, the 2nd Deed of Amendment, the
Supplemental Deed, the 3rd Deed of Amendment and 4th Deed of Amendment),
save as amended and supplemented by this 5th Deed of Amendment, shall remain in
full force and effect in accordance with its terms. All references in the Subscription
Agreement to “this Agreement”, “herein”, “hereof”, “hereunder” and other similar
expressions shall, unless the context requires otherwise, be read and construed as a
reference to the Subscription Agreement (as amended and supplemented by the Deed
of Amendment, the 2nd Deed of Amendment, the Supplemental Deed, the 3rd
Deed of Amendment and 4th Deed of Amendment} as amended and supplemented
by this 5th Deed of Amendment.



3. AMENDMENT TO THE TERMS AND CONDITIONS

3.1

32

Each party agrees that the terms and conditions {as amended and supplemented by
the Deed of Amendment, the 2nd Deed of Amendment, the 3rd Deed of Amendment
and 4th Deed of Amendment) be amended as follows:

Clause 1 of the Terms and Conditions (as amended and supplemented by the Deed
of Amendment, the 2nd Deed of Amendment, the 3rd Deed of Amendment and 4th
Deed of Amendment) shall be deleted and replaced by the following:

“l. Period

The Maturity Date of the Convertible Bond shall be a date falling 216 months from
the date of issue of the Certificate and the Company shall repay the principal amount
outstanding under the Convertible Bond to the Subscriber in full on the Maturity
Date™

The parties herein agree that the Terms and Conditions (as amended and
supplemented by the Deed of Amendment, the 2nd Deed of Amendment, the 3rd
Deed of Amendment and 4th Deed of Amendment), save as amended and
supplemented by this 5th Deed of Amendment, shall remain in full force and effect
in accordance with its terms. All references in the terms and conditions to “this
Conditions”, “herein”, “hereof”, “hereunder” and other similar expressions shall,
unless the context requires otherwise, be read and construed as a reference to the
Terms and Conditions (as amended and supplemented by the Deed of Amendment,
the 2nd Deed of Amendment, the 3rd Deed of Amendment and 4th Deed of
Amendment) as amended and supplemented by this 5th Deed of Amendment.

4. CONDITIONS PRECEDENT

4.1

This 5th Deed of Amendment is subject to the fulfilment of the following
conditions:-

(a) the passing by the independent sharcholders of the Company at the special
general meeting of the Company of the necessary resolutions to ratify and

approve this 5th Deed of Amendment and the 5th Extension;

(b) the Stock Exchange having approved the 4th Extension in accordance with Rule



4.2

43

28.05 of the Listing Rules; and

(c) all necessary consents and approvals required to be obtained on the part of the
Company and the Subscriber in respect of the 5th Extension having been
obtained.

None of the conditions precedent set out in Clause 4.1 could be waived by the parties
herein.

This 5th Deed of Amendment shall have no effect unless and until all the conditions
precedent set out in Clause 4.1 of this 5th Deed of Amendment are fulfilled. The
effective date of this 5th Deed of Amendment shall be on the date when all the
conditions precedents are fulfilied.

GENERAL

5.1

5.2

This 5th Deed of Amendment may be entered into by each of the parties signing one
or more counterparts, each of which when executed and delivered shall be deemed
to be an original and all of which, taken together, shall constitute one and the same

agreement.

This 5th Deed of Amendment together with the Subscription Agreement (as
amended and supplemented by the Deed of Amendment, the 2nd Deed of
Amendment, the Supplemental Deed, the 3rd Deed of Amendment and 4th Deed of
Amendment) and the Terms and Conditions (as amended and supplemented by the
Deed of Amendment, the 2nd Deed of Amendment, the 3rd Deed of Amendment
and 4th Deed of Amendment) constitute the entire agreement between the parties.

GOVERNING LAW AND DISPUTES SETTLEMENT

6.1

This 5th 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 and 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.

[the rest of this page is intentionally left blank]



IN WITNESS this 5th Deed of Amendment has been entered into the day and year first above

written.

The Company

SEALED with common seal of

NAN NAN RESOURCES ENTERPRISE
LIMITED

and signed by

Mr. Kwan Man Fai (Director)

>
7\3\“
\\g

in the presence of:

The Subscriber

SEALED with common seal of
ASCENT GOAL INVESTMENTS
LIMITED

and signed by

Mr. Wong Sze Wai (Director)

Tt ! St St St Sttt vt g’ g

in the presence of:



IN WITNESS this 5th Deed of Amendment has been entered into the day and year first above
written,

The Company

SEALED with common seal of

NAN NAN RESOURCES ENTERPRISE
LIMITED

and signed by

Mr. Kwan Man Fai (Director)

in the presence of:

The Subscriber

SEALED with common seal of
ASCENT GOAL INVESTMENTS
LIMITED

and signed by

Mr. Wong Sze Wai (Director)

Tttt vt vt et vt gt gt o’ e’

in the presence of:




Appendix H

SCHEDULE 5

FORM OF EARLY REPAYMENT NOTICE

Date:

To: ASCENT GOAL INVESTMENTS LIMITED

Dear Sirs,

EXERCISE OF THE EARLY REPAYMENT RIGHT ATTACHED TO THE

CONVERTIBLE BOND ISSUED BY NAN NAN RESOURCES ENTERPRISE
LIMITED (THE “COMPANY™)

We refer to the subscription agreement dated 15 January 2008 (as amended and supplemented
by the Deed of Amendment, the 2nd Deed of Amendment, the Supplemental Deed, the 3rd
Deed of Amendment, the 4th Deed of Amendment, the 5th Deed of Amendment and the 6th
Deed of Amendment, collectively, the “Agreement”) entered into between you and the
Company in relation to the subscription of a convertible bond in the principal amount of
HK$200,000,000 by us. Terms defined in the Agreement shall have the same meaning when

used herein.
Pursuant to Condition 5 of the Conditions attached to the Certificate, we hereby give you 3
months’ notice to exercise our right to partial redemption of the Convertible Bond in the amount

of HKS$[*], being part of the outstanding principal amount of the Convertible Bond prior to the
Maturity Date.

Accordingly, we shall repay HK$[*] to you on or before [date] in accordance with the

Conditions.

Yours faithfully,

*]



