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THIS AGREEMENT is made o¡ this 19 September 2014.

BETWEENr

(1) MONGOLIA ENERGY CORPORATION LIMITED, a company incorporated in
Bermuda whose head office and principal place of business in Hong Kong is at 41" Floor,
New SØodd Tower I, 16-18 Queen's Road Central, Hong I(ong (the "Companf'); ^d

Ø GOLDEN INFINITY CO., LTD. , a company incorporated in the British Vitgtt Islands

whose registered office is at Tropic Isle Building, P.O. Box 438, Road Town, Tortola,
British Virgin Islands (the "Subscriber").

WHEREAS:-

(Ð The Company is a company incorporated in Bermuda with limited liabfit"v and having an

authorised share capital of HK$300,000,000 divided into 15,000,000,000 Shares. As at the
date hereofl, 6,756,547,828 Shares have been issued and are fully paid up. The entire issued

Shares are listed on the main board of the Stock Exchange. The particulars of the Company
are set out in Schedule 1.

(B) ,\s at the date hereoi the Company has:-

(Ð outstanding Options which entitle the holders thereof to subscribe for 86,800,000

Shares;

G) ùe3.5o/o GI Convertible Note; .

(*) the SF Convertible Notes;

(td the3o/o CTF Convertible Note;

(") the5o/o CTF Coavertible Note; and

("t rhe 5o/o GI Convertible Note.

p) The Subscriber is the holder of the 3.5o GI Convertible Note, which was due and pay¿þls

on ó September 2013, and the 5o/o Gl Conr.ertible Note, which will be due and pa-vable on B

J*uoty 201.6- Tlne Subscriber has subject to the terms and conditions of this Âgteement
agreed to extend the date of repa,vment of the agregate outstanding amourit owing under
the3.5o/o GI Convertible Note to the Completion Date.

(D) The Company âgrees to issue, and the Subscriber âgrees to subscribe for, the Note at the

Subscription Price, rvhich r.vill be used by the Company to fully repay the entire
outstanding amouût or.ving under the Con'ertible Notes, on terms and conditions sel out
in this Agreement.

@.) The Company will, upon the signing of this Agreement, simultaneoutty .þ the CTF'

Subscrþtion Agreement and the SF Subscription Agreement.

NOW IT IS HEREBYAGREED as foilorvs:-
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1. INTERPRETATION

1, .1, In this Agreement, including the Recitals hereto, the words and expressions set out
below shall have the meanings attributed to them belorv unless the context othenvise
feqr.ufes:-

"3o CTF Convertible Note" 3o/, conrærtible note in the principal amount of
HK$2,000,000,000 issued by the Company to CTF
which was due and payable on 15 Jvne 2014, and CTF
has agreed to extend the date of repayment of the
outstanding principal and interest accrued thereon to the
Completion Date, and the total amourìt (comprising
principal and interest accnred thereon) outstanding as at

the date hereof is HK$2,196,109,589;

"3.5o/o GI Convertible Note" 3.5o/o convertible note in the principal amount of
HK$300,000,000 issued b]' the Company to the

Subscriberwhich was due and payable on 6 September
201.3, arld the Subscriber has agreed to extend the date of
repa-yment of the outstanding principal and interest
accrued thereon to the Completion Date, and the total
amourìt (comprising principal and interest accrued

thereon) outstanding as at the date hereof is

HK$321,784,336;

*5o CTF Convertible Note" 57o convertible note due B January' 201.6'tß the princþal
amount of HK$200,000,000 issued b). th" Company to
CTF and the total amourit (comprising princþal and

interest accrued thereon) outstanding as at the date

hereof is HI($21 6,98ó,301 ;

"5aÁ Gl Convertible Note" 57o convertible note due 8 January 201,6 in the principal
amount of HI($200,000,000 issued by the Company to
the Subscriber, and the total amount (comprising
principal and interest accrued thereon) outstanding as at

the date hereof is HK$216,986,301;

ttAccountstt the published audited consolidated financial statements

of the Company as set out in its annual repofi for the

].ear ended on the Äccounts Date and all notes, repofrs
and other documents annexed thereto;

ttAccounts Datett 31.NIarch2014;

"Affiliâte" any other person that, directly or indirectly through one

or more intermediaries, Controls, or is Controlled by, or
is under corrìrnon Control with, such person, including
any investment funds managed by such persorì or such

other person tha! directly or indirectly through orÌe or
more intermediaries Controls, or is Controlled by, or is
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"Agreement'

ttAnnouncementtt

"Business Daytt

"Capital Restructuring"

"Certificate(s)"

"Circular"

"Companies Ordinance"

"Completion"

"Completion Date"

"Conditions

ur¡det common Control with, such person;

this subscription agreement entered into betrveen the

Companl' and the Subscriber for the subscrþtion of dre

Note, as from time to time amended;

the arìnouncemeat to be made by the Company
concerning, inter ilia, the Subscription, the CTF
Subscrþtion, the SF Subscription and the Capitai
Restructuring;

a day (excluding Saturda¡ Sunday, anypublic holiday and

any day on which a tropical cyclone warning no.8 or
above is hoisted or remains hoisted between 9:00 a.m.

ar'd 1,2:0A noon and is not lorvered at or before 12:00

noon or on which a "black" rainstorm warning is hoisted
or remai¡s in effect between 9:00 a.m. and 12:00 noon
and is not discontinued at or before 12:00 noon) on
which licensed banks in Hong Kong, New York and
Ireland are generally open for business;

the proposed consolidation of 4 Shares into L

consolidated share of HK$0.08 and reduction of the

nominal r.alue of each consolidated share of HK$0.08 to
HK$O.OZ as more particularly set out in the

Announcement;

the certificate to be issued in respect of the Note
substantially in the form set out i¡ Schedule 2;

the circular to be issued b,v the Company to its

shareholders in relation to, inter alia, the Subscrþtion, the

CTF Subscription, the SF Subscription and the Capital
Restructuring;

the Companies Ordinance, Chapter 622 of the Larvs of
HongKong;

fhe performance by the Parties of their respective

obligations in connection with the issue and subscription
of the Note under Clause 4 a¡d Schedule 3 on the
Completion Date;

the third Business Day after fulfilment of the last
outstanding Condition Precedent set out in Clause 3.1,(a),

þ), (.), (d) or (i), and in any event no later than the Iong
Stop Date;

fhe terms and conditions to be attached to or form part
of the Note (with such amendments thereto as the

Parties may agree), and "Condition" refers to the relatir.e
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numbered pangraph of the Conditions;

"Conditions Precedent" the conditions precedent set out ìn Clause 3.1;

"Controf mearis possession, directly or indirectlv, of the porver to
direct or cause the direcfion of the managemenl or
policies of a person, rvhether through the ownership of
r.oting securities, by conffact or othenvise, and
"Controllet'', "Controlled' and "Conttols" shall be

constmed accordingly;

"Conversion Rights" the rights attached to the Note to convert the principal
amount and any accrued but unpaid interest thereon or
any part thereof into Shares;

ttConversion Sharestt tìre Shares which fall to be issued b)' the Company upon
exercise by the Noteholdet of the Conversion Rights
under the Note or othenvise pursuant to the Conditions;

ttConvertible Notest' collectively rJ;re 3.5o/o GI Convertible Note and the 5o/o

GI Convertible Note;

.6CTFrt Chow Tai Fook Nominee Lirnited;

"C"TF Subscriptiorr" the subscrþtion of the Nerv CTF Convertible Note by
CTF under the CTF Subscription Agreement;

.'CTF Subscription Agreementtt the subscrþtion agreemerit to be sþed betrveen fhe

Company as issuer and CTtr as subscriber relating to the
subscription of the Nerv CTF Con'ertible Note;

'rDisclosed' (i) as disclosed in the announcements, circulars and
annual reports published by the Company on or prior to
the date of this ,{greement; and/or (ü) as disclosed in the
,{.nnouncemenÇ atd/or ("t as disdosed in this
,{.greemenl

ttFxecutivett the Executive Director for the time being of the
Corporate Finance Division of the SFC or any delegate

for the time being of the Executive Director;

ttGrouptt the Company and its subsidiaries, and "member(s) of
the Group" of "Group Company(ies)" shall be

construed accordingly;

..IIKFRS" the Hong Kong Financial Reporting Standards;

"Elong Kong" the Hong Kong Special Administrative Region of the
People's Republic of China;

"T isting Rules" the Rules Gor.erni¡g the Listing of Securities on the
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Stock Exchange;

"Long Stop Date" 30 November 201.4 or such other date as the Parties,

CTF and SF mav agree inwriting;

"l.ilew CTF Convertible Note" 3oh convertible note due 201,9 1n the principal amount
equivalent to the aggregate outstanding amouìt owing to
CTF under r},¡e 3o/o CTF Convertible Note and the 5%
CTF Co¡r.ertible Note up to the date of completion of
the CTF Subscription, to be issued by the Company to
CTF pursuant to the terrns of the CTF Subscrþtion
Agreemenq

'Î.{ew SF Convertible Notes" 3'/o converttble notes due 2019 in the aggregate principal
amount equivalent to the agregate outstanding amount
owing to SF under the SF Convertible Notes up to the

date of completion of the Str Subscrþtron, to be issued

by the Company to SF pursuant to the terrns of the SF

Subscription,{greement;

ttlilotett 3o/o conve*jble aote due 2019 in the principal amount
equivalent to the agregate outstanding âmouot
(including both dre principai âmount and any outstandiog
accrued interest) owing to the Subscriber under the
Convertible Notes up to the Completion Date, to be

issued by the Company to the Subscriber, conr.erdble
into Shares at an initial conversion price of HK$0.23 per
Conr.ersion Share (subject to adjustments in accordaace

with Condition 6.1(a) if the Capital Restructuring takes

effect on or before Completion) pursuânt to the terms of
this Agreement and the Conditions;

t'Noteholdertt a person who is for the time being a holder of the Note
and whose name is recorded on the register of
noteholders kept by the Compan¡

ttOptionstt the share options granted or to be granted by the

Company pursuant to the share option schemes of the
Company adopted in accordance with Chapter 17 of the
Listing Rules;

"Pa¡ties It the parties to this ,{greement and a "Party" shall mean

ffi)'one of them;

..sF, collectively Sculptor Finance (lvfD) Ireland Limited,
Sculptor Finance (AS) Ireland Limited and Sculptor
Finance (SI) Ireland Limited;

ttSF Convertible Notes" 3.5o/o caovertible notes in the aggregate princþal âmourit
of HK$466,800,000 issued by the Company to SF which
rvere due and payable on 12 November 2013, and SF
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have agreed to extend the date of repayment of the

aælegate outstânding princrpal and interest accrued

thereon to the Completion Date, and the total amount
(comprising ptit.tpat and i¡rterest accrued thereon)
outstanding as at the date hereof is HI($497,103,633;

"SF Subscriptioni' the subscription of the Ner.v SF Convertible Notes bv SF

under the SF Subscription '{greemenÇ

"SF Subscription Agreementtt the subscription agreement to be sþed between the

Company as issuer and SF as subscribers relating to the

subscription of the New SF Convertible Notes;

..SFC'' the Securities and Futures Commission of Hong Kong;

"Share(s)" ordinary share(s) of HK$0.02 each in the share capital of
the Company existing on the date of this Agreement and

all other Gf *y) stock or shares from time to time and

for the time beìng ranking pari pøssa therewith and all
other (if -9 shares or stock resulting from arry

sub-division, consolidation or re-classification thereof;

The Stock Exchange of Hong Kong Limited;"Stock Exchange"

"Subscription" the subscription of the Note by the Subscriber under this
Agreement;

"Subscription Price" the price equivalent to 100o/o of the principal amount of
the Note to be paid by the Subscriber to fhe Company
for the Subscrþtion in accordance with the terms of this
Agreement;

as defined in section 15 of the Companies Ordinance;"subsidiary"

"Takeovers Code"

ttVaffântiestt

The Hong Kong Code onTakeovers and Mergers;

the representations, warranties and undertakings grven by
the Company contained in Clause 5;

t'\W¡hitewash Waivert' the wavier of the obligation of the Subscriber, CTF and
the parties acting in concerl with any of fhem to make a
mandatory general offer for all the issued securities of the
Company other than those already owned and/or agreed

to be acquired by the Subscriber, CTF and the parties

acting in concert r.vith any of them pursuaût to Note 1 of
the Notes on dispensations from Rule 26 of the
Takeovers Code as a result of the respective transactions

contemplated under this Âgreement and the CTF
Subscrþtion Agreement; and

"FfK$", "FIK Dollars" and Hong Kong dollars and cents, respectivelv
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ttcentstt

1,.2 The expressions "Company", "Subscriber" and "Party(ies)" shall where the context
permits include their respective successors and permitted assigns and any persorls

deriving title under them.

1,.3 Save where the context otherwise requires, words and phrases the definitions of which
are contained or referred to in the Companies Ordinance shall be construed as having
the meaning thereby attributed to them.

1,.4 The headiags to the Clauses of this Agreement are for ease of reference only and shall be

þored in interpreting this ,{greement.

1.5 References to Recitals, Clauses and Schedules are ¡eferences to Recitals, Clauses and

Schedules of or to this Agreement rvhich shall form part of this Agreement.

1.6 Unless the context otherwise requires, words and expressions ìn the singular include the

plural and r¡ice rrersa.

1,.7 Unless the context otherwise requires, references to persons include an,v public body and

any body ofpersons, corporate or unincorporate.

1.8 Unless the context otherwise requires, references to Ordi¡ances, statutes) legislations or
eriactments shali be construed as a reference to such Ordinances, statutes, legislations or
enactmerits as may be amended or re-enacted from time to time and for the time being in
force.

1.9 Unless otherwise stated, all times and dates herein refer to Hong Kong local times and

dates.

2. ISSUE OF THE NOTE AND AGREEMENT TO SUBSCRIBE

2.1, The Company agrees to issue the Note to fhe Subscriber in the princþal amoufrt as

specified against its name in column 2 of Schedule 4 on the terms and subject to the

conditions of this Agreement on the Completion Date, and 1n any event rìo later than the

I-ong Stop Date. The Note rvill be subscribed at a price equal to 100 per cent. of the

principal amouflt of the Note, being the Subscrþtion Price-

The Subsc¡iber agrees to subscribe and pay for the principal amount of the Note at the

Subscription Price as specified against its name in column 2 of Schedule 4 on the

Completion Date on the terms and subiect to the conditions of this Ägreement.

The Parties hereby agree, confirm and acknowledge that :-

the Subscription Price payable will be set off against the aggregate outstanding

amourìt ov/lng b). the Company to the Subscriber under the Convertible Notes

(including the aggregâte outstanding principal amourìt and any outstanding accrued

interest up to the Completion Date);

upon issue of the Note to the Subscriber on Completion, the aggregate

outstanding amount owing by the Company to the Subscribe¡ under the Convertible

2.2

2.3

(")

(lr)
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2.4

2.5

2.6

Notes is, or is deemed to have been, firlly repaid and setded and all obligations and

liabilities of the Company under the Convertible Notes are, or are deemed to harre

been, fr;lly discharged, ext-inguished and rvair.ed (as applicable);

G) upon delir.ery of the written confirmation as describ ed 1n pangraph 2(a) of Schedule

3 by the Subscriber to the Company on Completion, the obligation to pay the

Subscrþtion Price shall deem to have been satisfied in fi,tll;

(d) completion of the Subscrþtion, the CTtr Subscription and the SF Subscription
shall take place simultaneously; and

G) subiect to the lulfilment of the conditions as specified in the A¡rnouncement, fhe

Capital Restructuring rvill take effect on or before Completion.

According to the terms of the Convertible Notes, the aggregate outstanding amount
orving by the Company to the Subscriber thereunder up to the Long Stop Date is
HK$542,886,966. The Parties will agree and confirm the actual âggregate outstanding
amourit owing under the Convertible Notes up to the Completion Date at least three (3)

Business Da;'s before the Completion Date.

TTre Company hereby agrees and undertakes that the pari passu ranking terior, interest
rate, the conr.ersion price, the adjustment provisions to the conversion price, the

conversion right, the negative pledge and the events of default provision under the Note
will be fhe same or no less favourable to the Subscriber than the terms of the New CTF
Conr.ertible Note and the New SF Convertible Notes.

The Subscriber hereby irrevocably and unconditionally agrees, confirms and

acknowledges with the Company that-

(") it rvill not exercise the conversion rights under the 5olo GI Convertible Note until
the Completion Date;

0, it rvill forbear from taking any action to enforce the Company's obligations to
repay the amouflts due under the 3.5o/o GI Convertible Note, including all accrued

and unpaid interest, until the CompLetion Date; and

G) all obligations and liabilities of the Company under the Convertible Notes shall be

ftrlly discharged, extinguìshed orwaived (as applicabþ upon Completion.

CONDITIONS PRECEDENT

3.1. The obligations of the Parties to effect Completion shall be conditional upon:-

(r) the Listing Committee of the Stock Exchange granting or agreeing to grant the
listing of, and permission to deal in, the Convetsion Shares issuable under the Note
and such grant remaìning in frrll force and effect;

0r) all necessary conserìts, approvals (or waivers), authodsation, permission or
exemption ftom any third parties, including but not limited to govemmerit or
regulatory authorities, having been obtained by the Company in connection with the

Subscription a¡d the issue of the Note and the Conversion Shares upon exercise of

3.
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G)

(d)

the Conversion Rights thereunder and such consents, approrals (or rvair.ers),

authorisation, permission or exemption remaining in full force and effect;

the compliance by the Company with all legal and other requiremeots under the
Listing Rules, the Täkeovers Code and the larvs of Bermuda applicable to the
transactions contemplated hereunder;

the passing of the requisite respective resolufions by the board of directors of the
Company and the shareholders of the Company at a general meetìng (other than
those persons who are precluded from voting under the Listing Rules and the
Takeor.ers Code) approving the transactions coûtemplated under this ,\greement,
the CTF Subscription and the SF Subscrþtion (including but not lirnited to the
issue of the Note, the New CTtr Convertible Note and the New Str Convertible
Notes and the allotment and issue of nerv Shares upon exercise of the conversion
rights thereunder) and the rü/hitewash lfaiver;

G) at the Completion Date:

(Ð the W'arranties being true, acsurate and coffect in all respects and not
misleading it *_v respect as set forlh herein zç and as if made on, such
date rvith reference to the facts and circumstances subsisting at such date;

the Company having performed all of its obligations under this
,A.greement to be performed on or before such date; and

there having been delivered to the Subscriber a cerdficate in the form
attached as Schedule 5, dated as of such date, sþed b1. a duly authorised
officer of the Compan;'to such effecg

up to the Completìon Date, there shall not have occurred any change (nor any
derrelopment o¡ event involving a prospectiræ change), rvhich is materially adverse

to the financial condition or results of operat-ions of the Company and the Group
taken as a rvhole;

on the Completion Date, there having been delirered to the Subscriber a certificate
of no default in the form attached as Schedule 6 dated as of such date, signed by a
duly authorised officer of the Company;

on or before the Completion Date, there havrng been delivered to the Subscriber an

opinion in form and substance reasonal¡ly satisfactory to the Subscriber dated the
Completion Date of the legal adr.isers to the Company as to Bermudan law (such
legal advisers to be selected by the Company and approved by the Subscriber) as to
the capacity and power of the Company to eflter into this Agreement and to
perform its obligations hereunder;

dre granting of the \Whitewash'Waiver by the Execufive and all conditions (if any)

attachiag thereto har.'ing been firlfilled; and

the CTF Subscription Agreement and the SF Subscription Agreement having
become unconditional in all respects except for the condition therein relating to this

'{.greement 
having becorne unconditional.

(ü)

(*)

(Ð

(Ð

(i')

(Ð

(,)
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J.J

3.2 The Company shall use its best endeavours to procure the holding of a general meeting
of its shareholders for the purpose as set out in Clause 3.1 (d) on ot before 1 5 November
201.4 arld the satisfaction of the Conditions Precedent (to the extent within its porver to
do so) as soon as reasonably practicable.

The Subscriber may, at its discretion and upon such terms as it thinks fit, waive
fulfilment of the whole or afly part of the Conditions Precedent (except Clauses 3.1.(a),

þ), (.), (d) and (i)).

4. COMPT.F'-TION

4.1 Subject to the terms of this Agreement, Completion shall take place simultaneousþ with
completion of the CTF Subscrþtion and the SF Subscrþtion, at the offices of Iu, Lai & Li
at Rooms 2201,,2201A and 2202,22d Floog Tower 1, Admiralw Centre, No.18 Harcourt
Road, Hong l(ong at or before 10 a.m. on the Completion Date or at such othet time and

place as the Parties rrrzy àgree in writing at rvhich time each Party shall perform its
obligations set out in Schedule 3 þrovided that the Compaq. has, on or before 5 p.m. on
the Business Ðay immediately prior to Completion, delivered all documents referred to in
the Conditìons Precedent set out in Clauses 3.1(e)(ür), 3.1(g) and 3.1(r) and paragraph 1 of
Schedule 3, duly completed and executed, to its counsel,Iu, Lâi & Li Solicitors, to be held in
escro\¡/ and unconditioaally released immediatelv upon Completion).

4.2 If any Parr)' fails to comply r.vith any of its obligations set out in Schedule 3, the Company
(in the case of non-compliance by the Subscriber) or the Subscriber fn the case of
non-compliance by the Compary) may

(^) defer Completion to a Business Day rvhich is not later than (i) the Long Stop
Date and (ü) 28 days after the original date fixed for Completioa;

(b) proceed to Completion so far as practicable; or

G) terminate this Agreement (other than with respect to Clause 10.i0) forthrvith and
Clause 7.2 shall. apply aççs¡dinglv.

5. REPRESENTATIONS, WARRAN'TIES AND UNDERTAKINGS BY THE
COMPAT{Y

5.1 In consideration of the Subscriber entering into this Agreement for the subscription of
the Note hereunder, the Company hereby represents, waffants and undertakes to the
Subscriber that as ât the date hereof and as at Completion, each of the following
statements is true, correct and accurate in all material respects as set forth hereuader:

(") each of the Company and its subsidiaries is duly incorporated and validly existrng

under the laws of its place of incorporation and has been in continuous existence

since its incorporation, and has full porver and authority to owri its properties and to
conduct its business and is lawfirlly qualified to do business in those jurisdictions in
which business is conducted by it. The entire existing issued share capital of the
Company is listed on the Main Board of the Stock Exchange;

(1, save as mentioned in this Agreement and sublect to the fr;lfilment of the Conditions
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Precedent, the Company has full pov¡er and authority to enter into and perform this
Agreemelt and the clrectors of the Company are or rvill be authorised to issue the
Note prior to Completion and that in entering into this Àgreemenq the Company
does not do so in breach of any applicable legislation or rules and this ,\greement
constitutes and the Note, when issued, shall constitute legal, valid, binding and
enforceable obligations of the Company in accordance v¡ith its terms;

G) subject to the frrlfüment of the Conditions Precedent, the Company has full power
and authority to issue the Note and perform its obligations thereunder, and in
particular the Company shall at all material times have sufficient authorised but
unissued share capital for the Company to perform its obligations under the Note;

(d ) the Note (rvhen issued) rvill constitute direct, unsecured, unconditional and
unsubordinated obligations of the Company and will at all times rank at least pari
passu with all other present and future direct, unsecured, u¡conditional and
unsubordinated obligations of the Company other than those preferred by statute
or applicable law;

G) the issue of the Conversion Shares rvill not be subject to âny pre-empúr'e or similar
right, and the Conversion Shares, when issued, Q shall be duly authorised and
validly issued, fully-paid a¡d non-assessable, (ü) shall nnk pari passu and carry the
same rights and privileges in all respects v¡ith all other existing Shares outstanding at
the date of conversion and any other class of ordinary share capital of the Companl',
(üi) shall be entitled to all dividends and distributions the record date for which falls
on a date on or after the date of the conversion notice, (iv) shall be fieeþ
transferable, free and clear of all liens, charges, encumbrances, security interests or
claims of third parties and shall not be subject to calls for further funds, and (v) shalt
be duly listed, and admitted to trading on the Main Board of the Stock Exchange;

subject to the firlfilment of the Conditions Precedent, all necessary consents,
authorisafions and approvals o{ any governmental agencv or body required by the
Company in Hong Kong or any other relevant jurisdiction for or in connection with
this Agreement and the Note and the performance of the terms hereof and thereof
have been obtained or made or shall har.e been obtained or made by Compleúon;

(Ð subject to the fulfilrnent of the Conditions Precedent, the execution, delivery and
performance of this '\greement and the issue of the Note by the Company (i) do
not infiinç and are not contrary to any laws, rules or regulations of Hong Kong or
anv other applicable jurisdiction or any judgment, order, authorisation or decree of
any government, goveffmental or regulatory body or court, domestic or foreþ,
har-ing iurisdiction over the Company ot any other member of the Group or an¡ of
their respective assets, (ü) do not infringe the rules of any stock exchange on which
securities of the Company are listed, (*) do not conflict with or result in any breach
of the terms of the memorandum of association and the bye-laws of the Company,
and (r) do not conflict rvith or resul¡ in a breach of any of the terms of or
constitute a default (nor has any event occurred r.vhich, with the grn*g of nofice
andf or the passage of time and./or the fulfiknent of any other requirement would
result in a default) under any agreement or other instrument or afly obligation to
which the Company or any other member of the Group is a party. or by which any
of their respective properties or assets are bound;

(Ð
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ri)

(,)

(h) the obligations of the Company under this ,{greement and each document to be

executed by the Company pursuânt to this Agreement at or before Completion are,

or r-vhen the relevant document is executed, will be, binding on the Company and

enforceable in accordance with their terms;

save for the Capital Restructuring and as provided for in this Agreement and the

Conditions, from the date hereof until the issue of the Note, no act will be done
and no circumstances will arise u¡hich will, had the Note been issued as at the date
hereof, give rise to an adiustrnerìt of the Conversion Price (as defined in the

Conditions) without the prior writteri conseflt of the Subscriber;

upon completion of the Subscription, the CTF Subscription and the SF

Subscrþtion, rro event exists or has occurred and no condition is in existence which
would be (after the issue of the Note) an event of default under the Conditions and

no event or act has occurred which, r.vith the g1v1ng of notices, or the lapse of tìme,
or both, rvould (after the issue of the Note) constitute such an e\rent of default;

0.) subject to the frrlfilment of the Conditions Precedent, rìo consent of, or filing or
registration with, any third part¡' (including any regulatory bo$) is required by the
Company ot afly other Group Company for the issue of the Note, the issue of the
Conversion Shares on conversion of the Note and the performance of this

Âgreement and the Note;

except for the 5o/o CTF Con'i.'erfible Note, the 5% GI Co¡vertible Note and the
Options and the Note, the New CTF Convertible Note and the New SF

Convertible Notes to be issued, (i) there âre rio outstanding securities issued by the

Company or âny other member of the Group convertible into or exchangeable for,
or waffarits, rights or options, or agreemefìts to grânt waffants, rights or options, to
purchase or to subscribe for, sha¡es of the Company or arìy other member of the

Group, (ü) there are no other or similar âffar¡gemerìts approved by the board of
directors of the Companv or a general meeting of shareholders of the Company
providing for the issue or purchase of Shares or the subscription for Shates (other
than the general mandate to issue Shates granted by the shareholders of the
Companl' at the last annual general meeting of the Company), and @) no unissued

share capial of the Company is under option or agreed conditionally ot
unconditionaily to be put under option;

(*) save as required by the Listing Rules and any applicable laws or regulations, there

are no restrictions on transfers of the Note or the voting or transfer of any of the
Con'i.'ersion Shares or payments of dividends r.vith respect to the Conversion Shares

under applicable laws or regulations, or pursuânt to the Company's constitutional
documents, o{ pursuanl to arrv agreement or other iostrument to which the
Company is a parq' or b1'which it may be bound;

(") ail the outstanding shares of capital stock or other equity interests of each Group
Companv (other than the Company) have been duly and vaüdly authorised and

issued, are ñrlly paìd and non-assessable, and ali such equity interests are owned
directly or indirectly by the Company, free and clear of all liens, charges,

encumbrances, security interests, restrictions on votìng or transfer or claims of any

third parq5

(D
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(") there is no mortgage, charge, pledge, lien or other form of security or encumbrance

on, over or affecting the Note or the Conversion Shares or any part of dre unissued

share capital of the Companv and there is no agreement or commitment to give or
create arry of the foregoing and no claim has been made by *y persol to be entitled

to anlr of the foregoing rvhich has not been waived in its entirety or satisfied in frtll;

(p) no order has been made or petition presented or resolution passed fbr the winding
up of anv Group Company (save for any members'voluntary soh.ent winding-up of
a Group Company (other than the Compary)), nor has any distress, execution or
other process been levied against any Group Company or execuúon levied aginst
the goods in the possession of any Group Company;

(q) save as Disclosed in relation to the Conr.ertible Notes, the 3o/o CTF Convertible

Note, the 5% CTF'Convertible Note and the SF Convertible Notes, no steps ha\¡e

been taken for the appointment of an administrator or receir.er of an-v part of any

Group Company's properly and no Group Company has made or proposed any

arrarigemerìt or composition with its creditors or ari)¡ class of its creditors;

(') no Group Company is a party to any transaction which could be avoided in a

rvinding up;

G) each of the Company and other Group Companies and their respective directors

and officers are in compliance with and will comply with all applicable laws and the

applicable requirements of the Listing Rules and the Code on Corporate

Gorærna¡rce Practices set out in Appendix 14 to the Listing Rules (the "Corporate
Govemance Code') except where such non-compliance r.vould not individually or
in the aæregate (x) have z maternJ. adverse effect on the financial condition or
results of operations of the Company and the Group taken as a whole, or S)
adverseþ affect the abrlity of the Company to perform any of its material

obligations r¡nder this Agreement or its obligatioas to pa,v any amount under the

Note or to issue the Conversion Shares thereunder (a "Material Adverse Effect')
and the Company will comply with all applicable laws and the applicable
requirements of the Listing Rules in connection with the issue of the Note and the

Conversion Shares;

the consolidated audited financial statements of the Companv and other Group
Companies taken as a whole as at and for the three years ended 31' Match 201'4

publicþ available on the date hereof were prepared in accordance with HKFRS and

pursuant to the relevant laws of Hong l(ong and such financial statemerits present

faidy and accurateþ in all material respects the resuls of operation and ¡he financial

position of the Group;

(o) since the Accounts Date, there has been no change (nor any development or event

rnvolving a prospective change) which has not been publicþ disclosed and rvhich is

materially adverse to the financial condition or results of operations of the

Company and the Group taken as arvhole;

the Company and each of the other Group Companies maintaìn a system of
internal control and accounting controls sufficient to provide reasonable assurances

that (i) transacfions are executed in accordance v¡ith managemerìt's general or
specific authorisztions and in cornpliance with applicable laws, rules and regulations

(r)

('ì
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(...)

(ncluding rvithout limitation the Listing Rules and the Corporate Govemance
Code), (ü) ransactions are recorded as necessar)¡ to permit preparation of financial

statemerìts in conformity with HKF'RS and to maintain asset accouritabilit"v, (üi)

access to assets is permitted only in accordance with management's general or
specific authorisation, (iv) the recorded accountabilitv for material assets is

compared with the existìng assets ât reasonable intervals and appropriate act-ion is

taken rvith respect to âny differences, (v) each of the Company and the other Group
Companies has made aad kept books, records and accounts which, in reasonable

detail, accurately and fairly reflect the transactions and dispositions of assets of such

entity and provide a sufficient basis for the preparation of the Company's
consoìidated financial stâtements in accordance with HKtrRS, and (vt the

Company's cuffent rnanâgement information and accounting control system has

been in operation for at least 12 months during which time none of the Company
nor any of the other Group Companies has experienced any materiai difficulties
with regard to (i) through (v) above;

(w) there are no outstanding guarantees or contingent pa)'meflt obligations of the

Group in respect of indebtedness of thid parties except as disclosed in the

Company's publicþ available financial statements and a¡rnouncernents; each

member of the Group is ilr compìiance v¡ith all of its obligations under any

outstanding guarantees or contingent payment obligations as disclosed in the
Accounts except for such outstanding guarantees or contingent payms¡¡ obligations
thatzre being contested in good faith;

except as disclosed in the Compan/s publicþ available lnancial statements, no
member of the Group has any off-balance sheet transactions and neither the
Company nor any member of the Group has a¡rv relationships with unconsolidated
entifies that are contracnrally limited to narrow activities that facilitate the t¡ansfer of
or access to assets b.v the Companp ot arty member of the Group, such as

structured finance entities and speciai purpose entities that could have a material
adverse effect on the liquidity of the Companv or any other member of the Group
or the avaìlability thereof or the requirements of the Company or ari)¡ other member
of the Group for capital resources;

the auditors who audited the financial statements of the Company and the notes

thereto and delir.ered an audit report thereon are independent reporting accouritaûts

r.vith respect to the Compâny as described in the audit report;

(") other than as disclosed in the ,\ccounts, the Company and each of the other
members of the Group has good and marketable title to all real properry, and good
title to personal property and any other assets, owned by it or any rights or interests

thereto, in each câse as is necessa-rJ' to corduct the business riow operated by it
('Assets'); and there are r¡o charges, Iiens, encumbrances or other securiry interests

or third party rights or iflterests, conditions, planning consents, orders, regulations,

defects or other restrictions affecting any of such Assets which could have a

material ad.çrerse effect on the value of such Assets, or limit, restrict or otherwise
have a material advetse effect on the ability of the relevant member of the Group to
utilise or develop any such Assets and, rvhere any such Assets are held under lease,

each lease is a legal, valid, subsisting and enforceable lease;

(*) (i) råe Companv and each of the other members of the Group possess or harre

(y)
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app]ied for all riecessaÐ¡ certificates, authorisations, licences, orders, consents,

approvals and permits ('Approvals') *d has made all necessary declarations and

filings to own of lease, as the case may be, and to operate its assets and to conduct

the business frow operated by them, (u) th" Companl' and each of the other
members of the Group are in compliance with the terms and coaditions of all such

Appror.als, (iil) all of such Approvals are valid and in fi¡ll force and effect, attd (tÐ

neither rhe Company nor any other member of the Group has received any notice

of proceedings relating to the revocation or modification of any such Approvals or
is otherwise aware that any such revocation or modification is contemplated or
threatened, except for any non-possession, non-compliance, invalidiç revocation,

modification or proceedings (that if determined adversely aginst the Company or
an)'other member of the Group) would not individually or in the aggregate ha'i'e a

Material -Adverse E ffect;

þb) all returns, reports and filings which, to the Company's best of knowledge (after

reasonable enquiry), ought to have been made by or in respect of the Compaqr and

each of the other members of the Group for taxation purposes have been made and

all such retluns, reports and filings are, to the Company's best of knowledge (after

reasonable enquiry), correct and on a proper basis and are not the subiect of zny

dispute with the relevant re\¡eflue or other appropriate authorities and to the

knowledge of the Company (after reasonable enquiry) do not re\.eal any

circumstances likely to give rise to any such dispute and to the knowledge of the

Company (after reasonable enquiry) the provisions, charges, accruals and resen es

induded in the financial statemerìts are sufficient to cover all taxation of the

Company and each of the other members of the Group existiag ìn all accounting

periods ended on or before the accounting reference date to which the financial

stâtemerits relate whether payable fhen or at any time thereafter- No liabilig' for tax

which has not been provided for in the financial statements of the Comparry or any

other member of the Group has arisen or has been asserted by the tæ< authorities

against the Company or any other member of the Group except for any such tæies

thzt àre being contested in good faith and by appropriate proceedings or where the

failure to file or make payment would not, individually or i¡ the aggregate, have a

Material Adverse Effect;

(..) the Company and each of the other members of the Group have duly paid all taxes

that have become due on or before the reÌevant due dates for such taxes, including,

rvithout limitation, all taxes reflected in the tæ< retuffis referred to in Clause 5.1(bb)

above, or afly assessmerìt, proposed assessment, or notice, either formal or informal,
received by the relevant member of the Group except for any such ta-xes that are

being contested in good faith and by appropriate proceedings or where the failure to
file or make payment would not, individuallir or in the aggregate, have a Material

Adverse Effect;

(dd) no ta-x or duty (including an)¡ stamp or issuance or transfer tax or duty, any servlce

tæ< and an)¡ ta-x or duty on capitai gains or income, u¡hether chargeable on a

r.vithholding basis or otherwise) is assessable or payable in, and no withholding or
deduction fot any taxes, duties, assessments or governmental charges of whatever

nature is imposed or made for or on account of any income, registtation, transfet,

service or turnover taxes, customs or other duties or taxes of any kind, levied,

collected, withheld or assessed by or r.vithin, Hong Kong or anlr other reler.ant

jurisdiction or by any sub-division of or authority therein or thereof having power
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to tax, in connection rvith the creation, issue or offering of the Note or the

execution or delivery of this Àgreement or the performance of the obligations
hereunder or thereunder (including without limitation, issuance of the Con'ersion
Shares on conversion of the Note by the Company;

GÐ save as Disclosed in relation to the litigation of the Group, the Company is not
aware (after reasonable enquirÐ of any police, legal, govemmental or regulatory

investigations nor arÌy pending actions, suits or proceedings against or affecting the

Company or any of the other members of the Group or any of their respective

directors or o€ûcers (including rvithout limitation, the respective chief executive

officer, the chief financial officer and the company secretary) which, if determi¡ed
adversely against the Company or âny of the other members of the Group or any of
their respective directors or officers, rvould individualiy or in the agregâte have a

Material ,{.dverse Effect, or which are othenvise material in the context of the issue

of the Note and, to the knovledge of the Company (after reasonable enquir¡.), no
such investigations, act-ions, suits or proceedings which would individually or in the

aÆ1regzte have a À¡Iaterial ,{dverse Effect are tfueatened or contemplated;

(fÐ the Companv and each of the other members of the Group have in place, to the

Company's best of knowledge (after reasonable enquiry), all insurance policies
necessaq¡ and customary, for the conduct of their principal businesses as currently

operated and for compliaoce with all applicable law, such policies are in fül force

and effect, and all premiums with respect thereto have been paid, and no notice of
cancellation or termination has been received with respect to any such policy, and

the Company and each of the other members of the Group have complied in all
material respects with the terms and conditions of such policies, except where

breach of this provision rvould no! individually or in the agregate, have a Material

Adverse Effect;

(gÐ the Companr. and each of the other members of the Group own or possess, or can

acquire on reasonable terms, adequate patents, patent rights, licences, inventions,
copr.rights, know-how (induding trade secrets and other unpate¡rted and./or

unpatentabie proprietary or confidential informatron, systems or procedures),

trademarks, senice marks, trade names or other intellectual propefty (collectivel¡
"Intellectual Property') rìecessary to caffy on the business fl.ow operated by them
in each coìntry in r.vhich they operate, and neither the Comparìy nor any other
member of the Group has received any notice or is otherwise aware of any

infringement of or conflict in any jurisdiction with asserted rights of others with
respect to any Intellectual Property or of any facts or circumstances which rvould
render any fntellectual Property in'r.alid or inadequate to protect the interest of the

Company or arry member of the Group therein, and which infringement or conflict
(if the subiect of arry unfavourable decision, ruling or fitdittg) or invalidity or
inadequacy r.vould, individually or in the aggregate, have a Material Adverse Effect;

(l'rh) neither the Company nor ariy member of the Group is engaged i. *y transactions

with any related part\¡ on terms that are less favourable to the Company or the
relevant member of the Group than those available from other parties on an

arm's-length basis and such transactions as described in the audited consolidated
financìal statements of the Company âre true, complete and accurate and not
misleading;

418469863 -16-



G) fio everìt has occurred or circumstance arisen which, had tl're Note already been

issued, could reasonably be expected to (rvhether of not with the grving of notice

andf or the passage of time and/or the fulfilment of any other rcquirement): (i)

constitute an event described under "Events of DefaulC'in the Conditions; or (ü)

sâve as provided for in this Agreement and the Conditions, require an adiustment of
the initiat conversion price of the Note;

(') sâve as Disclosed in relation to the Convertible Notes, ¡Jire 3o/o CTF Convertible
Note, the 5% UF Convertible Note and the SF Convertible Notes, neither the

Compaq, mor any other member of the Group is in breach of or in default (nor has

any everìt occurred which, with the givrng of notice znd/or the passaç of time

and/ot the frilfilment of an1. other requirement rvould result in a default) under any

law, regulation, agfeement or Approval which rvould, individually or in the aggfegate,

have a Nfaterial,{dverse Effecg

ßk) no material labour dispute with the employees of the Group exists or, to the

knowledge of the Company (after reasonable enquþ), is imminent which could,

iadividually or in the agregate have a Material,A.dr.erse Effect. The Company is not
aware of any existing or imrninent labour disturbance by the employees of any of its
principal suppliers, manufacturers or cofitractors which could, individually or in the

agregate result in a Material Adverse Effecg

0r) (i) all information supplied or disclosed in writing by the Company or its

representatives to the Subscriber, its agents or professional adr-isers is in every

material respect true and accurate and not misleading; (ü) all forecasts, opinions and

estimates relating to the Company and each of the other members of the Group so

supplied or disclosed have been made after carefirl and proper consideration, are

based on reasonable assumptions and represent reasonable and fair expectations

honestly held based on facts known to such persons (or any of thern); (üi) there has

been no development or occurrence relating to the financiâl or business condition
of the Company of any of the other members of the Group (including, r.vithout

limitation, with respect to aoy cofpofate event, acquisitior¡ disposal or related

matter) which is not in the public domain and rvhich would reasonably be expected

to be mate¡ial to the investors of convertible securities generally; and (iv) the

Company has disclosed all i¡tbrmation regardìng the financial or business condition
or prospects of the Compaay and the Group in accordance with applicable laws and

the Listing Rules, which is relevant and material in relation to the Company and the

Group, in the context of the issue of the Note;

with respect to all the an¡ouncements issued by the Company in the 18 months
immediately preceding the date of this Âgreement, the Announcement and the

Cìrcular (collectiveþ the "Published Documents'), as at the time the Published

Documents wele or to be made, (i) atl statements contained therein were or rvill be

in er¡erry material respect true and accurate and not misleading; (ü) all opinions and

intentions expressed in them were or rvill be honestly held, were and v¡ill be reached

after considering all relevant circumstances and were and will be based on
reasonable assumptions; ard (rrl) there were and will be no other facts omitted so as

to make any such statement or expression in an¡' of the Publìshed Documents
misleading ir *y material respect or r.vhich would have been material in the context
inrvhich the Published Documents were made;

(rnm)
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(*) neither the Company nor any of its affiliates (after reasonable enquiry by the

Company) is in possession of information relating to, or to fhe securities o{, the
Compaq' which has not been made public and rvhich if it rvere made public would
be likeÌy to have a significant effect on the price (including the value) of such

securities or information r.vhich is otherwise reler.ant information (as defined in
section 245 of the Securities and Futures Ordinance (Cap.571)) in relation to the

Company; and neither the Company rÌor any of its affiliates (after reasonable

enquiry by the Company) is or v¡ill be at any time up until immediateiy after the
termination of this Agreement or the Completion Date (whichever is the later),

engaged in insider dealing for the purposes of sections 270 and 29'1, or other market
misconduct offences under the provisions of Division 3 of Pæt )ilV of the

Securities and Futures Ordinance (Cap.571);

("") the operations of the Company and each of the other members of the Group are

and have been conducted at all times in compliance with ail applicable anti-money
laundering laws, regulations, rules and guidelines in its jurisdiction of inco¡poration
and in each other iurisdiction in which such entiç as the case muì)¡ be, conducts
business (collectiveþ the "Money Laundering Laws") and no action, suit or
proceeding b)' or before arÐ, court or goverrunental or regulatory agency, authority
or body or ârÐ¡ arl¡itrator involving the Companv or arìy olher member of the

Group with respect to any of the N{oney l-aundering Laws is pending or, to the

knowledge of the Company (after reasonable enquþ), threatened or contemplated;

(pp) neither the Company nor aoy member of the Group nor, to the Company's
knowledge (after teasonable enquiry), any director, officer, or empþee) or any

agent of an)' member of the Group, has taken any action in furtherance of an

unlawful offer, pa;.ment, promise to pay, or authorisation or approval of the

pa)'ment or giving of monev. property, gifts or an)'thing else of value, directly or
indirecd¡ to any 'þr'ernment official" (including any officer or employee of a

go\€ffrment or goverflment-owned or conüolled entity or of a public international

organisation, or any person acting in an official capadty for or on behalf of any of
the foregoing or any political party or part¡ offtdal or candidate for political ofñce)
to influence official action or secure an improper advantagei and each member of
the Group has conducted its businesses in compliance with applicable
anfi-c orruption la'uvs ;

(qÐ neither the Company nor ariy member of the Group r¡or, to the knowledge of the

Company (after reasonable enquiry), any director, officet, agent, employee, affiliate
or other person acting on behalf of the Company or zrry member of the Group, is

currently subject to an), U.S- sanctions administered by ¡þs Office of Foreþ rA.ssets

Control of the U.S. Department of the Treasury ('OFAC');

(-) the use b), the Compaay of the proceeds from the issue of the Note will not violate

any existing larvs or regulations of any relevant jurisdiction in which the Group
operâtes its business and any sanctions administered b)'OFAC, the United Natioas
or the European Union;

GÐ neither the Company, nor any of its affiliates (as defined in Rule 501þ) of
Regulation D under the U.S. Securities ,\ct of 1933 (the "Securities Act')), nor any

person acting on its or their behalf has taken or will take, directly or indirectly, any

action designed to cause or to result in, or that has constituted or which might
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5.2

5.3

5.4

reasoflably be expected to cause or result in, the stabilisation in violation of
applicable laws or manipulation of the price of anv security to facilitate the sale or
resale of the Note;

(tt) neither the Company nor any of its affiliates (as defined in Rule 405 under the

Securities Act) nor any persons acting on its or their behalf has engaged or will
engage ir *y "directed selling efforts" (as defined in Regulation S under the

Securities,{.ct ("Regulation S')) with respect to the Note or the Convetsion Shares

to be issued uporì conversion of the Note;

(rro) the Company does not believe it rvill be a "passive foreþ irrvestment company"
within the meaning of Section 1297 of r}re United States Internal Revenue Code for
its current fiscal vear, and the Company does not expect to become a "passive

foreign investrnent company" atany time in the future;

(.-) the Company is a "foreþ issuel' (as such term is defined in Regulation S) which
reasonably beìieves that there is no "substantial U.S. market interest" (as defined in
Regulation S) in the Compary/s debt securities or in the Conversion Shares or any

securities of the same class or series as the Conversion Shares;

("*) in connection rvith the conversion of the Note into the Conversion Shares, neither

the Company rìor any person actiag on its behalf will take any action which r.vould

result in the Conversion Shares being exchanged $. the Company other than with
the Company's existing secudty holders exclusively where no commission or other
remuneration is paid or gir.en directly or indirectly for soliciting such exchange;

(*.) the content of the Circular in relation to the Subscription, the CTF Subscrþtion, the

SF Subscription and the Capital Restructuring shall not contain any mateÅal

omission and, save for the purpose of complying with the Listing Rules and the
Takeovers Code or fhe requests of the Stock Exchange and the StrC, be materially

different from fhose of the ,\nnouncement and any additionai information
contained in the Circular aot related to the Subscrþtion, the CTtr Subscrþtion, the

SF Subscripúon and the Capital Restructuring shall not be materially prejudicial to
the interests of the Subscriber; and

6y) as at completion of the Subscription, the CTtr Subscrþtion and the SF Subscriptior¡
the Companywill be solvent and able to pay its debts when they fall due.

The Company undertakes to notify the Subscriber as soon as practicable of any matter or
er.ent coming to its attention prior to Completion which shows any of the $Øarranties to
be or to have been untrue or inaccurate rvhich would have a Materiai ,Adverse Effect.

The Company hereby agrees and acknorvledges that the Subscriber is enterìng into this
Agreement in reliance on the $larranties.

If the Company fails to perform any of its obligations at any time on or pdor to
Completìon under this Agreement or breaches afry teffis of the Warranties at any time
on or prior to Completion and in each case such t-ailure or breach is known to the
Subscriber, then the sole remedy',vhich the Subscriber has is to rescind this Agreement
in accordance with Clause 7.1. and Clause 7.2 shzll. apply accordingly (and if such failure
or breach is rvair,rcd by the Subscriber and the Subscriber proceed to Completion, the
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5.5

5.6

5.7

5.8

Subscriber will have no further rþht to claim against the Company fot, and only to the
exterit of, such failure or breach). Subiect to the above, if the Company faüs to otherrvise

perform any of its obligations (including its obligation at Completion) under this
Agreement or breaches any terms of the Warranties prior to Completion, then without
prejudice to all and any other rights and remedies available at any time to the Subscriber

(including but not limited to the right to damages for any loss suffered) but subject to the
limitations on liabiliç âs set out in Clause 5.1.2, the Subscriber may by notice in writing,
either require the Company to perform such obligations or, insofar as the same is
practicable, remedy such breach.

The Company Q is deemed to have repeated all the lüØarranúes on the basis that such

Warranties will, at all times from the date of this Agreement up to and including the date

of Completion, be true, complete and accurate in all respects (with respect to facts and

circumstances at such time except as specifically provided othenvise) and such
\ùü'arranties shall have effect as if given at each of such time as 'uvell as the date of this
,A.greement and (ü) undertakes to comply with all of the Warraoties as undertakings at all
such times.

The Company undertakes with the Subscriber that it shdl pay (i) any stamp, issue,

registration, documentary or other taxes and duties, including interest and penalties in
Hong Kong and all other relet'ant jurisdictions pay¿þls on or in connection with the

issue of the Note, and the Conversion Shares or the execution or delir.ery of this
Agreement, and (") in addition to any amount payable by it under this Agreemerit, ariy

value added, service, turnover or similar ta-x payable in respect thereof (and references in
this ,\greement to such amount shall be deemed to include any such taxes so payable in
addition to it).

The Company undertakes with the Subscriber that neither the Company nor ârì)¡ person

acting on its behalf rvill (a) issue, offer, sell, pledge, corìtract to sell or othenvise dispose

of or grant options, issue rvarrants or offer rights entitling persons to subscribe or
purchase any interest ^ ^y Shares or securities of the same class as the Note or the

Shares or arìy securities convertible into, exchangeable for or which carry rights to
subscribe or purchase the Note, the Shares or securities of the same class as the Note,
the Shares or other instruments representìng interests in the Note, the Shates or other
securities of the same class as them, þ) enter into any swap or other agreement that
transfers, in whole or in part, any of the economic consequences of the ownership of the

Shares, (c) enter into any transaction v¡ith the same economic effect as, or which is

desþed to, or which may reasonably þs orpected to result in, or agree to do, any of the
foregoing, whether any such transaction of the kind described in (a), þ) ot (c) is to be

settled by delivery of Shares or other securities, in cash or otherwise, or (d) annouflce or
otherwise make public an intention to do any of the foregoing, it ^y such case without
the prior written consent of the Subscriber (such consent oot to be unreasonably
withheld or delayed) between the date hereof and the date rvhich is 90 da-vs after the

Completion Date; except for (i) the Note and the Conversion Shares issued on
corr.ersion of the Note; (ii) Options and any Shares issued pursuant to the Options; and

(*) th" New CTF Convertible Note and the New SF Convertible Notes and the Shares

issued pursuarìt to the conversion provisions thereof.

The Company undertakes with the Subscriber that the Company will issue, in accordance

with the Conditions, Conversion Shares (which rank pari passu with the other Shares

then outstaoding) free and clear of all liens, claims, charges, security, encumbrances or
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5.9

like interests upon conversion of the Note pursuarrt to the Conditions.

The Company undertakes with the Subscriber that so long as the Note held by it remains

outstanding, the Companl' rvill furnish to the Subscriber, copies of each document filed
by it rvith the Stock Exchange for publication, and copies of financial statements and

other periodic reports that the Company may furnish generally to holders of its debt
securifies.

5.10 If, notwitl-rstanding the warranfv contained irr Section 5.1(uu) above, the Company
determines in anv year during which the Subscriber on any Affiliate thereof holds any

interests in the Company that it ot arry of its subsidiaries is a "passive forergn investment
company" within the meaning of Section 1,297 of the United States lnternal Revenue

Code (each, a "PFIC Member') for that ]'eâr, the Companl. shall promptb'notify the

Subscriber or Affiliate of such determination and each PtrIC Member shall make

available to the Subscriber or arìy such Affiliates such information as may be requested

b1, the Subscriber or Affiliate and which is required in order to pemit a di¡ect or inrlìrect

shareholder that is a United States persorì to make a valid "QEF" election under section

129"1(ð) of the Internal Revenue Code with respect to each PFIC rllember.

5.11 Subject to fhe limitations on liability as set out in Clause 5.12, rhe Company undertakes

to pay the Subscriber on demand an amount v¡hich on arì after ta*r basis is equal to the

Loss incurred by it and its subsidiaries, affiliates or ârly person who controls any of them
or. arry of their respective directors, officers, employees or agents (each an "Indemnified
Person') in respect of or in connection with:

(Ð any breach or alleged breach of any of the representations, rvarranties,

undertakings or agreements contained in, or deemed to be made pursuant to, this
Agreement or any certificate issued by the Company pursuant to this Agreement,
including (without limitation) the failure by the Company to issue the Note;

(ü) the failure or alleged failure by the Company or âny other member of the Group
or any of their respective cli'ectors or officers to comply with any requirements

of statute or regulation in relation to the issue of the Note.

For the purposes of this Agreement, a "Loss" mearìs any liabiliq', damages, cost, claim,

loss or experìse (including, without limitation, legal fees, costs and expenses) other lhan
indirect, speciai or consequenúal loss or damage. Loss shall include (without limitation)
all Losses which an Indemnified Person may incur in investigatìng, preparing, disputing
or defending, or providing evidence in connection with, any litigation, claim, action,

proceeding, investigation, demand, judgment or award (each a "Claim') (whether of not
the Indemnified Person is an actual or potential party to such Claim) or in establishing

any Claim or mitigating any Loss on its part or otherwise enforcing its rights under this
Clause 5.11, rvhich shall be additional and without prejudice to arìy rights which the

Indemnified Person may have at commori law or otherwise.

5-1.2 Notwithstanding any other provision herein, but r.vithout preiudice to ail rights and

remedies of the Subscriber in connection rvith the Note and under the Conditions or
otherwise:

the indemniq' in Clause 5.11 shall not âpply to an Indemnified Person if it has

been finally and judicially determined by a court of competent jurisdiction that
(^)

A18469863 -21-



such Losses resulted solely from fraud or gross negligerice or wilful default on
the part of such Indemnified Person;

(b) the Subscriber's right to claim for any breach of this Agreement (including but
without limitation to the Warranties) shall be against the Company solely þs¡ ¡e¡
any of its directors, officers, employees, agents, representatives and advisers,

provided that this limitation shall not operate to lirnit or exclude the liability of
the Company for the acts or omissions of its directors, officers, employees,
agents, representatives and advisers;

G) other than in connection with Clauses 2to 4,5.1(a) to 5.1(r) (except for Clause

5.1(o)), 5.1(ü), and 5.6 to 5.8 which shall not be subject to the lirnitations set out
in this Clause 5.12(c)):

(Ð to the exterit that the Note is -issued, the aggregate liability of the

Company to the Subscriber fn, and only to the extent of, its capacity as a

holder of any Conversion Shares) (including under Clauses 5.4 and 5.1i)
in respect of all breaches of this Agreement shall not exceed the sum of
the principal amount as specified against its name in column 2 of
Schedule 4 and all interest pa).able (other than default iaterest) to the

Subscriber under the Conditions less anv amourit which has been repaid

by the Company to the Subscriber (in its capacity as a holder of the Note)
pursuant to and in accordance with the Conditions; and

G) the Company shall har.e no liability under this ,\greement to the
Subscriber (in, and only ¡s the extent ol its capacit¡' as a holder of the
NoÐ;

(d) the Company shall not be liable under this ,{greement (whether under the
indemnity in Clause 5.11 or othenvise) in respect of an1. claim unless the

^ggrega:te 
amourìt of all claims for which the Company r.vould otherwise be liable

under this Agreement (disregarding the provisions of this Clause 5.12(d)) exceeds

US$2,000,000 or its equivalent amourìt (as determined on the basis of the middle
spot rate for the relevant currency against the US dollar as quoted by *y leading

bank on the day on which such liabfity arises), provided that where the liability
agreed or determined in respect of all claims referred to in this Clause 5.12(d)

exceeds US$2,000,000 or such equivalent amount (subfect as provided elsewhere

in this Clause 5.12) the Company shall be liable for the aggregate amount of all

claims as agreed or determined; and

G) other than in connection with Clauses 2to 4,5.1(a) to 5.1(r) (except for Clause

5.1(o), 5.1(ï), and 5.6 to 5.8 rvhich shall not be subject to the Iimitations set out
in this Clause 5.12(e), the Company shall not be liable to the Subscriber (in, and

only to the extent of, its capaúry as a holder of any Convetsion Shares) fot any

claim under this '\greement (including Clauses 5.4 and 5.11) rvith respect to such

Conversion Shares unless a notice of the claim is given by the Subscriber to the

Company rvithin 180 days from the d¿te of delivery of such Conrrersion Shares

pursuant to an exercise of the Conversion Rights by the Subscriber under the
Note, provided that, for the avoidance of doubt, the Subscriber shall have the

benefit of the period of 180 days with respect to the Conversion Sh¿res delivered

upon each exercise of the Conr,rrsion Rights by the Subscriber under the Note.
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5.i3 The Subscriber shall not have any dutv or obligation, rvhether as fiduciary or trustee for
any Indemnified Person or othenvise, to reco\-er any such pâyment or to account to afl)¡

other person for any amounts paid to it under Clause 5.11 and save to the extent notified
ìn writing to an Indemnified Persoo by the Subscriber, the Subscriber (without obligation)
will have the sole conduct of any action to enforce such rights on behalf of the

Indemnified Person- This Agreement ma¡r be terminated, amended or varied in anv way

and at any time by the Parties without the consent of any other Indemnified Person.

6. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE
SUBSCRIBER

6.1 The Subscriber hereby represents waffaflts and undertakes to the Company that as at the

date hereof and as at Completion:

(") it is duly inco¡porated and validly existing under the laws of the place of its
iocorporation and has the authoriry to erìter into and perform its obligations
under this Agreement and that in entering into this ,{.greement and in performing
its obligations hereunder it does not and shall not do so in breach of any

applicable legislation;

þ) this Agreement constitutes valid, binding and enforceable obligations of the

Subscriber in accordance with its terms;

(.) the execution, delivery and perFormance of this Agreement and the subscrþtion of
the Note by the Subscriber $ do not or r.vill not infringe and are not or will not be

coritraq' to any la'uvs, rules or regulations of Hong Kong or any other applicable
jurisdiction or afl\¡ judgmen¿ order, authorisation or decree of any govemment'
governmental or regulatory body or couït, domestic or foreigfr, having jurisdiction

over the Subscriber or any of its assets, (ü) do not or wjll not confl.ict with or result

ir *y breach of the terms of the constitutional documents of the Subscriber and do

not or rvill not conflict with or result in a breach of any of the terms of or constitute

a default (nor has any event occurred rvhich, with the gving of notice and/or the

pâssage of time and,/or the fi¡lfilrnent of an¡. other requirement would result in a
default) under any âgreement or other instrument or arry obligation to which the

Subscriber is a partv or by which any of its properties or âssets are bound;

it is acquiring the Note for investment purposes and is not a "distributor," as

defined in Regulation S, with respect to the Note;
(d)

G) it is acquiring the Note in an "offshore transactiorì" as defined in Regulation S;

and

(Ð it understands that neither the Note nor the Shares into rvhich the Note may be

con'n'erted have been oruvill be registered under the Securities Act or the

securities laws of any state of the United States, and it rvill not offer, sell, pledge

or transfer any of the Note and the Conr,'ersion Shares other than pursuant to arl

exemption from the registration requirements of the Securities Act and in
accordance with all other applicable laws of any state or territory of the United
States and any relevant foreign iurisdiction.
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7. RESCISSION

7.1, If any of the following events occurs at any time prior to Completion, the Subscriber

may, by grving a r.vritten notice to the Company, rescind this Agreement:-

(") the inroduction of any nev/ law or regulation or arìv change in eisting la',v or
regulation (or the iudicial interpretation thereof) or other occurrence of an1'

rìature whatsoer.er which maf in the reasonable opinion of the Subscriber
materially and adversely affect the business or the financial position of the Group
as a r.vhole;

(b) the occurrence of any local, national or international event or change, r.vhether or
not forming part of a series of events or changes occurring or continuing before

and/or after the date hereof, of a political, miJitarl., financial, economic or other
nature (rvhether or not ejusdem generis with an1. of the foregoing), or in the
nâture of any local, national or i¡rternational outbreak or escalation of hostilities
or armed conflict, or affecting local securifies markets which ma,v, in the
reasonable opinion of the Subscriber, materially and adversely affect tìre business

or the financial position of the Group as a r.vhole;

G) in the reasonable opinion of the Subscriber, there shall have occurred any of the
following: (i) a suspension or material limitation in trading in securities generally

on the Ner.v York Stock Exchange, the Nasdaq Stock Market, Inc., the London
Stock Exchange plc andf or the Stock Exchange; (ü) a suspension or material

limitation in trading in the Company's securities or the Shares on the Stock
Exchange (other than an1' tempo{aÐ' suspension For clearance of announcement
for no more than fir'e consecutir.e trading days); (iii) a general moratorium on
commercial banking activities in New York, London or Hong l(ong declared by
the reler,znt authorities, or a material disruption in commercial banking or
securilies settlement or clearance seryices in the United States, the United
ICngdom or Hong Kong; (iv) a change or development inr.oh'ing a prospective
change in t¿xation in Bermuda or Hong Kong affecting the Company, the Shares,

the Note or the transfer thereof; (r.) the outbreak or escalation of hostilities
inr.olving the United States, the United Kingdom or Hong Kong or the
declaration b). the United States, the United Kingdom or Hong Kong of a

national emergency or war; or (vi) the occurrence of any other calamity or crisis
or afiy change in financial, political or economic conditions or currerìc)¡ exchange

rates or controls;

(d) arry breach of the 'Warranties, any failure by the Company to perform an)¡ of the

agreemeflts set forth in this Agreement o{ afly change u¡hich would render the

W'arranties inaccurate if they r.vere to be repeated immediately thereafter comes to
the notice of the Subscriber and not waived by the Subscriber; or

G) in connection with the subscription of the Note, any of the Conditions Precedent

set out in Clause 3.1 has not been satisfied or rvaived by the Subscriber b)' the
Long Stop Date.

7.2 Upon the giving of notice pursuant to Clause 7 .1, aJl obligatioos of the Company and the

Subscrìber hereunder shall cease and determine and no Partv shall har.e any claim against

the other in respect of any matter or thing arising out of or in connection with this
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Agreement, except that (a) in all circumstances, the Company sl-rall remain liable under
Clause 10.10 and remain responsible for the pâyment of all costs and expenses referred
to in Clause 9 akeadr¡ incurred or incurred in consequence of such termination pursuant
to Clause 7 .1; and þ) th" Subscriber shall remain liable under Clause 10.10.

8. NOTICES

Any notice, demand or other communication required or permitted to be given by or under
this Agreement shall be in writing a¡d delivered personaily or serit by post (airmail if
ot'erseas) or by facsimile message to the Parties due to receive such notice at their
addresses or facsimile numl¡ers as shown below:

To the Company

Âddress; 41.st Floor, New Wodd Torver I, 16-18 Queen's Road Central,
HongKong
+85221388070
N{r. Samson Tang

To the Subscriber:

Address:

Facsimile
Attention

Facsimile:
Attention:

41" Floor, Nerv World Tor.ver 1,

No. 16-18 Queen's Road Central,
HongKong.
+85221,38 8200
NIr Lo Lin Shing, Simon

or to such other address or facsirnile number as the Party concerned may have notified to
the other Party pursuant to this Cl¿use and may be given lry sending it by registered post or
bv hand to such address or by facsirnile transmission to such facsimile number- Such notice
shall be deemed to be sen ed on the day of delivery or facsimile transmission (or, if the day

of deliræry or transmission is not a Business Day or if the delivery or transmission is made

after 5:00 p.m., it will be deemed to be served on the immediately following Business Da.v),

or in the case of registered post, 48 hours after posting, or if sooner, upon
acknowledgement of receþt by or on behalf of the ParÐ, to which it is addressed.

9. COSTS AND EXPENSES

Each ParÐ. shall bear its own costs and expenses Gf qì incurred by it in connection v¡ith
the preparation, negotiation and settlement of this '{greemeflt. The captfzl fees, stamp dutv
and all other fees and duties Gf ql relating to the issue and delivery of the Note and

Conversion Shares and fulfilment of the Conditions Precedent shall be borne by the
Company.

10. GENERAL PROVISIONS RELATING TO AGREEMENT

10.1 Time shall be of the esserice of this Agreement.
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1,0.2 This Agreement shall be binding on and enure for the benefit of the successors of each of
the Parties and (subject to the other provisions of this Agreement and the Conditions)
permitted assþs pror.ided that the benefits and obligatioris or any part thereof bestor.ved

upon the Companv shall not be capable of being assigned, transferred, encumbered or
otherwise disposed of

10.3 The exercise of or failure to exercise any right or remedy in respect of any breach of this
Agreement shall not, save as provided herein, constitute a waiver by such Party of ary other
right or remedy it mav have in respect of that breach.

1,0.4 Any right or remedy conferred by this Agreement on any Paty for breach of this
Agreement (including without limitation the breach of any representations and warranties)
shall be in addition and r.vithout preiudice to all other rights and remedies ar.ailable to it in
respect of that breach.

10.5 Any provision of this Agreement rvhich is capable of being performed after Completion but
which has not been performed on or before Completion and all representations, warranties
and undertakings contained in or entered into pursuant to this Agreement shall remain in
frrll force and effect nofwifhstanding Completion.

10.6 This ,\greement constitutes the entire agreement between the Parties wifh respect to its
subject matter (no Parry having relied on any {epresentation, waffanty or undertaking made

by the other Party which is not contai¡ed in this Ägreement) and no vadation of this
,\greement shall be effectir.e unless made in writing and signed by the Parties.

10.7 This Agreement supersedes all and an)' previous agreements, affangements or
understandings between the Parties relating to the matters referred to in this Agreement and

all such previous agreements, understanding or 
^rrarrgements 

(if any) shali cease and

determine with effect ftom the date hereof.

10.8 If zt any time any provision of this Agreement is or becomes illegAl, void or unenforceable
ir *y respect, the remaining provisions hereof shall in no 'ü/ay be affected or impaired
therebl'-

10.9 Subject to the requiremerits of the Stock Exchange or of an1' other regulatory authority or as

required by *y rules, regulatrons or laws to which any member of the Group is subject, no
Party shall make any press or other announcements relating to this Agreement and the Note
without the prior consent of the other Parff as to the form and maffìer of such

annouflcement (such consent rìot to be unreasonably withleeld or delayed).

10.10 Each of the Parties agrees that it shall treat as strictly confidential all information received or
obtained by it or its employees or advisers as a result of entering into or performing this
Âgreement rnduding inforrnation relating to the provisions of this Agreement and the Note
and the negotiations leading up to this Agreemen! the subject matter thereof and, subiect to
Clause 10.9, it will not zttelny time hereafter make use of o¡ disclose or dir.ulge to any person
an)' such information and shall use its best endeavours to preverìt the publication or
disclosure of any such information. For the purposes of this Clause 10.10, confidential
information of aPar*¡ excludes information of such Party that is:

(") in the public domain not resulting from anv breach of this Clause 10.10 by the
relevant Parry.;
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(b) provided to the relevant Parq' by a third parq'which is not subiect to the dutv of
confidentiality to such Partv;

(.) larvfirlly in the possession of the relevant Party rvithout any restriction orl use or
disclosure prior to the disclosure by the relevant Party to a third parq'; or

(d) independently developed by the relevant Par¡)i

Nothing in this Clause 10.10 shall prohibit the relevant ParrJ' ftom disclosing any

information:

to its financial, tax, legal or other professional advisers or any of its affiliates or the

respective offices, emplol'ees, agents and limited partners of the relevant Parq'and its
affiliates;

(ü) pursuant to the requirements of any laws and regulations or the rules, orders,

judgments or directions of gnveromental, administrative, judicial, tax or other
regulatory authoritv or body (including without limitation the Stock Exchange); or

(Ð for the purpose of protecting, defending or enforcìng any of its rights under this

Agreement.

10.11 Each of the Parties agrees to do and execute or procure to be done and executed all such

further acts, deeds, documents and things as rïvrv be reasonable and appropriate for such

Partv to do or execute or procure to be done or executed in order to gir.e firll effect to the

terms of this Agreernent.

1.0.1.2 A1l payments due under this Agreement are to be made in HK Dollars and are stated

exclusive of anv applicable tax whether income taxes, withholding taxes, value added axes,

goods and services taxes, business or services taxes or similar tæies other than taxes

imposed in respect of net income by a ta-xing jurisdiction wherein the recipient is
incorporated or resident for tax purposes f'Taxes'). If any deduction or withholding for or
on accourit of T¿xes is requked to be made from any payment to the Subscriber, then the

Company shall pay an additionai amount so that the Subscriber receives, free from any such

vzithholding deducúon, âssessment or lery, the full amourit of the pa).ments set out herein.

The Company shall make appropriate payments and returns in respect of such Taxes and

provide the Subscriber ¡¡¡ith an original or authenticated copy of the ta,x receipt. All
payments in respect of the costs, fees and expenses referred to in this Clause 10.12 shall be

saúsfied by the Company making fhem to the Subscriber.

10.13 (") HI{ Dollars (the "Contractual Currenqy') is the sole curreflcy of account and

payment for all sums payable by the Company under or in connection with this

Âgreement, including damages.

þ) An amount received or recovered in a currency other than the Contractual Currenry
(whether as a result of, or of the enforcement of, a judgment ot order of a court of
any jurisdiction, in the insolvency, winding-up or dissolution of the Company or
otherwise), by the Subscriber in respect of any sum expressed to be due to it from
the Company will only discharge the Company to the extent of the Contractual

Currency amourìt which the recipient is able to purchase with the amourit so

(Ð
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received or reco\¡ered ìn that other currency on the date of that receipt or recovery

(or, if it is not przcticable to make that purchase on that date, on the first date on
rvhich it is practicable to do so).

G) If that Contractual Currency amount is less than the Contractual Currency amount
expressed to be due to the recipient under this Agreement, the Company will
indemnify it against any loss sustained by it as a result. In any event, the Company

rvill indemnify the recþient against the cost of making any such purchase.

(d) Subject to the limitations on liability as described in Clause 5.12, the indemnities m
this Clause 10.13 and in Clause 5.11 constitute separate and independent obligations

from the other obligations in tlris Agreement, will give rise to a separate and

independent cause of action, will app\' irespectir.e of any indulgence granted by the

Subscriber and v¡ill continue in fü force and effect despite any judgment, order,

claim or proof for a liquidated amount in respect of an¡,' sum due under this

Agreement or any other judgmerrt or order.

n.1,4 The Subscriber ma)¡, upon giving written notice to, but without the consent of, the

Company assþ any or all of its rights and delegate or transfer any or all of its obligations

under any this ,{.greement to any of its Affiliates (including, rvithout limitation, the

indemnities in Clauses 5.11 and 10.13). Save as aforesaid and subject to the other provisions

of this Agreement, aParty may not othenvise assign any of its rights or delegate or transfe{

any of its obligations under this Á.greement without the prior rvritten corisent of the other
Party. Anv purported transfer in contravention of this Clause 10.14 shail be null and void ab

initio.

17. COUNTERPARTS

This Agreement may be executed by the Parties ir *y number of counterparts and on
separate counte{parts, each of rvhich when so executed shall be deemed an original but all

of which shall constitute orìe and the same instrument and be binding on the Parties.

72. GOVERNTNG r-AW AND JURTSDICTION

12.1, This Agreement is governed by p¿ shall be construed in accordance with the laws of Hong
I(ong and each Parry hereby submits to the non-exclusir.e iurisdiction of the courts of Hong
Kong arrd accordinglv any tegal action or proceedings arising out of or in connection with
this ,{greement ('Proceedings') may be brought in such courts. Each Party irrevocably

sulmits to the jurisdiction of such courts and waives any objection to Proceedings in such

courts rvhether on the ground of venue or on the ground that the Proceedings have been

brought in an inconvenient forum. This submission by each Paftr'is made for the benefit of
the other Party and shall not limit the right of any of them to take Proceedings in any other
court of competent iurisdiction nor shall the taking of Proceedings in one or more
jurisdictions preclude the taking of Proceedings in any other iurisdiction (whether

concurrendy or not).

12.3 The Company agrees that the process by which any legal proceedings in Hong Kong are

begun may þs served on it bv being delivered to it at its then princþal place of business in
Hong I(ong.
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SCHEDULE 1

Particulars of the Company

1

2.

Registered Number

Registered Office

Head office and princþal
place of business

15584

Clarendon House, Church Street, Hamilton
HM11, Bermuda

41st Floor, New $Øodd Tower I, 16-18 Queen's
Road Central, Hong Kong

27NIay 1,990

Bermuda

14185545-000

Mining

Executive directors
I-o Lin Shing, Simon
Yvette Ong

Non-executive director
To Hin Tsun, Gerald

Independent rion-executive directors
Lau nØai Piu
Tsui Hing Chuen, \üØilliam

Peter Pun

TangChiKei

HK$300,000,000.00 divided ìnto 15,000,000,000
shares of HK$0.02 each

HK$135,130,956.56 divided into 6,756,547,828
ordinary shares of HI($0.02 each

31 March

4.

3. Date of Incorporation

Place of Incorporation

Business Registration
Certificate No.

5. Business

6- Directors

Secretary

Authorised Share Capital

Issued Share Capitai

9. Financial year-end

7_

B.
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SCHEDUI-E 2

Conditions

TI{E CERTIFICATE

Amount HK$[o] Certificate No. CNOOfol

MONGOLIA ENERGY CORPORATION LIMITED
(the "Company")

(Innrporated in Benztødø n'ith lirzited liaþilit)

3% CONTVERTIBT.E NOTE DUE 20t19l

THIS IS TO CERTIFY that the Company shall pay to ISUBSCRIBER], having its registered
office at [registered office of the Subscriber], being the registered holder (the "Noteholder') of
this Note, on the Maturity Date (as defi¡red in Condition 1 of the Conditions referred to below)
or on such earlier date as such sum may become due and payable in accordance with the terms
and conditions endorsed hereon (the "Conditions") upon presentation of this Note the
prircçal sum of HK$[taloe amount] in accordance with the Conditions unless the principal sum
is firlly or partially redeemed, repaid or repurchased or converted into Shares (as defined in the
Conditions) at HK$il per Share, subject to Ädiustment (as defined in the Conditions), in
accordance rvith the Conditions. Subject to Condition 2.1.3, no security rvill be provided by the
Company in respect of its obligations under this Note.

Title to this Note passes only on due registration on the register of noteholders of the Company
and only the duly registered holder of this Note is entitled to payment on this Note.

GMN under the Seal of MONGOLIÀ ENERGY CORPORATION LIMITED on this

t l.

Director

Secretarv
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This Note cannot be transferred to bearer on delivery and is transferable only to the extent

permitted by Condition 2- This Note must be delivered to the Compæ)'for cancellation and reissue

of a nerv certificate in the er..ent of any such transfer.

(For endorsement in the event of parúal conversion)

Amount Converted AmountRedeemed Amount OutstandingDate
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TERMSAND CONDITIONS

This Note is issued by N{ongolia Energy Corporation Limited (the "Company') and is

convertible into Shares and shall be held subiect to and rvith the benefit of the te¡ms and

conditions set out belovz. In this Note, the'uvords and expressions set out below shall have the
meanings attributed to them below unless the context otherwise required:

'âdjustment" meãns anv adjustment to the Conversion Price pursuant to
Condition 6.

"authorised
denomination(s)"

means HK$1,000.

"Business Day'' means a da,v (excluding Saturday, Sunday, any public holiday and any

day on which a tropical cyclone warning no.8 or above is hoisted or
remains hoisted between 9:00 a.m. and 12:@ noon and is not lowered

at or before 12:00 noon or on'uvhich a "black" rainstorm warning is
hoisted or remains in effect between 9:00 a.m. and 1,2:ffi noon and is
not discontinued at or before 12:00 noon)) on which li.censed banks in
Hong l{ong are generally open for business.

..CCASS" means the Central Clearing and Settlement System operated by the
Hong Kong Securities Clearing Company Limited.

"Change of Controf' occurs rv-hen: (i) an\¡ person or persons (other than Lo Lin Shing,
Simon, Chow Tai Fook Nominee Limited and their respective

associates and parties acting in concert), acting together, acquires
control, directly or indirectly, of the Company provided that such
person or pe{sons (other than Lo Lin Shing Simon, Chorv Tai
trook Nominee Limited and their respective associates and parties
acting in concert) does not or do not har.e, and would not be

deemed to have, conüol of the Company on the Issue Date; or (ìi)
the Company consolidates with or merges into or sells or transfers
all or substantiily il of the assets of the Company to any other
pefsofr of pefsofis, acting together.

"closing price per Share" means on afly given date the closing price per Share as quoted on
the daily quotation sheet of the Stock Exchange, or, if the Stock
Exchange begins to operate on arì extended hours basis and does
not designate the closing price, then the last traded price of the

Shares prior to 4:00 p.m. on that day. If such closing price cannot
be calculated for the Shares on a particular date on the foregoing
bases, the closing price per Share on such date shall be the fair
market value as mutually determined by the Compan;, and the

Noteholder. If the Company and the Noteholder are unable to
agree upon the fair market value of the Shares, then it shall be

determined in good farth by a ftnanil,.l adviser (as defined in
Condition 6.2).
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"Companies Ordinance"

"Company''

"Conditions"

"Conversion 1.,[otice"

"Conversion Price"

"Conversion Rights"

"Conversion Shares"

'Event of Default"

"Exercise Date"

"HK$" and "cents"

"Flong Kong'

"Issue Date"

"Listing Rules"

"Material Subsidiary" means anv subsidiarv of the Company:

means the Companies Ordinance, Chapter 622 of the Laws of
Hong l(ong, as amended, supplemented and/ or replaced from time
to time.

means Mongolia Energv Corporation Limited, a comparìy
incorporated in Bermuda rvith limited Liabfity and the issued Shares

of which are listed on the maìn board of the Stock Exchange.

means the terms and conditions attached to or endorsed on this
Note and "Condition" refers to the relative numbered pangtaph
of the Conditions.

means the notice setting out the exercise of the Conversion Rights

b,v the Noteholder in accordance with Condition 7.1, rl¡'e form of
rvhich is set out in Appendlr Â hereto.

means the initial price of HK$[ per Share, subject to the

'{.diustment, from time to time, if any.

means the dghts attached to this Note to conveft the principal
amourit and any accrued but unpaid interest thereon or any part
thereofinto Shares.

means the Shares to be issued by the Companv under this Note,
whether upon exercise by the Noteholder of the Conversion Rights,

or othenvìse pursuant to the Conditions.

means any of the everìts or circumstances set out under Condition 9

hereof.

means a date on which the Conversion Notice is given.

means Hong Kong dollars and cents, respectivelv, the larvful
currency of Hong l{ong.

meâns the Hong Kong Special Administrative Region of the
People's Republic of China.

means the date of issue of this Note b-v the Company.

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

(a) whose gross reverìue (consolidated in the case of a subsidiary

which itself has subsidiaries) or whose gross assets

(consolidated in the case of a subsidiary which itself has

subsidiaries) represent not less than 5 per cent. of the

consolidated gross reverìue, or, as the case mav be, the

consolidated gross assets of the Company and its subsidiaries

taken as a whole, all as calculated respectively by reference to
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the latest audited financial statements (consolidated or, as the

case may be, unconsolidated) of the subsidiary and the then
latest audited consolidated financial statements of the
Company, provided that:

(t) in the case of a subsidiary acquired after the end of the
financial period to rvhich the then latest audited
consolidated financial statements of the Companv relate
for the purpose of applying each of the foregoing tests, the
reference to the Company's latest audited consolidated
frnancial statements shall be deemed to be a refetence to
such audited financial statements as if such subsidiary had

been shown therein bv reference to its then latest relevant
audited financial statements, adjusted as deemed
appropriate by the auditor for the time being, of the

Company after consulfation rvith the Companlr; and

(ä) if at anv relevant time in relaúon to the Company oî ?ny

subsidiary no frnancial statements are prepared and

audited, its gross reverÌue and gross assets (consolidated, if
applicabþ shall be determined on the basis of pro forma
consolidated financial statements (consolidated, if
applicable) prepared for this pu{pose br. the Compan,t'; and

(üi) if the financial statements of anv subsidiary (not being a

subsidiary referred to in proviso (i) above) are not
consolidated rvith those of the Company, then the

dete¡mination of rvhether or not such subsidiary is a

Nfaterial Subsidiar,v shall be based on 
^ 

pto forma
consolidation of its financial statemerrts (consolidated, if
appropriate) with the consoüdated financial statements
(determined on the basis of the foregoing) of the
Company; or

þ) to which is transferred all or substantiatly all of the business,

undertaking and assets of another subsidiary which
immediateþ prior to such transfer is a Material Subsidiary,
whereupon (i) rn the case of a transfer by a Material Subsidiary,
the transferor Material Subsidiary shall immediately cease to be

a Materid Subsidiary and (ü) the transferee subsidia4' sþ2ll
immediateþ become a Material Subsidiarv, provided that on or
after the date on which the relevant frnancial statements for
the financial period cuffent at the date of such transfer are

published, whether such transferor subsidiary or such

transferee subsidiary is or is not a Material Subsidiary shall be

determined pursuant to the provisions of sub-paragraph (a)

above-

A report by two of the directors of the Companv that in their
opinion (making such adjustments (if an,v) as they shall deem

appropriate) a subsidiary is or is not or was or was not at aîy
particular time or during any particular period a Nlaterial Subsidiary
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"Maturity Date"

"month"

'\Iew CTF
Note"

shall, in the absence of manifest ertot, be conclusive, frnal and

binding on fhe Company and the Noteholder.

has the meaning ascribed to it in Condition 1.

means the reference to a period starting on orie da;'in a calendar
month and ending on the numerically corresponding day in the next
succeeding calenda¡ month provided that if there is no numerically
corresponding day in the month in which that period ends, that
period shall end on the last day in that later month.

Convertible means 3o/o convettlble note due 2019 issued by the Company to
Chorv Tai Fook Nominee Limited on the date hereof convertible
into Shares.

'trTewSFConvertibleNotes" means 3o/o convetuble notes due 2019 issued b). th" Company to
Sculptor Finance (lVtD) Ireland Limited, Sculptor Finance (,{.S)

Ireland Limited and Sculptor Finance (SI) Ireland Umited on the

date hereof convertible into Shares.

'Î.ilote" means the3'/o conveftible note due 2019 in the princþal amount of
HK$[ ] issued by the Company to the Noteholder on the Issue

Date with the benefit and subject to the Conditions-

'1.{oteholder" meafls the holder, for the time being, of this Note appearing in the
register of noteholders of the Company as the registered holder of
this Note.

"outstânding" means this Note issued except (a) that which has been redeemed in
accordance with the Conditions; þ) that in respect of rvhich the
date for redemption has occurred and the redemption moneys and
all accrued interest have been duly paid to or to the order of the
Notehoider in acco¡dance with the Conditions; (c) that in respect of
which claims have become prescribed under Condition 8.6; (d) that
which has been purchased and cancelled by the Company or any of
its subsidiaries as provided in the Conditions; (e) that in respect of
which the Conversion Right has been duly exercised and discharged
(and, for the avoidance of doubt, this Note in respect of which an
Exercise Date has occurred shall be deemed to remain outstanding
until the Conversion Right has been satisfied and discharged even if
the holder is removed from the register of noteholders of the
Company dunng the conversion process); (Ð that mutilated or
defaced Note which has been surrendered and cancelled and in
respect of which replacement has been issued prËsuant to
Condition 13; (S) an)' Certihcate to the extent that it shall have been

exchanged for another Certifrcate in respect of this Note pursuant
to its provisions; and provided that for the purposes of determining
u¡hether this Note ìs outstanding for the pruposes of these

Conditions, this Note which is beneficiallv held by or on behalf of
the Company or any of its subsidiaries and not vet cancelled shall
(unless no longer so held) be deemed not to remain outstanding.
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"Outstanding Convertible
Notes"

means the New CTF Convertible Note and the New SI'

Convertible Notes-

"Outstanding Obligations" means Outstanding Converrible Notes and /or Outstanding
Options as the context permits or requires.

"Outstanding Options" means outstanding options which enúde the holders thereof to
subscribe for I Shares pursuant to the share option schemes of the

Company adopted in accordance with Chapter 17 of the Listing
Rules.

'þerson" includes an). individual, company, corporation, fìffi, partnership,
joint venture, undertaking, associaúoq organisatior! trust, state or
agenc\¡ of a state (in each case whether or not being a separate legal

entiry) but does not include the Company's board of directors or
any other governing board and does not include the Company's
wholly-orvned direct or indirect subsidiaries.

"Redemption Notice" means the notice of redemption given by the Company to the

Noteholder pursuant to Condition 1.3, the form of which is set out
inÂppendix C hereto.

"Relevant Date" means rvhichever is the later of (a) the date on which such payment
first becomes due and (b) if the full amount payable has not been

received b,v the Noteholder on or prior to such due date, the date

on which, the full zmount havrng been so received, notice to that
effect shall have been given to the Noteholder and cheque(s)

despatched or payment made-

"Relevant f ndebtedne ss" mearìs ânlr indebtedness rvhich is in the form o{ or represenred or
evidenced by, bonds, rìotes, debentwes, loan stock, bearer

participation certihcates, depositary receipts, certificates of deposit
or other similar securities o¡ ìnstruments which for the time being

are, or are intended to be or are capable of being, quoted, listed,

dealt in or t¡aded on aflv stock exchange or over-the-counte( or
other securities market (whether or not initially distributed by way

of private placement).

"Restricted Holder" means a person rvho is a resident or national of ary; iurisdiction
other than Hong l{ong under the laws and regulations of which an

exercise of the Conversion Rights by the Noteholder or the
performance lr)' th" Company of the oblþtions expressed to be

assumed by ir under the Condiúons or the allotment and issue and

holding of the Conversion Shares cannot be carried out lawfully or
carinot be caried out lawfull,v without the Company first having to
take certain actions in such jurisdiction.

"Share(s)" means ordinary share(s) of HIr$[0.02] each in the share capital of
the Company as at the Issue Date and all other (if anv) stock or
shares from time to time and for the time being ranking þari patsu

therewith and all other (if any) shares or stock resulting from any

sub-division, consolidation or re-classihcation thereof.
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"Shareholder(s)"

"Stock Exchange"

"subsidiary''

means holder(s) of the Shares.

meâns The Stock Exchange of Hong l(ongLimited.

of any person meâns þ) ^y company or other business enúty of
which that person owns or controls (either directl,v or through one

or more other subsidiaries) more than 50 per cent. of the issued

share capital or other ownership interest having ordìnaq, voting
power to elect dkectors, managers or trustees of such companv or
other business entity, or þ) any company or other business entity
rvhich 

^t ^ny 
time has its accounts consolidated rvith those of that

person or which, from time to time, under the larv or regulations of
the furisdiction of incorporation of such person or generall,v

accepted accounting princþles properþ adopted by such persor\
should have its âccounts consolidated with those of that persoo.

"Takeovers Code" means The Hong Kong Code onTakeovers and Mergers.

means a day on which the Shares are traded on the Stock Exchange

for a minimum of three (3) hours.
"trading day"

'"Voting Rights" means the rights generally to vote at â general meeting of shareholders

of the Company (irrespective of whether or not, at the time, stock of
any other class or classes shall have, or might have, voting power bv
reâson of the happening of any contingency).

The expressions "Company'' and "Noteholder" shall where the context permits include their
respectir.e successors and permitted assþs-

In this Note, unless the context requires otherwise:-

(Ð rvords importing the singular include the plural and vice versâ;

(ü) words importìng gender or the neuter include both genders and the neuter;

(*) references to this Note or any other document shall be construed as references to
document as the sâme may be amended or supplemented from time to time; and

such

(Ð all times and dates herein refer to Hong Kong locaÌ times and dates.

Condition headings are inserted for reference only and shall be þored in construing the terms

of this Note.

In this Note, unless where the context requires otherwise, words and phrases the definitions of
which are contained or referred to in the Companies Ordinance shall be conslrued as having the
meaning therebv atfributed to them.

1. Maturity
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1,.1

't.2

1,.3

Subiect as provided herein, the outstanding principal amount of this Note shall, u¡less
prer.iously redeemed, repaid or corverted into Shares or purchased and cancelled in
accordance with the Conditions, be redeemed in accordance with the Conditions on [?1o
insert fifth annivetsary of fssue Date) or such later date as corisented by the
Noteholder (the "Maturity Date").

The Compariy or any of its subsidiaries may at any time and from time to tlme
repurchase this Note ot 

^r7y 
part thereof zt zrry price, in the open market or othenvise, as

may l¡e agreed between the Company or such subsidiary and the Noteholder. This Note
so purchased shall forthwith l¡e cancelled b)'the Company.

The Company may, 
^t 

any time after the Issue Date on gving to the Noteholder not less

than ten (10) Business Days' notice in rvriting (the "Redemption Notice"), elect to
redeem the whole or aoy part of this Note (in the authorised denominations) then
outstanding. On the date of redemption as specified in the Redemption Notice, the
Company shall effect payment of the principal amount of this Note to be redeemed
together with all interest accrued on the principal amount of this Note thereby redeemed
up to þut excluding) the date of payment of the aforesaid redemption monies in
accordance with the provisions of Conditio n 4-2, against delivery of the cefüficate for this
Note (rvhich the Noteholder is obliged to deliver to the Company upon such redemption)
for cancellation or (in the case of partiai redemption) for e¡rdorsement by the Company
to record the reduced outstanding principal amourrt of this Note immediately after such
redemption.

2. Status of this h{ote, Transferability and Purpose, Negative Pledge

2.1, This Note is freeþ transferable and may (subiect to the provisions of this Condition 2)

be transferred to any persori, subject to the Listing Rules (and any other stock exchange

on which the issued Shares may be listed at the relevant time) and all applicable lar.vs and
regulations.

2.2 Any assignment or t¡ansfer of this Note shall be of the whole or any part þeing an

authorised denomination) of rhe outstanding ptirctpul âmount of this Note. Tide to this

Note passes only upon the entry on the register of noteholders of the Company of the
relevant transfer. The Company 5þ"¡ use its best endeavours to facilitate anv such

assignment or transfer of this Note, hcluding but not limited to making any necessaly

applications to the Stock Exchange for approval, if required under the Listing Rules.

In relation to arìy assignment and/ or transfèr of this Note permitted under or otherwise
pursuant to this Condition 2:

(") This Note (or any part thereof in authorised denominaúons) mav only be

transferred by execution of a form of fransfer ("Transfer Form") substantialiy in
the form annexed hereto as Appendix B (or in such othet form as may be

approved by the Company, such approval not to be unreasonably withheld or
delayed, either generally or on a case-by-case basis) by the Transferor and the

transferee (ot their duly authorised representatives). In this Condition,
"Transferor" shall, where the context permits or requires, include joint
transferors and shall be construed, accordingly.

(tr) This Note must be delivered to the Company for cancellation accompanied by: (i)

a duly completed and executed (and if required, duly stamped) Transfer Form;
and ($ proof satisfactory to the Company, of the authority of the person or
persorls to execute and deliver this Note and the related Transfer Form and (if

2.3
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2.4

2.5

2.6

2.7

relevant) coritract notes and (if relevant) â copy of the constitutional document of
such transferor. The Company shall, within three (3) Business Days of receipt of
such documents from the Noteholder, cancel this Note and issue a new Note
under the seal of the Company in favour of the transferee or assignee in respect

of the outstanding principal âmount of this Note so transferred and, if this Nofe
is assþed or transferred in part onlv in authorised denominations, issue a new

Note under the seal of the Companv in favour of the Transferor in respect of any

balance thereof retained by the Transferor.

G) The nerv Note ìssued pursuant to Condition 2.3þ) shall be delivered by

registered mail or delivered by hand, in each case at the risk of the holder entitled
thereto, to the address specified (in the case of transferee) in the Transfer Form
or (in the case of the Transferor) in the register of noteholders of the Company
as its correspondence address or (in the absence of which) its registered address,

or (at the election of the Compan¡) be made available for collection by the holder
entided thereto at the address of the Company as sho'uvn in Condition 14þ).

Registration of transfers of this Note in accordance with this Condition shall be effected
without charge by or on behalf of the Company, but upon pâ)¡ment (or the giving of
such indemnity as the Company may reasonably require) in respect of an;' taxes, duties or
other government charges which may be imposed in relation lo such transfer.

The Company shall not be required to register fhe transfer of this Note (or ãny part
thereof in authorised denominations) (i) during the period of seven (7) days up to and

including the due date for any payment of principal or premium,if any, on this Note; or
(ü) irr respect of which a Conrersion Notice has been given in accordance with
Condition 7.1.

Any legal and other adrninistrative costs and expenses (including any registration costs

arising from the transfer of this Note) r.vhich may be incurred by the Company in
connectj.on with any transfer or assignment of this Note (or any part thereof in
authorised denomi¡ations) or any request therefor shali be borne by the Company but
upon payment (or the giving of such indemnity as the Company mâY reasonabll' require)

in respect of anv tares, duties or other gorrernment charges r.vhich may be imposed in
relation to such transfer.

The obligations of the Company arising under tlús Note constitute general,

unconditional, unsubordinated obligat-ions of the Company and rank, and shall rank
equally among themselves and pari passa with all other present and future unsecured and

unsubordinated obl-igations of the Company except for obligations accorded preference
by mandatory provisions of applicable law. This Note is issued with the benefit of and

subject to the Conditions.

2.8 Subiect to Condition 2-1.3, the obligations of the Company under this Note are

unsecured.

2.9 No application shall be made for a listing of this Note on any stock exchange.

2.10 The Noteholder shall (arcept as othenvise required lry l"-) be treated as the absolute
owner of this Note for all purposes (rvhether or riot it is overdue and regardless of any
notice of ownership, trust or any interest in it or any rvriting orì, or the theft or loss oF,

this Note) and no persorl shall be liable for so treating the Noteholder.

2.1,1 The Company rvill cause the register of noteholders to be kept outside Hong Kong on
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which shall be entered the name and address of the holder of this Note and the
particulars of this Note held by it and of all transfers, redemptions and conversions of
this Note. The Noteholder shall be entitled to receive only one Certificate in respect of
its entire holding of this Note.

2.1.2 The Company shall, subject to Condition 2.1,3, be at liberty to issue further bonds, notes

and other securities, including but not limited to notes tanl<tngþari þaxø with this Note.

2.13 So long as this Note remains outstandi¡g, the Company r.vill not, and will ensure that
none of its subsidiaries will create, or have outstanding, any mortgage, charge, lien,

pledge or other security interest upon the whoie or any part of its present or future
undertaking, assets or reverues (including any uncalled capital) to secure any Relevant
Indebtedness, or any guarantee or indemnitv in respect of any Relevant Indebtedness,
v¡ithout at the same time or prior thereto according to this Note the same security as is

created or subsisting to secure any such Relevant Indebtedness, guaraûtee or indemnity
or such other security as shall be approved by the Noteholder (such approval not to be

unreasonabl)' withheld or delayed).

3. Interest

3.1,

3.2

Subject as hereinafter provided, interest will accrue on the principal amount of this Note
from and including the Issue Date thereof up to but excluding the Maturit¡' Date at the
rate specified in Condition 3.2 and, unless previously redeemed, tepaid or cofi.erted into
Shares, payable 1n arear on the Maturity Date. This Note will ce"se to bear interest (a)

where the Conversion Right attached to it shall have been exercised by the Noteholder,
from and including the Exercise Date, or (b) where this Note is redeemed, repaid or
purchased and calcelled pursuant to these Conditions, from and including the due date

for redemptiol, repavmerìt or purchase and cancellation thereof unless, upon due

presentation thereof, pa]'ment of principal is improperþ withheld or refused. In such

e\¡ent, it rvill conti¡rue to bear interest at 3 per cerit. per annum above the rate as specified
in Condition 3.2 (both before and after judgment) from and including the due date to but
excluding the date on r.vhich all sums due in respect of this Note are paid by the

Comparry to the Noteholder.

Interest shall accrue from day to day and shall be calculated on the basis of the acrual

number of days elapsed io a yezt of 365 days, at the rate of 3 per cent. per ânnurn on the

principal arnouît of this Note from time to tirne outstanding.

4. Payments

4.1, All payments b.v the Company under this Note shall be paid in Hong Kong dollars to the
registered Noteholder and shall be made in immediately availabie firnds free and clear of
any withholdings or deductions for an1' present or futur:e tæies, imposts, levies, dut-ies or
other charges irr respect of this Note. In the event that the Company is required by any
appücable law to make an1' such deduction or withholding from any amount paid, the
Company shall pay to the Noteholder such additional amount as shall be necessary so

that the Noteholder continues to receive a net arnount equal to the fr;ll amount rvhich it
would have received if such withholding or deduction had not been made.

A-11payments by the Company shall be made, not later than 3:00 pm on the due date, by
remittance to such bank account as the Noteholder may noti{r the Company in writing
from time to time þrovided that any such notice shall be gil'en no less than three (3)

4.2
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4.3

5.

5.1

Business Days prior to the date on which any payment is due to be made b1' the
Company) or by such other method as may be agreed betrveen the Company and the

Noteholder provided that the Compaay shall not be responsible for any loss of or
additional interest in respect of this Note due to the Noteholder givrng inaccurate or late
remittance instructions.

If the due date for pa.yment of anv amourit in respect of this Note is not a Business Day,
the Noteholder shall be entitled to pa)'mefrt on the next following Business Day in the
same marirìer without any accrued interest in respect of such delay.

Conversion

Subject to Conditions 5.6 and 5.7 and the receþt of the Conversion Notice by the
Company, the Noteholder shall have the right to convert on arìy Business Day from the

Issue Date and up to the Business Day immediately prior to the Maturity Date, the whole
or arìy part of this Note (comprising the outstanding principal amount and any accrued
but unpaid interest thereon) (with a minimum aggregate amor.rnt of HK$1,000,000 and
authorised denomination(s) integrai multipies thereof save that if at any time the

aggregate outstanding amount of this Note held by the Noteholder is less than
HK$1,000,000, the whole þut not part only) of the aggregate outstanding amount of this
Note may be converted) into Shares zt any time and from time to time at the Conversìon
Price (subject to Adjustment), so that the number of Shares rvhich fall to be issued

(subiect to Condition 5.2) shall be calculated by appl.r.ing the formula:

ft

where n = number of Shares to be issued

= the aggregate principal amount of this Note to be converted
together with any accrued but unpaid interest thereon up to but
excluding the Exercise Date

= the Conversion Price applicable on fhe Exercise Date

x

No fraction of a Share shall be issued on conversion of this Note nor will any moneys be

paid in respect of such fraction of a Share. Fractional entitlements shall be ignored and

any sum paid in respect thereof shall be retained by the Company for its own benefit.
Shares issued upon conversion pursuant to Condition 5.1 shall be credited as fully paid
and non-assessable and shall tankpari passw in all respects with all other existing Shares

outstanding at the Exercise Date and be entitled to all dividends and other distributions
fhe record date of which falls on a date on or after the Exercise Date.

In the event that immediately after the exercise of any Conversion Rights, an obligation
to make a general offer in respect of the securities of the Company under the Takeor.ers
Code is triggered, the Noteholder hereby agrees and undertakes that it shall forthr.vith
comply with â11 relevant provisions under the Takeovers Code.

The right of the Noteholder to the repâyment of the outstanding principal amount of
this Note and any accrued but unpaid interest thereon, and premium (if anfl, being
converted shall be extinguished and released upon the Conr,-ersion Right being fully
satisfied and discharged in accordance with these Conditions.

x

v

v

5.2

5.3

5.4
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5.6

5.5 No Conversion Shares ma¡t be received Try au¡ person who is a Restricted Holder.

Notr.vithstanding anlthing herein contained, if the issue of the Conversion Shares

pursuant to the exercise of the Conversion Right attaching to this Note would result in
the Company fa-iling to meet its obligation under the Listing Rules to maintain the
minimum prescribed percentage of the Shares rvhich must at all times remain in public
hands (as defined in the Listing Rules) (the "Public Float Requirement'), then such
Conversion Right shall be deemed to have been exercised pursuant to such Conversion
Notice such that the Company shall issue the maximum number of Conr.ersion Shares

under such Conversion Notice v¡ithout breaching the Public trloat Requirement. Any
limitation on a Conversion Right with respect to a Conversion Notice under this
Condition 5.ó shali be without prejudice 'uvhatsoever to any later exercise of the
Conversion Rights pursuant to a subsequent Conversion Noúce.

The Noteholder hereby agrees and acknowledges that fhe exercise of the Com.ersron
Rights shali at all times be subiect to the exercise of the conversion rights by the holders
of the Nerv SF Convertible Notes and the Company rvill, upon receipt of any Conversion
Notice, gir.e notice to the holders of the New SF Convertible Notes who will be entitled
to issue a co¡version notice within seven (7) Business Days following the delivery of
such notice by the Company to exercise their conversion rights attaching to the Nerv SF

Convertible Notes in priority to the exercise of the Conversion Rights by the Noteholder
hereunder.

6. Adjustments

6.1 Subject as hereinafter provided, the Conversion Price shall from time to time be adjusted
in accordârice with the fbllowing relevant provisions and if the event Sving rise to any
such adjustment shall be that which would be capable of falling within more than one of
the sub-paragraphs (a) to (i) inclusive of this Condition 6.1, it shall, unless fhe context
otherwise requires, fall rvithin the first of the applicable sub-paragraphs to the exclusion
of the remaining sub-paragraphs:

(") If and r-vhener.er the Shares, by reason of any consolidation, reclassification or
sub-division, become of a different nominal amount, the Conversion Price in
force immediately prior thereto shall be adjusted by multipþing it by the
following fraction:

where the rer.ised nominal amount
the former nominal amourit

Each such adjustrnent shall be effective from the close of business in Hong Kong
on the day the consolidation, reclassification or sub-division becomes effective.

þ) If and whenever the Company shali issue (other than in lieu of a cash dividend)
anv Shares credited as fully paid by r.vay of capitalisation of profits or reserves

(including any share premium account or capital redemption reseri¡e fund), the
Conversion Price in force immediateþ prior to such issue shall be adjusted by
multiplying it by the following fraction:

5.7

,4.

B

Â=
B=
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where C the aggregate nominal arnount of the issued Shares

immediately before such issue

the aggregate nominal amount of the issued Shares

immediately after such issue

Each such adjustment shall be effective (if appropriate, retroactive\) from the

date of such issue of Shares.

In the case of an issue of Shares b}. wa¡. of a Scrip Di'i'idend (as defined in
Condition 6.2) rvhere the aggregate market price on the date of announcement of
the terms of the issue of such Shares multipüed b)' the number of such Shares

issued exceeds the amount of the Relevant Cash Dividend (as defined in
Condition 6.2) or the reìevant part thereof, the Conversion Price shall be adiusted
by multiplying the Conr.'ersion Price in force immediately before the issue of such

Shares by the follorving fraction:

A+B
A+C

rvhere:

A ìs the aggregate number of Shares in issue immediateþ before such Scrip
Dividend;
is the aggregate number of Shares which the Relevant Cash Dividend
rvould purchase at such market price; and
is the aggregate number of Shares to be issued pursuant to such Scrip
Dividend;

or b¡. making such other adiustment as a financial adr.isor shall certi$' to the

Noteholder is fair and reasonable.

Such adjustment shall become effective on the date of issue of such Shares or if
the number of such Shares is fixed on arrrìourlcement and if a record date is fixed
therefor, immediately after such record date.

If and whenever the Company shall make any Czpital Distribution (as defined in
Condition 6.2) (except where, and to the extent that, the Conversion Price has

been adjusted under sub-paragraph (b) above) to the Shareholders (in their
capacity as sucÐ (whether on a reduction of capital or otherwise) or shall grant to
such Shareholders rights to acquire for cash assets of the Company or any of its
subsidiaries, the Conversion Pdce in force immediatelv prior to such distribution
ot grant shall be adjusted by multiplving it by the following fraction:

E-F
F.

the Market Price (as defined in Condition 6.2) of the Share on
the date on which the Capital Distribution or, as the case mây

D

G)

(d)

B

C
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be, the grant is publicly announced or (failing any such
aonouncement) the date next preceding the date of the
Czpital Distribution or, as the case may be, of the grant

the fait market value (as defined in Condition 6.2) on the day

of such affiouncement or (as the case mây require) the date

immediately preceding the date of the Capital Distribution or,
as the case may be, of the grant, as determined in good faith
by a financial adviser or the auditors of the Companv fot the
time being, of the portion of the Capital Distribution or of
such rights rvhich is attributable to one Share

pror.ided that if in the opinion of the relevant financial adviser or auditors of the
Company (as the case ma)¡ be), the use of the fair market r.alue as aforesaid
produces a result rvhich is significantly inequitable, it may instead determine, and
in such event the above formula shall be construed as if F meant the amount of
the said market price which should properþ be attributed to the value of the
Capital Distribution or rights.

Each such adiustment shall be effective (if appropriate, retroactivelÐ ot the date

rhar such Capital Distribution is made or if a record date is fixed therefor,
immediately after such record date.

If and rvhenever the Company shall, after the date hereof, offer to the
Shareholder new Shares for subscrþtion by wa-v of rights, or shall grant to the
Sharehoiders by r.vay of rights any options (other than pursuant to a share option
scheme of the Company), waffants or other rights to subscribe fbr or purchase
any Shares at a price 

"vhich 
is less than the N{arket Price at the date of the

arrflouncement of the terms of such offer or grant, the Conr,-ersion Price shall be

adjusted by multip\.ing the Conversion Price in force immediately before the
date of the annouflcement of such offer or grant b.v the follorving fraction:

F'

G)

G + HxI
J

G+H

where G the number of Shares in issue immediateþ before the date of
such announcemerit

the maximum ¡ggregate number of Shares so offered for
subscription or comprised in the options or u/âffants or other
rights to subscribe for new Shares

I the amount (if anfl payable for the rights, options or waffants
or other rights to subscribe for each nerv Share, plus the
subscription price payable for each new Share

J the Market Price at the date of such anoollncemerit

Such adjustment shall become effective (if appropriate, retroactively) on the date

of issue of such securities.

H
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(Ð If and whenever the Company shall issue securities (other than Shares or options,
warrarits or other rights to subscribe for, purchase or otherwise acquire Shares)

to all or substantialiy all Shareholders as a class by r.vay of rights, or shall issue or
grant fo all or substantially all Shareholders as a class by rvay of rights, options,
waffants or other rþhts to subscribe for, purchase or otherwise acquire any
securities (other than Shares or options, wâffânts or other tights to subscribe for,
purchase or otherwise acquire Shares), the Conversion Price shall be adiusted by
multiplying the Conversion Price in lorce immediateiy before such issue or grant
by the following fraction:

Á.- B
A

where

A is the Market Price of one Share on the date on which such issue or grant
is publicly announced; and

B is the fair market value on the date of such ariflourìcement of the portion
of the rights attributable to one Share as determined in good faith by a

financial adviser or the auditors for the time being of the Company.

Such adjustment shall become effective on the date of issue of the securities, or
issue or grant of such rights, options or waffarits (as the case may be) or where a
record date is set, the first date on which the Shares are traded ex-rights,
ex-options or ex-warrânts as the case may be on the Stock Exchange.

(g) If and r.vhenever the Company shall issue (otherrvise than as mentioned rn
Condition 6.1(e) rvholly for cash aÐ'Shares (other fhan Shares issued on the
exercise of Conversion Rights or on the exercise of any other rights of
conr.ersion into, or exchange or subscription for, or purchase of Shates) or issue

or grant (otherwise fhan as mentioned in Condition 6-1(e)) wholly for cash any
options, waffarìts or other rights to subscribe for, purchase or otherwise acquire

any Shares (other than this No@, in each case at a pirce per Share which is less

than 90o/o of the Market Price on the date of the first public ar¡noruìcement of
the terms of such issue or græt, the Conversion Price shall be adjusted by
multipþing the Conversion Price in force immediately before such issue by the
following fraction:

A+B
A+C

r,vhere:

is the aggregate number of Shares in issue immediateþ before the issue of
such additional Shares or the issue or grant of such options, v¡affants or
other rights to subscribe for, purchase or othenvise acquire an)'Shares;
is the number of Shares which the aggregate consideration (if any)

receivable fbr the issue of such additional Shares or, as the case may be,

for the Shares to be issued or otherwise made available upon the exercise

of any such options, waffants or rights, would purchase at such Market

,q.

B
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Price per Share; and
is the number of Shares to be issued pursuant to such issue of such

Shares or, as the case may be, the m¿dmum number of Shares which may

be issued upoa exercise of such optioas, waffânts or rights calculated as

at the date of issue of such options, u/affants or rights.

Such adjustment shall become effective on the date of issue of such additional
Shares or, as the case mây be, the grant of such options, warrants or other rights-

If and rvhenever the Company shall issue rvholly for cash any securities

which by their terms are (directly or indirect\) convertible into or
exchangeable for or caffy rights of subscrþtion for nerv Shares (other
than this Note), and the Total Effective Consideration per Share (as

defined below in this sub-paragraph (h)) initialiy receivable for such

securities is less than 90o/o of the Market Price per Share at the date of the

annourcement of the terms of issue of such securities, the Conversion
Price shall be adjusted by multipþing 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

fhe number of Shares which the Total Effective Consideration receivable

for the securities issued would purchase at such Market Price per Share

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
conr.ersion or exchange of, or the exercise of the subscription rights
conferred b¡ such securities, at the initial conversion or exchange rate or
subscription price. Such adjustment shall become effective (if appropriate,
retrospectivell) on the date of issue of such securities.

(") If and 'whener.er the rights of conversiorì or exchange or subscription
attached to the New CTF Convertible Note, the New Str Conr.'ertible
Notes or any such securities as are mentioned in section (i) of this

sub-paragraph (tt) are modified so that the Total Effective Consideration
(as defined below in this sub-paragraph (r)) per Share is less than 90t/o of
the Market Price per Shate at the date of announcemeût of the proposal
to modifr such rights of conversiorì or exchânge or subscrþtion, the
Conversion Price shail be adjusted by multiplying the Conversion Price in
force immediateþ prior to such modification tsy a fractton of which the
numerator is the number of Shares in issue immediately before the date

of such modification plus the number of Shares which the Totai
Effectir.e Consideration receivable for the securities issued at fhe
modified conr.ersion or exchange price would purchase at such Market
Price per Share and of which the denominator is the number of Shares in
issue immediateþ before such date of modification plus the number of
Shares to be issued upon conversion of or the exercise of the

subscription rights conferred by such securities zt the modified
conversion or exchange rate or subscription price. Such adiustment shall

take effect as at the date upon which such modificafion takes effect. A
right of conversìon or exchange or subscription shall not be treated as

modified for the foregoing purposes where it is adiusted in accordance

with the terms of such securities.

(L) (Ð
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For the purposes of this sub-paragraph (h), 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 receir.'ed by the Companl' upon (and assuming) the
conversion or exchange thereof or the exercise of such subscrþtion rights, and

the Total Effective Consideratior 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 or any of its subsidiaries or (at the direction ot
request of or pursuânt to any affargements rvith the Company or any of its
subsidiaries) any other companÞ person or entity shall offer any securìties in
connecúon with which Shareholders as a class ate entided to particþate in
affângements whereby such securitj.es may be acquired by them (except where
the Conversion Price falls to be adjusted under Conditions 6.1þ) to 6.1(r)(i) or
rvould fall to be so adjusted if tire reievant issue or grant was at 90% less than the
Market Price per Share on the relevant Trading Day), the Conversion Price shall

be adiusted by muttiplying the Conversion Price in force irnmediateþ before the
making of such offer by the following fraction:

Ä-B
A

where:
is the Market Price of one Share on the date on which the terms of such
offer are first publicþ announced; and
is the fair market value on the date of such announcement (less any
consideration pal.able for the same by the Shareholders) of the portion of
the relevant offer attributable to one Share as determined in good faith by
a ñnarrinl adr.iser or the auditors of the Company on the date of such
announcement.

Such adjustment shall become effective on the fust date on r.vhich the Shares are

traded ex-rights on the Stock Exchange.

6.2 For the purposes of this Condition 6.1:

"announcement" means the release of an annouflcement to the public through the
Compan/s r.vebsite znd/ot the Stock Exchange's website and "date of announcement"
meafls the date on which the announcement is first so released;

"Capital Distribution" shall mean distribuúons in cash or specie (whenever paid or
made and ho-"vever described) (and for these puposes a distribution of assets in specie

includes without limitation an issue of shares or other securities credited as fully or partly
paid (other than Shares credited as firlly paid to the extent an adjustment to the

Conversion Price is made in respect thereof under Condition 6.1@) by way of
capitalisation of reserves and including âny Scrip Dividend to the extent of the Relevant

Cash Dividend). 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

ti)

A

B
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Distribution, unless (and only to the exterìt that) in the case of a cash dividend paid out
of the 

^ggregate 
of the net profits (iess loses) attributable to the Shareholders does not,

rvhen taken together rvith any other cash dividend previously made or paid in respect of
the same fiscal vear, exceed 3o/o of the lVfarket Capitalisation of the Company on the date

of announcement of such dividend. For such purposes, "Ma¡ket Capitalisation" means

the product of (i) the closing price per Sha¡e and (n) the issued share capital of the
Companl' on such date;

"financial adviser" meafls an independent financial adviser registered under the

Securities and Futures Ordinance in Hong I(ong selected by the Company and approved
by the Noteholder (which approval shall not be unreasonably withheld or delayed) for
the purpose of providing a specific opinion or calculation or determinatioa under these

Conditions;

"fair market value" means, rvith respect to any asset, security, option, warrant or other
right on any date, the fair market value of that asset, security, opúon, warrant or other
right as determined by a financial adviser, provided that (i) the fair market value of a cash

dividend paid or to be paid per Share shall be the amount of such cash dividend per
Share determined as at the date of announcemeot of such dividend; (ü) rvhere options,
waffarìts or other rights are publicly traded in a market of adequate liquidity (as

deterrnined by such financial adviser) the fair market value of such options, waffaflts or
other rights shall equal the arithmetic mean of the daüy closing prices of such options,
waffants or other rights during the period of five trading days on the relevant market
commencing on the first such trading day such options, waffâflts or other rights are

publicþ traded;

"issue" shall include allot;

"Market Price" means the average of the closing prices per Share for each of the last

fir'e (5) trading da.vs ending on such trading day last preceding the day orì or as of which
the Market Price is to be ascertained provided that on any such trading day r.vhere such

closing price per Share is not available or carìnot otherwise be determined in accordance
with these Conditions, the Market Price of a Share in respect of such trading dav shall be

the closing price per Share, determined as provided above, on the immediately preceding
trading day on which the same can be so determined;

"Relevant Cash Dividend" means the aggregate cash dividend or distribution declared

by the Company including any cash dividend in respect of r.vhich there is any Scrþ
Dividend.

"reserves" includes unappropriated profits;

"rights" includes rights in whatsoever form issued; and

"Scrip Dividend" means any Shares issued in lieu of the whole or any part of any

Relevant Cash Dividend being a dividend which the Shareholders concerned would or
could otherwise have received (and for tl-re avoidance of doubt to the extent that an

adjustment is made under Condition 6.1(d) in respect of the Relevant Cash Dividend, an

adjustment may also be made for the amourìt b)'which the market price of the Shares

exceeds the Reler.ant Cash Dividend or part thereof) under Condition 6.1(c)).
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6.3

where:
NCP
OCP

SØithout prejudice to Condition 6.1, if the Company shall àt anv time or from time to
time prior to conversion of this Note issue or sell any Shares or any options, waffânts or
other securities that are directly or indirecdy convertible into, or exercisable or
exchangeable for, such Shares ("Eqoity Securities') at z price per Share f'New Issue
Price') that is less than the Conversion Price, then in effect as of the record date or issue

date of such Equity Securities, as the case may be (treating the price per Share, in the case

of the issuance of any Eq"ity Securities, as equai to (x) the sum of the price for such
Eqity Securities pÌus any additional consideration payable (without regard to any
anti-dilution adjustments) upon the conr.ersion, exchange or exercise of such Equity
Securities divided by (fl the number of Shares initiaüy underþing such Equiry Securities,

other than issuance of any Shares uporì conversion of this Note), the Conversion Price
then in effect before the date of announcemert of such issue or sale shall be adfusted in
accordance with the follorving formula:

NcP: ocP-( å." )

A

B
C

means the new Conversion Price.
mearrs the Conversion Price in effect before the date of announcemerit of such
issue or sale

is maximum aggregate number of Shares so issued or sold or comprised in the
option, warrants or other securities that are directly or indirectly convertible into,
or exercisable or exchangeable foq such Shares
is the number of Shares in issue immediateþ before such issue or sale

means the difference between the OCP and the New Issue Price þrovided that
such difference shall not be less than zero)

Such adjustrnent shall be made r.vheneve¡ such Equity Securities are issued, and shall
become effective refroactively (x) in the case of an issuance to Shareholders, as such, to a
date immediately following the close of business on the record date for the determination
of Shareholders entitled to receir.'e such Equity Securities and $ in all other cases, on the
date of such issuance; provided, hor.vever, that the determination as to whether an

adjustment is required to be made pursuant to this Condition 6.3 shall be made upon the
issua¡rce of Equity Securities, and aot upon the issuance of any security into which the
Eqrrity Securities convert, exchange or may be exercised.

If at àrty time any Eq"ity Securities or any rights or options to purchase any Equity
Securities shall be issued or sold for cash, the consideration ¡eceived therefor sha1l be

deemed to be the amount received b)' the Company therefor, without deduction
therefrom of any expenses incurred or afl)¡ underwriting commissions or concessiorìs or
discounts paid or allowed b)' th" Company in connection therewith. If Equity Securities

or arry rights or options to purchase any Equity Securities shall be issued or sold for a
consideration other than cash, the amount of the consideration other than cash received
b1' the Company shall be deemed to be the fair market r.alue of such considetation,
without deduction therefrom of any expenses incurred or any underwriting commissions
or concessions or discounts paid or aÌlowed by the Compan-v in connectj.on therewith.

The Company undertakes that it will not issue any Eqit.v Securities if and to the extent
that such issuance or sale will result in the Company being unable to comply with the
ad;ustment provi.sions of Condition 6.1 or 6.3 or in breach of the Listing Rules or
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6.4

applicable lar.vs and regulations, and for the avoidance of doubt, a breach of this

paragrzph shall entitle the Noteholder to remedies expressly set out in the Coaditions
onl.v.

The pror.isions of sub-paragraphs þ), (.), (d), ("), (Ð, (g), (h) *d (i) of Condition 6.1

and Condition 6.3 shall not appiy to:

(^) an issue of fully paid Shares upon the exercise of any conr.ersion rights attached
to securities convertible into Shares (inciuding ariy corversion of any part of this
Note) or upon exercise of any ¡igrr to acquire Shares provided that an

Ädiusfment (if required) has been made under this Condition 6 in respect of the
issue of such securities or grantìng of such rights (as the case mav be);

þ) an issue of Shares or other securities of the Company or ariy subsidiary of the

Company wholly or partly con'ertible into, or rights to acquire, Shares to eligible

persorrs prescribed under any share option scheme of the Company; or

G) an issue of Shares on conversion of part or the whole of the Outstanding
Obligations in accordance with the terms of the reler.ant Outstanding Obligation.

6.5 Any Adjustmeflt to the Conr.ersion Price shali be made to the nearest one cent so that
ariy amount under half a cent shall be rounded down and any amourìt of half of a cerit or
more shall be rounded up.

6.6 Notrvithstanding anything contained herein, no '{djustment sha1l be made to the
Conversion Price in any case:

(") in which the amount by which the same would be reduced in accordance rvith the
foregoing provisions of this Condition rvould be less than one cent and any
Adjustment that would othenvise be required to be made shall not be carried
forward; andf or

(lr) if, as a ¡esult of such Adjustment, the Conversion Price shall fall below the then
nominal value of each Share unless Condition 8.4 has been complied with.

6.7 'Whenever the Conversion Pdce is adjusted as herein ptovided, the Company shall as

soofl as reasonably practicable give notice of the sâme to the Noteholder (setting forth
the event giving rise to the Adfustment, the Conversion Price in effect prior to such
Adjustment, the adiusted Conversion Price and the effective date thereof .

(r.8 Any,{djustment shall not involve an increase in the Conersion Price (except upon any

consolidation of the Shares pursuant to Condition 6.1(a)).

6.9 Every Adiustment shall be certified in writing either by the auditors of the Company for
the t-ime being or by a financial adviser (as defined in Condition 6.2).

6.10 For so long as this Note remains outstanding, the Compan)' shall make available for
inspection at its principal place of business in Hong I(ong at all times after the effective
date of the Adjustment a sþed copy of the certificate of the auditors of the Companv
or a {tnan€tal adviser setting forth brief particulars of the event giving rise to the
Adjustment, the Conversion Price in effect prior to the Ädjustment, the adjusted
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Conversion Price and the effectir.e date thereof and shall, on request, sead a copy
thereof to the Noteholder.

6.1.1. 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 to convert wholly or partly or make

convertible such share or loan capital into, or attzch thereto any rights to acquire, Shares,

the Company shall consider rvhether any Adjustment is appropriate and if it is decided
that any such Adjustment is appropriate, the Conversion Price shall be adjusted
accordingly and the provisions of Conditions 6.4, 6.5,6.6,6.7,6.8,6.9 and 6.10 shall

apply-

6.1.2 Notwìthstanding the provisions of Condition 6.1, it *y circumstances where the
directors of the Company or the Noteholder 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 notwitlstanding that no such adjustment is required under the said Condition
or that an adjustment should take effect on a diFferent date or with a different time from
that provided for under the provisions, the Companv or the Noteholder may consider

whether for any reason whatsoever the adfustmeot 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 the Company or the Noteholder shall consider this
to be the case, the Company or the Noteholder (as the câse may be) shall inform the
other parry âs soori as possible and failing agreement between the Company and the

Noteholder on the aforesaid, they shall jointly engage the auditors of the Company or a
fi¡ancial adrriser (costs to be shared equally between the Company and the Noteholder)
to certi$'ìn its opiniori as to whether the adjustment shall be modified or nullified or an

adjustment should be made instead of no adjustment being made in such mariner

(including without limitation, making an adjustment calculated on a different basis)

and/or the adiustment shall take effect from such other date and/or time as shall be

certified by the auditors of the Company or a financial adr.iser to be appropriate and the
Noteholder and the Companl. joindy âgree to apply such determination by the auditors

of the Compan¡r or a financial adviser for the purpose of calculating the Conversion
Price as adiusted and/ot making andf or modi$'ing and/or nullifr.ing andf or confirming
any adjustment.

7. Procedure for Conversion and Share Issue

7.1, The Conversion Rights may, subject as provided herein, be exercised on any Business

Day from the Issue Date and up to the Business Day immediatel.r. prior to the iVlaturity

Date, by the Noteholder delivering the Conversion Notice (at its orvn expense during
normal business hours) to the Company in accordance with Condition 14 stating the
intention of the Noteholder to conr.ert this Note i¡to Shares. The Conr.ersion Notice
shall be in the form set out under Appendix A annexed to the Conditions.

7.2 The Noteholder shall pa,v ail taxes and stãmp duty, issue and registration duties (if any)

and levies and charges (if anfl ('Duties') arising on any conversion of this Note
including taxes imposed in respect of net income by a taxing jurisdiction wherein it is

incoqporated or resident for tax purposes (other than any Duties payable in Bermuda

andf ot Hong Kong by the Company in respect of the allotment and issue of Shates and

listing of the Conversion Shares on the Stock Exchange. The Company will pay all other
experlses arising on the issue of Shares on conr.ersion of this Note and all charges of the
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share transfer agent for the Shares.

(") The Conr.ersion Shares shall be allotted and issued b.v the Compan¡ credited as

firlly paid and non-assessable on its Hong Kong branch share register, to the
Noteholder or as it may d-irect in rvriting, within seventeeri (17) Busìness Days

after, and with effect from, the later of the Exercise Date or the date on which
the original certificate for this Note is delivered to and received by the Compan;'
for cancellaúon.

þ) The Company rvill, if the Noteholder has also requested in the Conversion
Notice and to the extent permitted under the ¡ules and procedures of CCASS

effectir,-e from tirne to time, take all necessary action to procure that Conversion
Shares are delivered through CCÄSS and credited to the reler.ant securities

accoruit of the Notehoider for so long as the Shares are listed on the Stock
Exchange; or will make the certificate(s) (either in a single or multìple
instruments) for the Conversion Shares to which the Noteholder shall become

entided in consequence of anv conversion shall be issued and made availal¡le for
collection at the Companv's address specified in Condition 14, ia each case

rvithin the seventeen (17) Business Day period provided for in sub-paragraph (a)

above.

G) On any pattaJ, conr.ersion of this Note, the Noteholder will attend during normal
business hours at the principal place of business of the Company in Hong l(ong
specified in Condition 14 rvith the certificate representing this Note and shall join
ìn endorsing the certificate representing this Note with the amount of the
reler.ant outstanding amourit of this Note so converted.

8. Protection of the Noteholder

8.1 So long as this Note is outstanding, unless r.vith prior written approval of the Noteholder,
which approval shall not be unreasonably withheld or delayed:

(") the Company shall from time to time keep available for issue, free from
pre-emptive rights, out of its authorised but unissued capital sufficient Shares to
satis$ in full flle Conr.ersion Rights at the Conversion Price and all other rights
for the time being outstanding of subscrþtion For and conversion into Shares;

(t) other than as a result of, or in circumstances where, an offer made to holders of
Sl-rares to acquire all or any proportion of the Shares becoming unconditional, the

Compan-v shall use its best endear.ours to:

(Ð maintain a listing for ali the issued Shares on the Stock Exchange or orì
such other internationally recognised stock exchange (an "alternative
stock exchange') as the Companv may from time to time determine; and

(ü) obtaio and maintain a listing on the Stock Exchange (or an alternative
stock exchange) for all the Conversion Shares issued on the exercise of
the Conversion Rights;

G) the Companv shall ensure that all Conversion Shares shall be duly and validly
issued fully paid and registered;
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(d) as soon as possible and in a¡-y event not later than seven O Business Davs after
the announcemenit of the fi.¡ll terms of ant¡ event which would give rise to an

,\djustment pursuant to Condition ó (or, if late4 as soori as the relevant
Adjustment fhereunder carì reâsorìably be deter:rnined), give notice to the

Noteholder advising it of the date on rvhich the relevant Adiustment is likeþ to
become effective and of the effect of exercising the Con'i'ersion Rights pending
such date;

G) the Company shall comply with and procure the compliance of all conditions
imposed by the Stock Excharìge or by any other competent authority (in Hong
Kong or elsewhere) for approval of the issue of this Note or for the listing of and
permission to deal in the Conversion Shares issued or to be issued on the

exercise of the Conversìon Rights and the continued compliance thereof

þrovided in each case that the Noteholder complies'uvith and satisfies all such

conditions to the extent the same are applicable to the Noteholder);

the Company shall not in any way modify the rights attached to the Shares as a

class or attach any special restrictions thereto;
(0

k)

(Ð

Ul

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

(1-r) the Companv shall not issue or pa.y up any securities b;'way of capitalisation of
profits or reserves other than (l by the issue of fully paid Shares to the
Shareholders; or (ü) as mentioned in Condition 6.1þ); or (üi) by the issue of
Shares in lieu of a cash dividend in the manner referred to in Condition 6.1(c);

the Company shall not, without first having gir.en prior r.vritten notice to the
Noteholder of its intention to do so, create or permit to be in issue an1' 5þ2¡s

capital other than Shares, provided that nothing in this Condition 8.1(i) shail

prevent (i) any consolidation, reclassification or sub-division of the Shares; or (ü)

the issue of share capital which does not particþate in dividend or in respect of a
certain financial period butis paripassø in all other respects with the Shares which
in each case has been appropriately adjusted in accordance rvith these Conditions;

the Company shall procure that (i) no securities issued b)'the Companv shall be

converted into Shares or exchanged for Shares except in accordance with the
terms of issue thereof, and @) no securities issued bi' the Companv without rights
to convert into Shares or to be exchanged for Shares shall subsequendy be

granted such rights;

G) the Company shall not, subject as hereinafter pror.'ided, make any reduction or
redemption of share capital, share premiurn account or capital redemption
reserve involving the repayment of morìey to shareholders (other than to
shareholders har,-ing the right on a winding-up to a returrì of capital in priority to
the holders of Shares) or reduce any uncalled liability in respect thereof unless, in
urn)' such case, the same gives rise (or would, but for the provisions of Condition
6.4 or 6.5 gir.e rise) to an Àdjustment of the Conversion Price in accordance with
Conditìon 6; and
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(r) the Company shall not enter into aryr deed, agreement, assignment, instrument or
documents whatsoever which may result in any breach of any of the Condit-ions-

If any of the provisions or restrictions in this Condition 8.1 is or becomes invalid,
unenforceable or illegal ir *y respect under the laws of any relevant iurisdiction, the

relevant part of this Co¡dition shall be severed from the other parts of the Conditions,
and neither the validity, enforceability or leglity of such other provisions under the laws

of that jurisdiction, nor the validity, enforceabfity or legalitv of all such provisions under
the laws of other jurisdictions shall in any way be thereby affected or impaired.

In the event of fhe consolidation or amalgamation of the Company with, or merger of
the Company into, any other corporation (other than a consolidation, arnalgarnzlon or
merger in which the Compan). is the continuing corporation), or in the case of any sale

or transfe¡ of all or substantially all of the assets of the Company, the Company shall
forthrvith give not-ice of such e\¡enl to the Noteholder.

If an offer is made to all holders of Shares (or such holders other than the offeror and/ or
an)¡ company controlled by the offeror arñ/ or persons associated or acting in concert
with the offeror) to acquire all or a portion of the Shares and such offer comes to the
knowledge of the Company, the Company shall forthwith give notice of such offer to the

Noteholder and shall use all its reasonable endeavours to procure that a similar offer is
extended in respect of this Note or in respect of any Conversion Sl-rares during the

period of the offer.

The Compm)' shall not do atty àct or engage in any transacfion the result of which,
having regard to the provisions of Condition 6, rvould be to reduce the Conversion Price

to below the nominal amount of a Share unless:

8.2

8.3

8.4

8.5

8.6

þ)

(r) the bpJaws of the Company shall be in such form, or shall ha'i'e been altered or
added to in such maflner) as may be necessary or appropriate to enable the
following provisions of this Condiúon 8.4 to be implemented; and

implementation of such provisions is not prohibited by and is in compliance with
the lar.vs of the place of incorporation of the Company.

The Company shali not close its register of shareholders for more than ten (10) Business

Ðays each year (in addition to any period required by larv or regulation including the

Listing Rules) or take any other action which prevents the transfer of its Shares generally
unless, under fhe larvs of Hong l(ong and Bermuda and the byeJaws of the Company as

then in effect, this Note may be converted legally into Shares and the Shares so

converted may be transfered at all times during the period of such closure. The
Company shall not take any action which preverìts the conversion of this Note ot
delivery of Shares in respect thereof.
Claims in respect of amounts due in respect of this Note shall be prescdbed and become
void unless made within six years from the appropriate Relevant Date.

9. Events of Default

I{ any of the following events ("Events of Default") occurs, the Noteholder may give

notice in rvriting that this Note is immediateþ due and payable at its princþal amount
then outstanding together with any accrued and unpaid interest calculated up to and
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excluding the date of payment (the giving of which notice is the sole remedy of the

Noteholder):

(^) the listing of the Shares (as a class) on the main board of the Stock Exchange:-

(Ð ceases permanently; or

is suspended for a contrnuous period of twenty-one Q1) Business Days

on each of r.vhich the Stock Exchange is generally open for trading (due

to the def¿ult of the Company or anv of its directors, officers or
employees);

(lr) there is a Change of Control;

G) the Company t-ails to pay in accordance with the terms of this Note, any 5otrrt

hereunder rvhen due u¡less non-pa)¡ment of such sums is due solely to
administrative or technical error and such failure is not remedied for seven (7)

Business Davs after the Noteholder has given notice thereof to the Company;

(d) an order is made or an effective resolution passed for the winding-up or
dissolution, judicial mânagement or administr¿tion of the Compan-v or any of its
Nfaterial Subsidiaries (except for a members' voluntary solvent r.vinding up of a

Material Subsidiar¡), or the Companl' or arìy of its Material Subsidiaries ceases or
threatens to cease to carly on a1l or substantially all of its business or operations,
except for the pulpose of and followed b)' a t".ot struction, amalgamation,
reorganisation, merger or consolidation (i) ori terms approved by the Noteholder,
or (ü) in the case of a Material Subsidiary, whereb.v the undertaking and assets of
such subsidiartr 

"te 
transferred to or otherwise vested in the Company or another

of its subsidiaries; or

G) any decree or order is made by *y competent court adfudging the Compaq' or
any of its Material Subsidiaries insolvent or bankrupt under the insolvency or
bankruptcy laws of any jurisdiction to which it may be subiect or âny order or
application is made for the appointment of any liquidator, receiver, trustee,

curator or sequestrator or other similar official of the Company or any of its
Material Subsidiaries in respect of all or substantial part of its or their respective

assets and which is not discharged within thirty (30) days (sar.e for the pufposes
of an amalgamation, merger or reconstruction not involving insolvency);

(f) the Company or any of its Material Subsidiaries is unable to pây its debts as they
fall due; stops pa).me¡.t to creditors generally or ceases or threatens to cease to
cârry on its business or any substantial part thereof; proposes or enters ilto any

composiúon, arrangement with or any assþment for the benefit of its creditors
genetally;

(g) any corisent, licence, approval or authorisation of any governmeatal agency of
any country or state or political subdivision thereof required for or in connection
with the execution, delivery, performance, legality, validity, enforceabilily or
admissibilitv in evidence of this Note is revoked or withheld or materially
modified in a manner rvhich, shall materially and adversely affect the ability of the

Company to perform its obligations under this Note or otherwise ceases to be in
frrll force and effect; or

(ü)
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(h) if it is or becomes impossible or unlarvfirl in Hong Kong for the Company to
fr-rlfillany of its pa1'ment obligations contained in this Note; or

any failure by the Company to deliver any Shares as and rvhen fhe Shares are

required to be delivered follorving conversion of this Note; or

the Company does not perform or comply rvith any one or more of its other
obügations in this Note (other than in respect of those obligations described in
Condition 9(c) or 9(i)) which defautt is incapable of remedy ot, if capable of
remedy, is not remedied within forq-fivs (45) days after rvritten notice of such

default shall have been given to the Company by the Noteholder; or

(Ð *y other present or future indebtedness of the Companv or any of its
Material Subsidiaries for or in respect of mooeys bor¡or.ved or raised becomes (or
becomes capable of being declared) due and pa.vable prior to its stated maturity
b). teusot of any actual default or event of default or the like (howsoever
described), or (B) anv such indebtedness is not paid when due or, as the case may

be, within zny zpphcattle grace period, or (C) the Company or ariy of its rMaterial

Subsidiaries fails to pay when due any amount payable by it under any present or
future guarantee for, ot indemnity in respect ol any moneys borrowed or rarsed,

provided that the aggregate amount of the relevant indebtedness, guarantees and
indemniúes in respect of which one or more of the e'r'ents under (A) to (C)

mentioned above in this Condition har.e occurred equals or exceeds

HK$50,000,000 or its equivalent (as reasonably deterrnined on the basis of the
middle spot rate for the reler.ant crlrrency against the HI( dollar as quoted by *y
leading bank on the day on which such indebted¡ess becomes due and pay'able or
is not paid ot 

^{ty 
such amount becomes due and papble or is not paid under any

such guarantee or indemniry); or

a distress, attachment, execution or other legal process is levied or enforced
against arty mztenal part of the properry, assets or revenues of the Company or
aay of its Material Subsidiaries and is not discharged or stayed within sixty (60)

days;

(rn) any mortgage, charge, pledge, lien or other encumbrance, present or future,
created or assumed by tl-re Company or any of its N{aterial Subsidiaries becomes
enforceable and any step is taken to enforce it (including the taking of possession

or the appointment of a receiver, marlager or other similar person) and such

e¡forcement is not discharged or stayed within sixty (60) days; or

(r) þror.ided that the Noteholderis the Subscriber or an '{ffiliate (as defined in the

Subscrþtion Agreement) of the Subscriber) the Companv breaches anv of
Clauses 2to 4,5.1(a) to 5.1(r)(except Clause 5.1(o),5.1G), and 5.6 to 5.8 of the
Subscrþtìon,\greement,

pror.ided that notwithstanding the foregoing, if the Company shall fail to issue the

Conversion Shares in accordance with the Conditions, the Noteholder shall be entitled to
bring an action against the Company' for specific performance.

10. Most Favoured Treatment

UJ

ú)

(k)

(l)
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The Company shall not amend the pari passu rânkirrg tenor, interest rate, corlverslon
price, adjustment provisions to the conversion price, the conversion right, the negative

pledge and the e\rerts of default provision under the Nerv CTtr Convertible Note and the

Neu¡ SF Convert-ible Notes or insert any additional provisions which are, ìn the opinion
of the Noteholder, on terms and conditioris more favourable to this Note unless at the

same time:

(") the Company offers to amend this Note the effect of r.vhich is to give the benefit
of such more far.ourable terms and conditions to the Noteholder; and

þ) to the extent the Noteholder accepts such offer, the Company executes such

amendment.

71. Voting

The Noteholder shall not be entitled to ¡eceive notices of, attend or vote at aîv meelings

of the Company by reason only of it being the Noteholder.

12. Experts

In giving an). certificate or making the Adjustment, the auditors of the Company or (as

the case may be) any financial adviser (as defined in Condition 6.2) appointed shall be

deemed to be acting as experts and not as adritrators and, in the absence of manifest
error, their decìsion shall be conclusive and binding on the Company and the Noteholder
and all persons claiming tfuough or under them respectively.

13. Replacement Note

1,3.1, If the certificate for this Note is lost or mutilated, the Noteholder shall forthwith notify
the Company and a replacement certificate shall be issued if the Noteholder provides the

Company with:

(") a declaration by the Noteholder or its officer that the certificate for this Note had
been lost or mutilated (as the case may be) or other er..idence that the certificate
for this Note had been lost or mutilated, togefher rvith the mutilated certificate
for this Note (if applicable); and

þ) an appropriate indemnity irr such Form and content as the Company mav
reasonably require.

1,3.2 The certificate for this Note replaced in accordance with this Condition shall forthwith
be cancelled. All reasonable administrative costs and expenses associated rvith the
preparation, issue and delivery of a replacement certificate for this Note shall be borne
by the Noteholder.

74. Notices

Âny notice, demand or other communication required or permitted to be given b1' or
under this No¡e shall be in writing and delivered or sent to the relevant party at the

address or facsimile number shown below:
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(") in the case of the Noteholder, at the following address:

Facsimile
Attention

(lr) in the case of tlee Company, at the follorving address:

Facsimile :

,A.ftention :

or to such other Hong Kong address or facsimile ¡rumber as the Company may have
notified to the Noteholder or vice versa pursuant to this Condition and may be gir.en by
sending it by registered post or by hand to such address or to such other address as the

party concerned may have notified to the other parry in accordance with this Condition
and such notice shall be deemed to have been served on the day of delivery (or on the
immediately following Business Day, if the day of delivery is not a Business Day or if the
delivery or transmission is made after 5:00 p.m.), or in the case of registered post, 48

hours after posting, or if sooner, upon acknowledgement of receipt bv or on behalf of
the party to which it is addressed. Acknowledgement in writing of receipt of a notice by
or on behalf of a Party, signed or initialled by -y employee of such party, shall be

evidence that such notice has been duly served in accordance with this Condition.

15. Amendment

The terms and conditions of this Note may be varied, expanded or amended by
agreemerìt in writing betrveen the Company and the Noteholder.

76. Governing Law andJurisdiction

This Note and the Conditions are goverfied by and shall be construed in accordance with
the laws of Hong Kong and each of the Company and the Noteholder hereby submits to
the non-exclusive jurisdiction of the courts of Hong l(ong and accordingly any legal

action or proceedings arising out of or in connection with this Note ('Proceedings')
may be brought in such courts as regards any claim or matter arising under this Note.
The Company irrevocably submits to the jurisdiction of such courts and waives any

objection to Proceedings in such courts rvhether on the ground of venue or on the
ground that the Proceedings have been brought in an inconvenient fomm. This
submission is made for the benefit of the Noteholder and shall not limit its right to take

Proceedings in any other court of competent iurisdictiorì nor shall the taking of
Proceedings in one or more jurisdictions preclude the taking of Proceedings in any other

iurisdiction (rvhether concurrenfly or not).

The rest of tltis page is inÍcntionølþ left blanle.
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AppendixA

Conversion Notice

The undersþed hereby irrevocably elects to corivelt the following principal amount and accrued

but unpaid interest thereon of the convertible note (the "Convertible Note') attached hereto
issued to us on [date] into shares of HK$[0.02] each in Mongolia Energy Corporation Limited (the

"Company") in accordance rvith the terms and conditions of the Convertible Note (the
"Conditions') -d the terms belov¡.

Convertìble Note No.:

Principal Amount of the Convertible Note: HK$
(the Convertible Note must be att¿ched to this notice)

Accrued but unpaid interest up to date hereof: HK$

Amount to be conr.erted: HK$

Exercise Date
(the date this notice is given, or deemed to be ¡fven, by the Noteholder)

,\pplicable Conversion

Name in which Shares to be issued:

Address of shareholder:

Securities accorÍit details (if Shares to be delir.ered into CCASS):

Sisnahüe of Noteholder:

Name of Noteholder:

The undersþed hereby irrevocably and unconditionally represerìts and warrants to the Company
that it is duly aufhorised to exercise the Conversion Rights and that the person to rvhich the
Company will issue the Conversìon Shares is a rrot a Restricted Holder nor a corìriected person (as

defined in the Listing Rule$ of the Company.

Unless the context requires otherwise, capitalised terms used in this notice have the same meaning
as defined in the Conditions.
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Appendix B

TRANSFER FORM

3% CONVERTIBLE NOTE DUE 2019

Terms defined in the enclosed Note (as it may be amended from time to time) shall bear the same

meaning in this Transfer Form.

FOR VALUE RECEIVED the undersiped transferor (the "Transferor") hereby transfers to the
transferee (the "Transferee") whose particulars are set out below the.principal amount of
HK$.----__---_- of the enclosed Note, and all rights in respect thereof and hereby irrevocably
requests the Company to register and to issue new Note in accordance with the terms of the Note (as it
may be amended from time to time).

Particulars of the Transferee are as follows:-
(PLEASE PRINT OR TYPE IN THE RELEVANT INFORMATION)

In connection with any transfer of this Note:

lehssk_Qsel

tr (a) this Note is being transferred to the Company;

(b) this Note is being transferred pursuant to and in accordance with Rule l44A
under the U.S. Securities Act of 1933, as amended (the "Securities Act") and,
accordingly, the undersigned does hereby further certi$z that this Note is being
transferred to a person that the undersigned reasonably believes is purchasing

this Note for its own account, or for one or more accounts with respect to
which such person exercises sole investment discretion, and such person and
each such account is a "qualified institutional buyer" within the meaning of
Rule 144.4., in each case in a transaction meeting the requirements of Rule
144Ãand, in accordance with any applicable securities laws of any state of the
United Søtes;

tr (c) this Note is being transferred pursuant to and in accordance with Regulation S

and:

(A) the offer of this Note was not made to a person in the United States; and

tr

-60-

Name of Transferee:

Registered Office

Correspondence
Address:

Facsimile:

HK dollar registered
account for the
purposes of payments
under the Note:

o Name of Account
r Account No.
o Sort Code:
¡ Name of Bank:
r Address of Bank:
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(B) either:

(Ð at the time the buy order was originated, the transferee was outside
the United States or the undersigned and any person acting on its
behalf reasonably believed that the transferee was outside the United
States, or

(ii) the transaction was executed in, on or through the facilities of a
designated offshore securities market and neither the undersigned nor
any person acting on its behalf knows that the transaction was
prearranged with a buyer in the United States; and

(c) no directed selling efforts have been made in contravention of the
requirements of Rule 903(b) or 904(b) of Regulation S, as applicable; and

(D) the transaction is not part of a plan or scheme to evade the registration
requirements of the Securities Act;

(d) this Note is being transferred in a transaction permitted by Rule 144 and the
undersigned has delivered to the Company such additional evidence that the
Company may require as to compliance with such available exemption; or

(e) the undersigned did not purchase this Note as part of the initial distribution
thereof and the transfer is being effected pursuant to and in accordance with an

applicable exemption (other than (a) through (d) above) from the registration
requirements under the Securities Act and the undersigned has delivered to the
Company such additional evidence that the Company may require as to
compliance with such available exemption.

If none of the foregoing boxes is checked, the Company shall not be obligated to register this Note in
the name of any Person other than the Holder hereof unless and until the conditions to any such

transfer or registration set forth herein shall have been satisfied.

TO BE COMPLETED BY TRANSFEREE IF (b) ABOVE IS C}IECKED

The undersigned Transferee represents and warrants that it is purchasing this Note for its own
account or an account with respect to which it exercises sole investment discretion and that it and any
such account is a "qualified institutional buyer" within the meaning of Rule 1444 under the Securities
Act and is aware that the sale to it is being made in reliance on Rule l44A and acknowledges that it
has received such information regarding the Company as the undersigned has requested pursuant to
Rule l44A or has determined not to request such information and that it is aware that the Transferor is
relying upon the undersigned Transferee's foregoing representations in order to claim the exemption
from registration provided by Rule 1444.

The Transferee hereby irrevocably represents, warrants and undertakes to the Company that it and its
ultimate beneficial owner(s) are not connected persons (as defined in the Listing Rules) of the
Company.

NOTICE: TRANSFER FORM TO BE EXECUTED BY A DULY AUTHORISED OFF1CER OF
EACH OF THE TRANSFEROR AND TI{E TRANSFEREE

tr

D
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Dated:
Transferor's Name: Transferee's Name:

Transferor's authorised signature Transferee's authorised signature:

Witness to Transfe¡or's signature: Witness to Transferee's signature

fsignaturel [sipature]

name name

Notes:
I. A representath,e of the Noteholder should stqte Íhe capacily in which he signs (e.g. direcfor).
2- In the case ofjoinl holders, all joint holders must sign thß transferform.
3. The signalure of the person effecting a transfer shøll confarm to ctny list of duþ outhorised

specimen signalures supplied by lhe registered holder or be certified by a recognised bank,

notary public or Ìn such otlter manner as lhe Company may require.
4. A transþr must be in an omount equal to the whole of tltis Note being transferred or an

aut horised denomination.
5. The Transþree hereby confirms snd acknowledges lhal in making an intestment decision, il has

relied solely on its own examinaîion of the Company and lhe terms of this Note and the Shares

and it hcts consulted its otwt tax legal and busÌness or other professional advisers to the extent it
deems necesscrry, including any "connected person" issues under the Listing Rules.

A18469863 -62-



Appendix C

REDEMPTION NOTICE

fDatel

To: iNo*" of Noteholder]

[,\ddress]

Dear Sirs,

SØe hereby elect to redeem the follor.ving principal amouflt of the convertible note (the "Note')
issued by us to you dated I O ] i" accordance with the Conditions (as defined in the Note) and the

terms below.

Principal amourit to be redeemed:

Balance of the principal amourìt:

Redemption date:

Interest accrued on the principal amount
to be redeemed up to the redemption date:

Total amount (comprising principal and interest accrued thereon)
to be paid on the redemption date:

Yours faithfrn$
For and on behalfof
Mongolia Energy Co¡poration Limited

[Name]
Director/[Title of authorised officer]
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SCHEDULE 3

Comoletion Reo uirements

1,. Obligations of the Company

At Completior5 the Companv:-

shall deliver to the Subscriber a certified cop.v of the board resolutions of the

Companv approving and authorising the execution and completion of this
Agreement and the ìssue of the Certificates in respect of the Note to the Subscriber;

þ) shall issue the Note at Ârll face value in favour of the Subscriber in the amount as

set out against its name in column 2 of Schedule 4 and shall delir.er to the

Subscriber or as it may direct the Certificate in respect of the Note duly issued in
favour of the Subscriber and register the Subscriber in the register of the
noteholders of the Compâny in accordance with the Conditions; and

G) shall deliver to the Subscriber evidence to the reasonable satisfaction of the

Subscriber of the fulfilrnent of the Conditions Precedent set out in Clause 3.1 .

2. Obþations of the Subscriber

At Completion and against compliance by the Company with paragraph 1 in this Schedule 3,

the Subscriber shall deliver to the Company:

a written acknowledgement and confirmation in the form attached as Schedule 7

that the amount of the Subscrþtion Price as is set out against its name in column 2
of Schedule 4 has been applied and paid to it to settle the aggregale outstanding

amount due and owing under the Convertible Notes and that all obligations and
l-iabilities of the Company under the Convertible Notes have been frrlly discharged,

extinguished and waived (as applicabþ; aod

(b) the original of the certificates in respect of the Convertible Notes for cancellation by
the Company.

(.) a certified copv of a certificate of incumbescy dated the date of Completion in
respect of itself.

(^)

(r)
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SCHEDULE 4

Subscriber

Subscriber The Subscription Price at which the
Subscriber will pay for the Note

Golden I"fi"ity Co., Ltd. the price equivalent to the entire aggrega.te

outstanding amount (induding the aggregate

principal amount and z"rry outstanding
accrued interest up to the Completion Date)
owing by the Company to it under the
Convertible Notes
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SCHEDULE 5

Form of Certificate Confirming No Material Adverse Change

ION THE LETTERHEAD OF THE COMPANY]

To: [The Subscriber]

IADDRESS]

IDate]

Dear Sirs,

SUBSCRIPTION AGREEMENT RELATING TO SUBSCRIPTION OF 3%
CONYERTIBLE NOTE DUE 2019

Pursuant to the Subscription Agreement dated ¡o1 2014 (the "Agreement') made
between (l) Mongolia Energy Corporation Limited (the "Issuer') and (2) yourselves as

Subscriber, I hereby confirm, on behalf of the Issuer, that save as disclosed in the
Agreement, as at today's date (i) the Warranties are true, accurate and correct in all
respects and not misleading in any respect at, and as if made on, today's date with
reference to the facts and circumstances subsisting as at such date; and (ii) the Issuer has
performed all of its obligations under the Agreement to be performed on or before today's
date; and (iii) there has been no change (nor any development or event involving a

prospective change) which is materially adverse to the financial condition or results of
operations of the Issuer and the Group taken as a whole.

Unless the context otherwise requires, terms defined in the Agreement shall have the
same meanings in this certificate.

Yours faithñrlly

For and on behalfof
Mongolia Energy Corporation Limited

fName]
Director/[Title of authorised officer]
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SCHEDULE 6

Form of Ce*ificate ConfirmingNo Default

ION THE LETTERHEAD OF THE COMPANY]

To: [The Subscriber]

IADDRESS]

[Date]

Dear Sirs,

SUBSCRIPTION AGREEMENT RELATING TO SUBSCRIPTION OF sVO

COIIVERTIBLE NOTE Dt}E 2019

Pursuant to the Subscription Agreement dated [r] 2014 (the "Agreement') made between (l)
Mongolia Energy Corporation Limited (the "Issuer") and (2) yourselves as Subscriber, I
hereby confrm, on behalf of the Issuer, that save as disclosed in the Agreement, as at today's
date, neither the Issuer nor any of its subsidiaries is in breach of or in default (nor has any
event occurred which, with the giving of notice and/or the passage of time and/or the
fulfilment of any other requirement would result in a default by the Issuer or any of its
subsidiaries) under the terms of any agreement or other instrument or any obligation to which
it is a party or to which their respective assets are bound.

Unless the context otherwise requires, terms defined in the Agreement shall have the same

meanings in this certificate.

You¡s faithfully

For and on behalfof
Mongolia Energy Corporation Limited

[Name]
Director/[Title of authorised offi cer]
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SCHEDULE 7

For¡n of Acknowledgement and Confirmation

To: Mongolia Energy Corporation Limited
4Iß,,
New World Tower l,
16-18 Queen's Road Central,
HongKong.

[Date]

Dear Sirs,

Re: Subscription Agreement dated t I 2014 relating to subscription o13"/"
convertible note due 2019 lthe 66Su on Aøreemenfttl

Unless the context otherwise requires, terms defined in the Subscription Agreement shall
have the same meanings in this acknowledgement and confirmation.

We refer to completion of the Subscription Agreement to be taken place today

We, the Subscriber, hereby acknowledge and confrm that the amount of the Subscription
Price in the sum of HK$[ ] has been applied and paid to us to settle the aggregate
outstanding amount owing by the Company to us under the Convertible Notes.

We, the Subscriber, hereby further acknowledge and confirm that all the respective
obligations and liabilities of the Company under the Convertible Notes have been fully
discharged, extinguished and waived (as applicable).
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Yours faithfrrlly

For and on behalfof
Golden Infinity Co., Ltd.

lName of the Director], director
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IN WITNESS whereof this Agreement has been duly executed on the date first above rvritten.

sTGNED by ìn,. /o l,n Íl;r4. lrnon
/

duly authorised director for and on behalf of
MONGOLIAENERGY
CORPORATION LIMITED
in the presence of:-

)
)
)
)
)
)

¿'2

sIGNtrD by ,/lr. ln l', il;rr¡, lìnon
a )

)
)
)
)

duly authorised for and on behalf of
GOIÐEN TNFINTTY CO., LTD.
in the presence of:-
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