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Q)

tr)

THISAGREEMENT is made on this 28ú dzy of November20l'2.

BETWEEN-

(1) MONGOLIA ENERGY CORPORATION LIMITED, ^ compally incolporated in
Ber-muda with limited liabiliç whose head office and principal place of business in Hong
Koog is situated at 40ù aard 41" Floors, New $Øodd Tower I,16-18 Queen's Road Central

Hong Koog (the "Compny');

GOLDEN INFINITY CO., LTD.,aco]rrlpaîy incorpotatedin the BritishVi.So Islands

whose registered office is situated at Tropic Isle Building, P,O. Box 438, Ro¿d Town,

Tortoþ Bdtish Vitgrr Islands ("Subsctiber A'); and

CHOW TAI FOOK NOMIhIEE LIMITED, a company incorporated in Hoog Kong
with limited liabtttty, whose registered office is situated zt 31" Floor, New V/orld Towet,
16 - 1,8 Queer's Road Cel:rral, Hong l{ong ('subscriber 8", together v¡ith Subscriber À,
the "Subscribets" and eacln a "Subscribet').

WHEREAS:.

(Ð The Company is a ccrmparry incoryotated in Betrrruda with limited liabiliry andbalv.tng an

authorised share capiøl of HI($300,000,000 divided into 15,000,000,000 Shares (as defined

below). Âs at the date hereof, 6,756,547,828 Shares have been issued and are fully paid up.

The entire issued Shares are listed on the maint¡oatd of the Stock Exchange (as defined

belour). The particuJars of the Company ate set outin Scheduie 1-

(B) As at the date hereof, the Company h"r 0 outstanding Options (as defined below) which

entitle the holders thereof to subscdbe for 67,300,000 Shares; and (ü) tJne 3.5o/o GI
Convertible Note (as defined belovr) convertible into 75,000,000 Shares (subject to
adjustnents); (üi) the 3.5oh SF Convertible Note (as defined belovr) convertible into
148,662,419 Shares (subject to adiustments); and (Ð the 3o/o CTF Convertible Note (as

defined below) conwertible into 1,000,000,000 Shares (subject to adjustrnents).

(C) The Company has conditionally agreed to issue the Note (as defined below) and the

Subscribers have agreed to subscribe for the Note at the Subscription Price (as defined
below) on the ter:rns and conditiofls set out in this ,\greemeat-

NOW IT IS HEREBYAGREED as follows:-

I. INTERPRETATION

1.1 In this .lgreement, including the Recitals hereto, the words and exptessions set out
below shall have the meanings attributed to them below unless the context otherwise

tequires:-

tt.{ccoufttstt the latest published consolidated financial statements of
the Company for the period ended on the.A.ccounts Date

and alL ootes, reports and othet documents annexed

thereto;

30 September2012;

-l-

ttAccouftts Date"



"Agteemend'

"Aûnouncement''

"associate"

"Business Day"

this subscdption agteement entered into between the

Company and the Subscdber fot the subsctiption of the

Note, as may be ftom time to time arnended ot
supplemented by agreement between the Parties;

the announcenefl.t to be made by the Company in
relatron to, inîer a/ia, this Agreement and the transactions

contemplated heteunder;

has the meaning ascdbed to it undet the Listing Rules;

a day þxcluding asafrtxday, a Sunday, any public klohðay

a:rrd ztty day on which a ttopical cyclone wamiag no.8 or
above is hoisted or remains hoisted between 9:00 a.m.

and 1,2:û0 noon and is not lowered at or before 1'2:00

noo1l or on which a "black" øinstorrrr warning is hoisted

or ¡emains in effect between 9:00 a.m. and 12:00 noon
and is not discondnued at or before 12:00 noon)) on
which licensed banks in Hong Kong are genetally open

for business;

Cetafrcate;{ and Certificate B, atd "Certificate" means

any of them;

the certiñcate to be issued to Subsc¡ibet A in respect of
the principal amoufrt of HK$200,000,000 uader the Note
substantially in the fotm set out in Schedule 2;

the cerdficate to be issued to Subscdbet B in respect of
the pdncþal amount of HK$200,000,000 under the Note
substantially in the forn set out in Schedule 3;

the Companies Otdinance, Chapter 32 of the Laws of
Hoog Kong;

the perfornance by the Parties of their respective

oblþtions under Clause 4-I and Schedule 4 on the

Completion Date;

the third Business Day alter fr¡lfillment of the Conditions
Precedent ot such othet date as ßay be agreed between

the Parties in writing no later than the Long Stop Date;

the terns and conditions to be attzcheð to or forrr part
of the Note (with such amendments thercto as tle
Parties may agree), and "Condition" tefers to the relative

numbered paragraph of the Conditions;

the oshtr attzched to the Note to coflvefi the

outstanding prin.rprl 
^rrrotrît 

of the |.lote or 
^fly P^fi

Certificates

"Certificate A"

"Certifi.cate B"

"Companies Otdinance"

"Completion"

"Completion Date"

It

"Conditions"

"Conditions Precedent" the condidons precedent set out in Clause 3.1;

"Convetsion Rþhts"

-2-



It

thereof into Convetsion Shares;

"Conversion Shares" the new Shates which falT to be issued by the Company

upon exercise by the Noteholdet(s) of the Conversion

Rbhtr under the Note or otherwise pursuant to the

Conditions;

"sYa CTF Convertible Nfote" 37o converrible note due 14 June 2014 issued by the

Colr;,rpzny on 15 June 2077, the outstanding princþal
amoûrt of which is HK$2,000,000,000 as at the date

hereof;

Encr tnbrance" (t) *y mofigagq charge (whether fixed or floating),

pledge, lien, hypothedcation, assignmeng deed of trust,

title retention, security interest ot otået ensumbrance of
any kind securing, or coaferting any pnority of payment
in respect of, any obligation of arry person or entig
rncluding without limitation any ngb;t gmnted by z
transaction which, in legal tettrrs, is not the granting of
security but which has an economic or frnandzl effect

similar to the E:ørnri:rnrgif security under applicable laws; (ü)

aîy proxy, powff of atlome1 Yofing tflrst agrcement,

trust interesg option, rþht of first offer, negotiation or
tefusal or traasfer restdction in favour of any person; and

to) *y advetse clzím. ot third party rlghts as to title,

votes, dividends, ownership, possession ot use; aad

"'encumbey''mearts to cfeate, or perrnit to be cteated ot
subsistirg, any of the foregorng;

"3.5o/o GI Convertible NIote"

"Gfoupt'

"Flong Kong"

"Listirg Rules"

"Long Stop Date"

3.5%o convertible note due 5 September 2013 issued by
the Company on 6 September 2A1'0, the outstanding
princçal amount of which is HK$300,000,000 as at the

date hereof;

the Company and its subsidiaries and "member(s) of
the Gtoup" or "Gtoup Company(ies)" shall be

construed accordinglv;

the Hong l(otg Speciai ¡\r{ministrative Region of the

People's Repubäc af Chtna;

the Rules Goveming the Listing of Securities on the

Stock F-xchange;

2B February 2A73 or such other date as the Parties may

agreernwriting

the 5o/o couporl convertible note due on the third
anniversar¡ of the ðate of its issue in zn a4gregzte

pdncipd amouût of HK$400,000,000 to be issued by the

Colrr;tpany to the Subscribers convertible into Conversion

Shares at aî inidal coovetsion price of HK$0.36 per

ttNfotett

-J-



"lr{oteholdet"

"Options"

'Parties

"3.5o/o SF Convertible l.{ote"

''SFC''

"Shate(s)"

"StockExchange"

"Subscription-'

Conversion Share (subiect to adjustments) pursuant to

the tetns of this Agreement and the Conditions;

the person who is for the time being the holder of the

Note and whose name is recotded on the register kept by

the Comparry and "lr{oteholdeæ" shall be constnred

accordingly;

the share options granted by the Company prrsuânt to
the share option scheme of the Company adopted on28
.August 2002 u¡hich share option scheme has alriez'dy

expired;

the parties to this -Àgreement zrld a "Party" shall mean

any one of them;

3-5o/o convertible notes due 11 Novembet 201.3 issued

by the Company to thr:ee subscribets on 12 November
201.0, tJoLe aggregate or¡tstanding pno.ryù amount of
which is HI($466,800,000 as at tle date hereof;

the Securities and Futures Commission of Hong Kong;

ordinary shateþ) of HK$0.02 ezchin the share capiøl of
the Company existing on the date of thís Ågreement and

all other Qf an,v) stock o¡ shares from time to time and

for the time being ranking pari passu the¡ewith arld aJI

other (tf aoy) shares or stock resuking from, any

sub-division" consolidation or te-classification thereof;

The Stock Exchange of Hong Konglimited;

the subscription of the Note by the Subscdbers undet
this Ägreemenç

It

1,,2

"Subscription Price" úe agregate sum of HK$400,000,000 to be paid by the

Subscribers to the Company for the Subscription;

"subsidiaqr"

"Takeovets Code"

"'W'affanties"

as defined in section 2 of the Compaoies Ardinance'

The Hong I{ong Code on Takeove¡s and i\Iergers;

the representadons, waltanties and undertakings grven by
the Comparyr in favout of the Subsctibers as contained in
Clause 5;

"I{K$" ¿nd "cents" Hong Kong dolla¡s and cents, rcspectiveþ-

Expressions defined in the Conditions shall, unless the context otherwise requires, have

the same meanings when used herein.

The expressions "Compatry" arLd "Subscribers" and "Parties" shall where the context1.3
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permits include their respecdve successots and permitted assþs and any peisons

deriving title under them.

1,.4 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 har,-ing

the meaning thereby attributed to them.

1.5 Jþs þs¿rtings to the Clauses of this ,{greement axe for ease of ¡efereûce only and shall be

ignored in interpreting this Agteement-

1.6 References to Clauses and Schedules are tefetences to Clauses and Schedules of or to this

'{.greement which shall form part of this Agteement.

7_7 Unless tle context otherwise requires, wotds and exptessions in the singular include the

plural and rrice versa.

1.8 Unless fhe context otherwise requires, teferences to persons include any public body and

any body of persons, corporate ot unincorpoÍ^te.

7.9 t-Inless the context otherwise requires, refetences to Ordinances, statutes, legislations or
eriactmeflts shall be construed as a tefetence to such Otdinances, statutes, legisiations or
enactments as traay be amended or re-enacted ftom time to time and fot the time being in
fotce-

2. ISSUE OF TrIE NOTE AND AGREEMENT TO SUBSCRIBE

2.1, Subject to the fiífill¡nent of the Conditions PrecedenÇ the Company agrees to issue the

lrüote to the Subscribers or as they may direct in tle princþal amoutlt as specified agairst
fheir names in column 2 of Schedule 5 at such ptoportion of the Subscription Pdce as set

out against their narttes in colurnn 3 of Schedule 5 on the teffis of this Agteement free

froln al7 Encumbrances orr the Completion Date, and the Note will be subscribed at a
pdce equal to 100 per ceflt. of the pdncipal amount of the Note, being the Subscription
Pdce.

2.2 Subject to tle firlfillme¡¡¡ of the Coaditions Precedenq each of the Subscriber agtees to
subscribe an.d pay for, or procure to be subscribed and pzid fo4 such principal amount
of the Note at such proportion of the Subscription Price as specified against its name in
columns 2 aoLd 3 of Schedule 5 on the Completion Date on the terns of this r\greement.

Completion of the Subscdption of the Note by the Subscribers shall take place

simultaneously. The Company shall not be obþed to proceed to Completion unless

both Subscdbers perform their respective obligations set out ifi. CIause 4.7 znd, Schedule

4.

2.3

3. CONDITIONS PRECEDENT

The obligations of the Parties to effect Completion shall be conditional uporr-

the Listing Committee of the Stock Exchange gr:arLúng or agreeingto gwt (either

uncondidonilTv or subject only to condid.ons to which the Parties do not rcasonal:ly

object) apprcvaL for the listing of, and permission to deal in, the Conversion Shares

issuable rrnder the Note and such grar.lt rematrllîgin fi.ili fotce and effect;

3.1

(ù



J.-)

4-

4.7

3.2

4.2

(b) the Stock Exchange having approved þither unconditionally ot subject only to
conditions to which the Parties do not reasonably object) the issue of the Note, ot
the Company not barrng received any objection from the Stock Exchange to the
issue of the Note;

G) all necessary conseûts, approvals (or waivers), authodsadon, petmission or
exemption frorn arry tbird parties, including but not limited to goveffiment or
reguJatory authoddes, h"oiog been obtained by the Company in connection with the

Subscdption, issue of the Note and the Conversion Shates;

(d) if required the Bermuda Monetary Authority ha:v'ng approved the issue of the
Note and the allotrnent and issue of the Convetsion Shares upoa the exercise of
the Conversion Rþhts or otherwise pursuant to the Conditions of the Note and the
Conversion Shares; and

G) the passing of the requisite respecdve tesolutions by the board of directors of the

Company and the relevant shareholders of the Company at z general ¡¡ssting of
the Company approving the entering into of this ,\greement and the performance
of the transactions contemplated undet thís .A.greement by tle Company.

If all the Conditions Precedent are flot firlñlled by the Long Stop Date, this ,tgreemeot
(save and except Cl¿uses 1, 8, 9, 70, 12 and this Clause 3-2) sbalT lapse and become null
zrrdvoid, and the Parties shall be ¡eleased from all their rcspective obiþtions hereunder,
save for anylizbÃrty atising out of any aotecedeflt bteaches hereof.

The Comparly ínall use its best endeavours ¡o procure satisfaction of Conditions
Ptecedent (to the exteût \ñrithin its power to do so) pdor to the Long Stop Date to enable

the Subscribe¡ to make the Subscription by the Long Stop Date.

COMPLETION

Subiect to the teffis of this ,å.greemen! Completion shall take place zt the offices of 4Aú

Floor, Nevr ll'odd Tower I, 16-18 Queen's Road Ceatal Hong Kong on the Completion
Date or at such other time zndplace as the Parties mîy agree in wdting at which time each

Party shall perform its oblþtioas set out in Schedule 4.

If al;ty Subscriber o¡ the Subscribers on the one pafi or tlre Company on the other part fals
to complv with any of its oblþtions set out in Schedule 4, the Company (in case of failure
of a Subscriber or the Subscdbers) or the Subscribets (in case of faüure of the Company)
may:

(ù defer Completion to a Business Day which is not more than 28 days after the
ç¡r'glnal date fi.xed for Completion;

(b) proceed to Completiofi so fat zs przcttcable; or

(.) terminatethis.{.greementforthq¡ith.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE
COMPAhTY

5
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5.1 In consideration of the Subscribers entering into this Ä.gteement for the subscdption of
the Note hereunder, the Company hereby represeflts, warrlrrts and undetakes to the

Subscribers thzt as at úe date hereof alcid (save as disclosed otherwise prior to
Completion and in wdting to the Subscdbers) as at Compietion, eadn of the following
statements is true, correct arrd tccwtate in all matenal respects:

(") the Company is duly incorpoated and validly existing under the lau¡s of its place of
incorporation and has been in condnuous existence since its incotporation. The

endre eisti.g issued shzre capital of the Company is listed on the Stock Exchange;

(b) save as mentioned in this ,tgteernent and subject to the fulfiknent of the Conditions
Ptecedenq the Company has full power arid awthonty to eoter into and perfonn this

Agreement and the directots of the Company ate authorised to issue the Note and

thar in efltering into this .\greement, the Company does not do so in breach of any

applicable legislation or rules and this '{greement constitutes and the }.Iote, when

issued, shall constitute lega\ vahd, binding and enforceable oblþtions of the

Company 'tn zccordance with their tespective teffils;

(.) subject to the fulfilrrlent of the Conditions Precedenq the Comparry has fi¡ll porrer
and a.uthot:rty to issue the Note and perfotm its oblþtions theteunde4 and in
panrrdzr the Company shall at all mztenal tinrcs have sufficient authorised but
unissued share capitøl for the Company to perforn its oblþtions undet the Note
(to the extent unredeemed and unconyerted) and the Conve¡sion Shares, when

issued (i) shall be duty authorised alLdvahdLy issued and fully pâi4 (r) shdlnnkpari
paxu in all respects with all other existing Shares outstanding at t}ie date of
conversion and be entitled to all dividends and distributions the record ðate for
which falls on z daæ oû or after the date of the conversion nodce; (ä) shall be fteeþ
transferable, ftee ftom and clerr of all Encumbrauces; and Sv) shall be duly listed"

and admitted to trarting on the rnair.bae.r:d of the Stock Exchange;

(d) subject to the fuIfilment of the Conditions Ptecedenq all necessary consents,

authorisations and apptovals of any govemmental agerLcy or body required in Hong
Kong ot ãrty other relevant judsdiction fot o¡ in connection with this Agreement

and the Note and the perfornance of the terms hereof and theteof have been

obtained or made or shall have been obtained ot made by Completion;

G) subject to the filñlrnent of the Conditions Precedent, the execution, delivery and

perfor:nance of this ,{greement arrd the issue of the l\,Iote do not inftinge and are

not contrary to 
^rry 

laws of Hong l(oog ot arry other televant iurisdiction and do

not result in arly breach of the tetms of the memorandum of association and the

bye-laws of the Company and shall not conflict with ot resuk in abreach of any of
the terms of or consdtute a default under any agreelrrrent or oblþtion to which the

Company is aparty or by which any of its properties or assets are bouad;

(Ð the obiþtions of the Company under this ,\greement and each docurnent to be

executed pußuâllt to this ,{greement at or befote CompletiorT are, or when the

relevant docr¡ment is executed, will be, binding and enforceable in accordance u.ith

their terms subject to limitation imposed bylasr;

without the pdor written conseût of the Subscribers, frorn rhe date hereof untl the

issue of the Note, no act will be done and no cjrcumstances wül arise which will,

had the l\ote been issued as zt the ðzte hereo{, give rise to an adjustrnent of the

lo)w
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(Ð

0)

Conve¡sion Ptice (as defined in the Conditions) under Condition 6 of the Note;

(t') no eveût exists or h¿s occured znd no condidon is in existence which would be

(after the issue of the Note) an eveflt of defauk under Condition 9.1 of the Note
and no evefrt ot Lcthas occurred which, with the giti"g of nodces, or the lapse of
dme, or both, would (after the issue of the Note) consd.tute such an event of
defaulq

subject to the fulflment of the Conditions Ptecedent, ûo conseût of, or filing or
registration with, any third party (including any rcgiatory body) is requited by the

Company or aLrry Group Company for the issue of the Note and the Conversion

Sha¡es and the perfonrrance of this Âgreemeng

save and except for tåe 3o/, CTF Convertible Note, t};e 3.5a/o GI Convertible
Note, rhe 3.5a/o SF Convertible Note and the outstanding Options, (i) there are

flo outstanclìng securities issued by tle Company ot any other member of the

Group convertible into ot exchangeable for, or w^rra;fats, dghts or options, ot
ag eements to gtzilrLt wattãflts, rights or options, to purchase or to subscdbe fot,
shares of the Company or any other member of the Gtoup, (ü) thete are no other
or similar afrângements approved by the board of directors of the Comrpany or a
general meeting of shareholders of the Comparry providing for the issue or
purchase of Shares or the subscriptioo for Shares (otler than the general

mandate to issue Shares granted by the shareholders of the Cornpany at the

annual genetal meedng of the Company held on 30 'å.ugust 
2A12), and (üi) no

rrrissued share capital of the Corlirparry is under option or agreed conditionally or
rrnconditionalTy to be put under option;

G) save and except as disclosed in this Âgreemen! there is no Encumbrlfrce on., over
or affecting the Note o¡ the Conwe¡sion Shares of aray part of the issued or unissued

share capital of the Company and there is no agreement or cornmitrrrent to give ot
create any of the foregoing and no claim has been made by anypetson to be entided

to afly of the foregoing which has not been waived in ia entfuety or satisfied in fi¡ll;

the Company is solvent and able to pay its debts as they fall due and has assets of
gteater v-alue than its liabilities;

(-) no order has been rnade or resoludon passed for the winding up of arty Group
Compan¡ nor has any distress, execudon or other process been levied against any

Group Company or acdon taken to repossess goods in the possession of arty Group
Cor::ipaloy;

(") no o¡der has been made for the appointrnent of an adminisftator ot receivet of any

patt oÍ any Group Company's properry arrd no Group Company has made or
proposed zîy alrzlrgeïrreît or composition with its creditors oî aîy class of its
creditors; and

þ) no Group Company rs a party to arLy transacdon which could be avoíded in a

\nifl.ling up.

The Compzny:ur;rdefiakes to notifr the Subscribers as soon as practicable of anymatter
or errefrt coming to its attention prior to Completion which shows any of the !Øarranties

to be or to have been untrue or imaccurate in anv matenal respect or which rnay ltave any

CI

q)
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f.J

5.4

5.5

5.6

matenùadverse effect on the assets or liabilities of the Company

The Comp any heteby agrees aad acknowledges that each Subscribet is entering into this

A.gteement inrchznce on the l?arranties.

If the Company fails to perform arry of its obþations (including its oblþúon at

Completion) under this Ägreement or breaches any matettzl terms of the 'W'aranties

prior to Completion, then without prejudice to aJI arrd any other tþhts and ¡emedies

avatlable zt 
^fy 

time to the Subscdbets (inclurting but not limited to the right to damages

for any loss suffered), the Subscriber(s) may by nodce, either require the Company to
perform such oblþdons or, insofar as the same is ptacticable, remedy such bre¿ch.

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

Warranties will, at all times ftom the date of this ,{greement up to and including the d¿te

on which all oblþtions (inciucling payment oblþtions) of the Companv r¡nder tåe Note
and unde¡ this Àgreemeat have been dischatged in frrll, be true, complete and accurate in
ail matenal respects (with respect to facts and circumstances at such dme except as

specificaþ provided otherwise) and such $?'acanties shall have effect as if given at each

of such dme as well as the date of this Agreement.

Ttne aggregate liability of the Company in respect of arry claims for b¡each af War::arútes

and any otler claims arising ftom this ,tgreement, the Note and the transacdons

contemplated hereunder shall be limited as follows:

(ù the maximum liabüity of the Company in respect of aiJ. ciaims for bteach of
Warrandes and any other claims arising from this ,{.greement, the Note and the

transacdons contemplated herein shall not exceed the aggregate Sutrsctiption
Ptice;

þ) no claim may be brought against the Company in respeú of a breach of zny of
the \ffarranties and/or any other claims arisrng from this Âgreement anLdf or the
Note andfor the transactions contemplated herein at arry tjme after the date

fallng three (3) calerlLdar montå.s after the Completion Date or the date of full
tepaLyfrieît of all amounts under the Note, whichever is eadier (the "Warranty
Eryiw Date") and the Company shall not be liable in tespect of any claim for
breach of any Warranties al:Ldf or any other clairns arising ftom this .\greement
andf or the Note aloidf or rhe ftansactions contemplated hereunder unless the

Company shall have received written notice from the Subscriber(s) aroLdf or the
Noteholder(s) prior to the Warrzrrty E poy Date giving details of the relevant

claim and any such claim shall (if not previousiy satisfi.ed, settled or witidrawn)
be deemed to have been waived or withdrawn at the explry of thrss (3) months

after the W*tratty E"prtn- Date ualess proceedinp in respect tlereof sh¿li have

been comrrrenced against the Company before the exprry of the said three-month

pedod; and

G) the Company shall not be liable for any clasm for.breach of Warcanttes andf or
zny other claims arising from this -A.greement aindf or the Note andf ot rhe

transacdons cofrtemplated hereunder which would not have ,dsen but for a

voluatary act at wilfril omission or transacúon by the Subscriber(s) andf or the
l{oteholder(s) occurdng after Completion oÍ aÍrv new legisladon not in fotce at

the date of this Ågreement or aîy cbange in current legisiation (a11 with
tetrospecdve effect).
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6. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE
SUBSCRIBERS

6.7 Each Subscdber hereby represerts warr:uîts and undertakes to the Company lhzt as at
the date hereof and as at Completion:

(ù it is duly incorporated and vahdly existi.g under the laws of the place of its
incorporation znd has the aathonq to eûter into and perforrn its oblþtions
under this .Agreement and that in entedng into this -,{greement and in perfotming
its obligations hereunder it does not and shall not do so in breach of arry

applicable legislation; and

(b) this Ägreement coa.sdtutes valid, binding and enforceable oblþtions of the
Subscr:ibers.

7. RESCISSIONI

7.1. If any of the following eyents occuts 
^t ^îy time pdor to 9:30 a.m. on the Completion

Date, which in the reasonable opinion of any of the Subscribets, the Subscripúon would
be matenally and adversely affected, such Subscribe¡ may,lty gtiog a written notice to
the Company, rescind this Ågteement-

(") the introduction of ãfly îew law or rcgulation ot afly change in existing 7aw or
regulation (or the iudicial interpretation thereof) or other occuffence of any

nature whatsoever which rrray in the reasonable opinion of the Subscriber
matenalTy and adwerseLy alfect the business or the frnal;.øaL positioa of the Group
as a whole; or

(b) the occurrence of any loca\ nanonal ox international event or change, whether or
not forrning part of a sedes of events or changes occurring ot continuing before
a:rrd/or after the date hereof, of a politicø\ nthtary, fina;ncia\ economic ot other
flatnre (whether or rrot yusdem gmeris with any of the foregoing), or in the nature
of any local, nationzl ot international octbreak o¡ escalation of hostilities or
a.rrned canfliç¡, ç1 vffsçting local secudties markets which may, in the reasonable
opinion of the Subscdber, matertally and adversely affect the business or the
frnancialposition of the Gtoup as a whole.

7.2 Upon the giving of notice pursuant to Clause 7 .1, all oblþtions of the Parries heteunder
shall cease and deterrrrine and no Partf shall have any clain against the others in respect
of any mattel or thing adsing out of o¡ in connection with this Agteement save for any

antecedent breach of aty tetrns theteof.

8. NIOTICES

,å.ny notice required or pernitted to be grven by or under this Ågreement shall be in wdting
and delir.ered personally or serit by post (arrmaiT if overseas) or by facsimile message to
the Parties due to receive such nodce at ttret addtesses ot facsimile numbers as shown
below:

To the Company:

4ûú Floor, New Wodd Tower 1, 16-18 Queen's Road Central
HongKong

_10_
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To Subscdber Â:

Åddress

Facsimile :

Attendon :

Facsimile :

,{.ttention :

(852) 2138 811,1

I\'Is Yvette Ong

41" Floor, New!ØoddTower 1,76-'18 Queen's Road Central,

HongKoog

(8s2) 2738 8171
lvIr. Lo Lin Shing Simon

To Subscdber B:

Åddress 31" Floor, New $Øorld Tower 7, 16-18 Queen's Road Cenual
Hoog Kong

Facsimile : (852) 2870 4297
Àttention : NIr. lØat Chung !Ø*g

or to such other addres5 e¡ f2çsimile nrrmber as the Party concerned may have notified to
the other Parqv pursuant to this Clause arrrd møy be given by sending it by registeted post or
by hand to such address or by facsimile üansmission to such facsimile number- Such

nodce shall be deemed to be sersed on the day of delivery or facsimile transmission (or, if
the day of delivery or transmission is not a Business Day or if the delivery ot ftansmission is

rrrade after 5:00 p.m. Horg Koog time, it will be deemed to be served oa the immediateþ

follouring Business Day), or in the case of registered posg 48 houts after posting, or if
sooner, upon acknowledgement of teceipt by or on behalf of the Pany to which it is

addressed-

9. COSTS AND EXPENSES

Eacln ParLy shall bear its own costs and expenses Qf any) incurted by it in connecd.on

with the preparøttoo, negotiation and setdement of this Agreement The capital fees,

stamp duty and all other fees and duties $f any) relattng to the issue and delivery of the

Note, the firlûlrnent of the Conditions Precedent and the allotment and issue of the

Convetsion Shares shall be bome bv the Company.

10. GENERAL PROYISIONS REI-ATING TO AGREEMENT

10.1 Time shall be of the esseflce of this,{.gteement.

This ,\greement shall be binding on and eflure for the benefit of the successors of each of
the Parties and (subject to the othet provisioas of this Ågreement and the Conditions)

per:rritted assigns provided that the benefits and oblþtions or arry par:r thereof bestowed

upon each Part¡. shall not be capabLe of being assþed, transferred, encumbered or
otherwise disposed of, save and except any assignment, transfer, Encumbrance or disposal

thereof in connecdon with a transfer of the Note by zny o{ the Noteholders in tccordattce

with the Conditions-

1.0.2

The exercise of or failure to exercise any nght or remedy in tespect of an'¡ breach of this

-r\greement shall noq sa\,-e as provided herein, consdtute a waiver by such Party of any othet
rþht or rernedy it may have in respect of that bteach.

10.3
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1,0.4 Any rþht or remedy conferred by this .Agreement on either Paty for bteach of this

,{.greement (including without limitaúon the breach of any representadons and waranties)
shall be in addition and without ptejudice to all other tþhts and remedies avaslable to it in
respect of that brezch.

10.5 Any provision of this Agreement which is capable of being perfor:ned aftet Completion but
which has not been perforrned on or befo¡e Completion and aJL teptesentations, warrand.es

and undertakings contained in or entered into pursuant to this Àgreement shall rernain in
full fotce and effect notwithstanding Completion.

10.6 This ,{grcement (together with the other documenæ referred to hetein inclurling without
limitation the Note) constitutes the enti¡e agreemeflt between the Parties with respect to its

subject matter (neither Pa:f:t¡ havng relied on arry represeffation, wafraîLy or undettaking
made by the other Parqv which is not contained in this ,\.greement) and no varJatton of this

Àgteement shall be effective unless made in wnting a:rd sþed by both Parties.

1.4.7 This -dgreement supersedes aJI arrd aîy previous agreemer.ts, afiangements or
nnderstandings between the Parries rclaangto the m4tters ¡efered to in this,tgreement and

all such previous agreements, understanding or arrangemeflts (if any) shall cease and

determine with effect ftom the date hereof.

10.8 If at any time any provision of this ,{greement is or becomes illegal void or unenforceable

^ ^y respect, the rernaining prowisions hereof shall in tto way be affected or impaired
thoby.

10.9 Subject to the requirements of the Stock Exchange or of any othet tegulatoly authority or as

required by arry rules, regulations or laws to which any member of the Gtoup is subject, no
Party- shall make zny press or other announcerrìeûts relating to this ,{gteement and the Note
without the consent of the other Parties as to the forrr and m¿nner of such arìrîouncelnent

(such consent not to be unreason¿blywithheld ot delayed).

10.10 The teffns of this ,,{greement and the Note shall terrain vÑd arid enfo¡ceable

notwithstanding the issue and redempdon or conwersion of the Note to the extent that any

of the terms of this Àgreement or the Note has not been fully and propedy perforrred or
satisfied.

10.11 The Parties agrce rhat each of them shall treat as strictly confidential allinformatton received

or obtained by it or its employees ot ¿dvisers as a ¡esult of entering into or performing tåis

,\greement rncluding information reladng to the provisions of this '\greement 
and the l'íote

and the negotìations leaclirg up to this Ågteemen! the subject mattet theteof and, subject to
Clause 10.9, it will not atatay dme hereafter make use of or disclose or divuþe to aîy persort

any such inforrrration and shall use its best endeavours to preveflt the publicad.on or
disclosure of am¡ such infornation. For the purposes of this Clause 10.L1, confidential
infonnation of zParty excludes information of such Parry that is:

(") in the public ðomatn not resulting fuolortanybrcach of this Cl¿use 1,A.1,1,by anv other
Parry:'

þ) provided to zrt\i other Parg bv a third parqv which is not subject to the dulv of
confidentialiw to such PxLy;

-12-



(.) lzwfühy in the possession of any other Party without any testrictioo on use or
disclosure prior to the disclosure by such otherParty to a third pafiy; ot

(d) independently developed by *y other Party.

Nothing in this Clause 10.11 shall prohibit anyParry ftom disclosmg any information:

(Ð to its financiaf tax,LegaTor other professional advisers;

(ti) pursuant to the requfuements of any laws and reguJations or the rules, ordets,
judgments or directions of govemmental administrative, judicial tax or othet
reguJatory authority ot body (includingwithout limitation the Stock Excbange); or

("Ð for the purpose of protecting. defending ot enforcing arry of its rights under this

.{.greemenL

L0.1,2 Each of the Parties ?gtees to do and exesute or procrrre to be done and executed all such

fu¡the¡ acts, deeds, documents and things as may be reasonable and apprcpnxe for such

Party to do or execute or procure to be done or executed in o¡det to give full effect to the

teñrrs of this Ågreement.

TI. COUIYTERPARTS

This ,å.greement may be executed by the Parties ^ *y mrmber of counterparts and on
separate countelpafts, each of which whea so executed shall be deemed an onginøL but all

of which shall constitute one and the same instrument and be binding on the Paties-

12. GO\rERNTNG LAW AhID JURISDTCTION

This Á.greement is governed by and shall be construed in accordance with the laws of Hong
Kong andachPatyhereby submits to tlee non-exclusive jurisdiction of the coutts of Hong
I{ong as rcgards arry claim or ffìatter arrslrlg undet this Ågreement

-t3-



1,. Registered Number

2. Registered Office

H.ead office and princþal
place of business

SCHEDULE 1

PARTICULARS OF THE COMPÁ,NY

15584 @er:muda)
tr4794 (Floog Kong)

Clarendon House, Church Street,
Hamilton HM 11, Bermuda

4Oú arrd 41" Floors, New Wodd Tower 1, 16-78

Queen's Road Centraf Hong Kong

4.

3. Date of Incorporation

Place ofIncorporadon

Business Registration
Certifi.cate No.

5. Business

6- Directo¡s

Secreta¡y

'\uthorised Share Capital

9. F'tnanctalyear-end

27 NIay L990

Bermuda

14185545-000

irrvestrnent holding

Executive ditectors
tok. Lo Lin Shing Simon
NIs. Yvette Ong
tlr- Liu Z]noctWeí

lrlon-executive di¡ectot
lVIr. To FIin Tsun, Getald

Independent non-executive ditectots
lVIr. Peter Pun
NI¡. Tsui Hing Chuen, William
lVIr- Lau Wai Piu

Mr- Tang Chi Kei

HK$300,000,000 divided into 15,000,000,000

otdinary shares of HK$0-02 eaclr'

HK$l35,130,956-56 divided into 6,756,547,828

otdinary shares of HK$0.02 each

31NIarch

7.

B.

Issued Sha¡e CapitzL
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SCHEDULE 2

CERTIFICATE A

¡\mount HK$200,000,000 Cefiifrcate No. CN[. ]

MONGOLIA ENERGY CORPORATION LIMITED
(the "Company")

(ncorporared in Berrzuda vitl: linited liahiliry)

5% CONI\TERTIBLE NOTE DUE 2015

THIS IS TO CERTIFY tlat the Company shall pay to GOLDEN INFINITY CO., LTD..,
having its registered office at Tropic Isle Building P,O. Box 438, Road Town" Tottola, British
Virgo fslands (the '1r{oteholdet'), being the registered holder of this Note, on the Nlaturity
Date (as defined in Condition 1 of the Conditions referred to below) or on such eadier date as

such sr¡m may becorrre payable in zccotdance with the terms and condidons endotsed hereon

(the "Conditions') upon presentation of this Note tåe princrpal sum of HK$200,000,000
together with such addlrLanaLaL â¡rouflts (íf arty) âs fray be due znd payable under the Conditions
in accotdance with the Condítions unless the princþal sum it frrlly or partialTy repaid or
converted into Conversion Shares (as defined in Condition 1 of the Conditions) at HK$0.36 per
Conversion Share, subject to Adjustment (as defined in Condition 1 of the Conditions), in

^ccordaßce 
with the Condiúons. No security will be provided by the Company in respect of its

oblþtions under thi5 lrfç¡¡s-

The Noteholder is entitled to require the Company to convert the whole 01 a;fly part of the
princrpal amouflt of this Note into Convetsion Shares (as defined in Condition 1 of tle
Conditions) subject to and in accordance with the Conditions.

GMI\ unde¡ the Seal of MONGOLIA ENERGY CORPORATIONI LIMITED on this

I l.

Di¡ector

Secretaq,'

Note:
This Note is not transferable except to the extent perrnitted by Condition2 of the Conditions..
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(Fot endorsementirì the event of pztlzlconversion)

Amount Redeemed Amount OuætandingDate Amount Converted

Tbe resî of tbis page is intuntionalþ lejï blank.
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TERMSAND CONDITIONS

This Note is issued by Nlongolia Energy Corporation Limited (the "Companf) in the principal
amount of HK$200,000,000 and is converrible into Conversion Shares and shall be heid subject
to aad with the benefit of the terms and conditions set out below. In this Note, tåe words and
expressions set out below shall have the meanings attdbuted to them below unless the context
otherw"ise tequired:

"Adiustrrent'' meaûs any adjustment to the Conversion Pdce pursuart to
Condition 6.

"authorised
denornination(s)"

meafls HK$10,000,000 or integtal multiples thereof

"Business Daf' a day þxcluding a Satrxday, a Sunday, any public holiday and any

ðay on which a tropical ryclone waming no.8 ot above is hoisted
ot remains hoisted between 9:00 a.m. and 72:00 noon and is not
lowered at or before L2100 r,oor. or on which a "bløck" ¡ainstorrr
warning is hoisted or reÍurins in effect between 9:00 a.m. and 12:40

noon and is not discondnued at or before 12:00 noon)) on which
licensed banks in Hong Kong are generaJly open for business-

..CCASS me4rls the Central Cketnng and Setdement System operated by
the Hong I(ong Secudties f,lsqring Company Limited.

"closing price per Shate" an aÍry given date the gl6sing pdce per Shate as quoted on the
daily quotatioa list of the Stock Exchanç, o\ if the Stock
Exchange begins to operate of îra extended houts b¿sis and does

not designate the closing price, then the last t¡aded pdce of the
Shares prior to 4:00 p.m. (Floog Kong time) on that day.If such
closing pdce cannot be calculated fot the Shares on a parncr:/iar

date on the foregoing bases, the closing price per Share on such

date shall be the fær lrrratlr:et value as mutually determined by the
Corrlpany and the Noteholder. If the Company an.d the
Noteholdet are unable to agree upon the fak market value of the
Shares, then it shall be deterrnined in good faith by a ßnar'cial
adviser (as defined in Condition 6.2).

"Companies Otdinance" means the Companies Ordinance, Chapter 32 of the Laws of
Hong Kong, as amended, supplemented and/or replaced from
time to time.

"Company" means Nlongolia Energr Corporation Limited, a compafry
incorporated ín Bermuda with limited lnt:ritty and the issued
Shares of which are listed on the Stock Exchange-

"Conditions" means tåe terms and conditions attached to or endorsed on this
lrtrote anð "Condition" refers to the telative numbered

oarugraph of the Conditions.

has the mezningascribed to it undet the Listing Rules.

-17-
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"Cotvetsion l.totice" meafìs the notice setting out the exercise of the Convetsroa
Rþhts of the princrpal amount of the Note, ot part thereof, fot
Conversion Shares in the Company by the Noteholder in
accordâûce with Condition 7.7 and.,\ppendix .4. he¡eto.

"Convetsion Price" meâns the price of HK$0.36 per Share, subject to the
Adjustrrren! from dme to ütne,if any.

"Conversion Rights" mears the rþhts zttached to this Note to conveÍt the princþal
amouflt 01 aîy part theteof into Shares.

"Convefsion Shates" means the new Shares to be issued by the Company under tlis
Note, whether upon exercise by the Noteholder of the
Conversion Rights, or otherwise pursuant to tåe Conditions.

"Everrt of Default" means anv of t}.e events or circumstances set out under
Condition 9.1 hereof.

"Exercise Da¡te" means any date on which the Conversion Rights (or any of
them) ate exercised in accotdance with Condition 7.1.

"Exercise Pedod' means the period commencing from arLd including the Business

Day immedi"t ly after t}re Issue Date up to and including the
Business Day immediatelv prior to the Nlatutity Dzte-

"Gfoup"

"I{K$" and "celtts"

meafls the Company and its subsidiaries from time to time.

means Hong I(ong dollars and cents, respectiveln the lawfirl
cufrency of Hong Kong-

"Intetest Payment Date" mearrs the date on which interest accruing on the Note becomes
payabLe in accotdznce with Condition 3. 1

"Ffong Kong" meâI1s the Hong Kong Special{dministrative Region of the
People's Republic of China.

"Issue Date" means the date of issue of this Note by tåe Companv.

means the Rules Governing the Listing of Secutities on tåe
Stock Exchange.

"Listing Rules"

"Maturity Date"

"mortth'"

has the meaning ascribed to it in Condition 1.1

means the reference to a period starting on one day tn s çs.lsr;'rler

month and ending on the numerically corresponding day in the
next succeeding caLenda, month provided rhat if there is no
numetically corresponding day n the month in which that period
ends, that period shail end on the last day ir'tbat later month.

means this 5% convertible note due on the Nlaturity Date in the

pdncþal amount of HK$200,000,000 issued by the Company

- l8-
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"IYoteholdet''

"Registet''

"Shate(s)"

"Stock Exchange"

"Subscription Agteement''

"5%o CTFN Convertible
lrilote"

"subsidiat5r" has the meaning ascribed to it in section 2 of the Comparues

Otdinance.

"Takeovets Code" meafls The Hong l(ong Code on Takeovers and l\{ergets.

"ttading dat'' means a. day on which the Shares are traded on the Stock

Exchange fo¡ a minimum of three (3) hours zr-,d an offrcial
closing price per Share is provided by the Stock Exchange.

"3o/o CTF Convertible lr{ote" 37o con¡,-ertible note due 14 Jltne 2A1-4 issued by the Company to
Chovs Tai Fook Nominee Limited oû 15 June 2011, the

outstanding princrpat amourlt of which is HK$2,000,000,000 as at

the date hereof.

and this Note is generally not trans{erable except to the exterit

perrrritted by Condition 2 md convertible into Shates of the

Company at the Convetsion Pd"ce, subject to the Âdiustnrent

ftom time to dme, or ztany time.

means the holder, fo¡ the time being, of this Note appeadng on
the Registet as the tegistered holder of this Note-

means the register of the Noteholders to be maintained by the

Company pursuant to Condition2-3-

meaûs ordinaxy share(s) of HI($0-02 each in the share capital of
¡þs ÇeñFany existing on the Issue Date and all other (if any)

stock or shares from time ¡s time ar-ld Eor ¡þs tìme being ranking
pari passu therewith and all other (if any) shares or stock resulting

ftotn any sub-division, consolidation or te-classification thereof.

means The Stock Exchange of Hong Konglimited.

meafls the subscripdon agreement dated 28 Novembet 2t12
signed by the Conrrparty, the Noteholder and Chow Tai Fook
Nominee Limited in telation to tåe subscription of this Note and

the 5o/o CTFN Convertible Note tespectively.

5o/o converible note due 2015 issued by the Company to Chow Tai
Fook Nominee T.imited on the Issue Date in the principal arnotÍlt
of HI($200,000,000.

"3.5oh GI Convertible h{ote" 3.5%o convertible note due 5 September 2013 issued by the

Company on 6 Septemb er 2010, the outstanding principal amount

of which is HK$300,000,000 as at fhe date he¡eof'

"3.5o/o SF Convertible Ï{ote" 3.5o/o convertible notes due 11 November 201-3 issued by the

Company to three subssribets ot 1'2 November 2010, the
aggregate outstanding pnncþal amount of which is

HK$466,800,000 as atthe date heteof.

The expressions "Compant'' and "Noteholdet'' and "P¿rties" shallr.vhere the context permits
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include their respecúve successors and permitted assigns

In this Note, unless the context requires otherwise, wotds importing the singular include the

phutal and vice versa and words importing gendet or tåe neuter include both gendets aod the
neuter; references to this Note or zny othet document shall be construed as tefetences to such

document as the same may be amended or supplemented ftom ;me to tjme. Condition headings

ate inserted for reference only and shall be þored in construing this Note.

In this Note, unless where the context tequires otherwise, words and phrases the definitions of
which are contained or refer¡ed to in the Companies O¡dinance shall be consttued as hawing the

meantng thereby attributed to them.

l. Maturity / E;atly Redemption

1.1 Subject as provided herein, the outstanditg ptio.tpal alal,.ount of this Note shall, unless

prewiously repaid or corrvelted into Shares of the Companl trv accordance with the

Conditions, be redeemed in accordance with the Conditions orr the third annivetsary of
the fssue Date or such later date consented by the Noteholder (the "Maturity Date").

1,.2 The Compainy nay, at arry rirne prior to the Nfaturity Date by going not less than five (5)

Business Days and flot rrrore than ten (10) Business Days prior notice to the Noteholder,
rcpay (on a Business Døry pnor to tvlaturity Date specified in that nodce (th.
"Redemption Date') ) the w-hole ar part of the outstanding pdo.rp"l amount of this

Note together with any unFaid interest accrued thereon from the Issue Date up to þut
exclurting) the Redemption Date.

1.3 The Comparry or znv af its subsidianes may at arry time and ftom time to time
repurchase this Note or afly part thereof at any ptice as may be agteed between the

Company or such subsidiary and the Noteholder. This Note or my Ftzrt tåereof so

purchased shall forthwith t¡e cancelled by the Company.

2. Status of this hJote, Ttansfetability and Pu4lose

2.1 This Note may (subiect to tåe provisions of this Condition 2) be transfe¡red to any

pefsolr.

This Note (or any part thereoÐ 
^uy 

not be assigned or transferred to a connected Persorl
of the Company without the pdor wdtten coûseflt of the Company. Without prejudice to
the aforesaid, any assignment andf or transfer of this Note is subject to (i) the Listitg
Rules for so loag as the Sha¡es are listed on ttre Stock Exchange (and the rules of any

othe¡ stock exchange on w-hich the Shares may be listed at the relevant time) and all,

applicable laws and regulations; and (ü) the approval of the shateholders of the Conpany
in a general meeting if so required under, atd in compliance with, the Listing Rules if
such assignment andf or transfer is proposed to be made to a connected petson of the
Company. -4. Noteholder shall not be in breach of this Condition 2.2 il it does not
know, nor does it have reasonable cause to believe afterlnav'tngmade due enquiries, that
the transferee is a connected person of the Company.

This Note is in registered form and shail have an identifying number which shall be

recorded on the cerliftczte for this Note and in the Register. The Company shall
maintain and keep a füI and compiete register (the "Registed) on which shall be kept

the name, address (induding its registered address and (rf diffetent) its correspondence

))

2.3
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2.4

address), facsimile number of the Noteholder and the particulars of this Note held by it
and al7 transfers, conversions, cancellation and destruction of this Note, any rcplacement
cetificate(s) issued in substitution for zny defaced, lost, stolen ot destroyed ceffificates

ftom time to time. The Noteholder will (except as otherwise requited by law) be

úezted as the absolute owûer for all purposes (whether ot flot it is overdue and

regardless of any notice of ownetship, trust ot 
^ny 

intetest in it) of this Note and no
person will be liable forúeaitngsuch holder.

Äny assignment or transfer of this Note shall be of the whole or aîy part þetng an

authodsed deno¡raination) of the outstanding principal amount of the Note. Title to the
Notes passes only upon the entry on the Registet of the relevant t;:arrsfet and the issue of
a new cefitfrcate for this Note to the t¡ansfetee or assignee of this Note in zccotdznce
with Condition 2.5þ). The Company shall use all teasonable endeavor¡rs to faøhtate any

such assignmeûr or transfer of thìs Note, including but not limited to malcing any

necessary applications ro the Stock Exchange for apptoval, if required under the Listing
Rules.

Subiect to Condition 2.2, in relation to any assignment andf or transfet of this Note
petrnitted unde¡ or otherwise pursuant to this Condition 2:

(") This Note (or any part thereoÐ *^y only be transfered by executiot of a lotrn
of transfer ("Tnnsfet Fotrr") substantiaþ in the forrn anttexed hereto as

Appendix B (or in such otler forn zs may be approved by the Company, such

approval not to be unreasona:bly withheld ot delayed, either genetally ot ofl a.

case-b,v-case basis) by the transferor and the transferee (or their duly authorised

representatives). In this Condition, "Ttansfetor" shall, whete the context
permits or requires, include joint tansferors and shall be construed 2ççci1dingly.

þ) This Note must be deliyered to the Cornpany for cancellztion accompanied by: (i)
a duly completed and executed (and if required, duly stamped) Transfer Forrn; (|
proof reasonably satisfactory to the Companv, of the authority of the person or
persons to execute and deliver this Note and the related forms of ttansfer and (if
relewant) cofltract notes and (if relevant) 

^ 
copy of the constitutional document of

such úansferor; and (üi) a written confirnation ftom the proposed transferee (or
its duly authorised tepresentadve) that the proposed transferee is not a connected

persofl of the Company' þrovided that this confirmation shall be waived in
writing by the Company if the Noteholder is itself a connected person of the

Companv and the transferee is an associate as defined under the Listiog Rules of
that Noteholdet). The Company shall, within three (3) Business Days of teceþt
of such documents f¡om tåe Noteholder, cance| the existing cefüficate for this
Note and issue a nev¡ cerdficate fot this Note under the seal of the Company in
favour of the transferee or assþee in respect of the outstanding pdncrpal of this

Note so transferred zrtd, tf this Note is assþed or traflsfeffed in part only, issue

a new cettrEtcate under the seal of the Company in favour of the Transfetor in
respect of any balance thereof tetained by tlle Transferot Noteholder.

A.ny new Note issued pursuant to Condition 2.5þ) shall be delivered by
registered mall ot delivered by hand, in each case at the dsk of the holder entitled
thereto, to the address specified (in the case of transferee) in the Transfer Fotm
or (in the case of the Transferor) in the Register as its correspondence address or
(in the absence of which) its tegisteted address, or (zt the elecúon of the

2.5

(.)
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2.6

Companv) be made avaslable for collection by tle holder entitled thereto at the
address of the Company as shown in Condition 13þ).

Registraúon of ft¿nsfers of this Note in accoîdance with this Condition shall be effected

without charge by or on behalf of the Company, but upon payment (or the giving of
such indemnity as the Compaoy may reâsollably require) in tespect of any taxes, duties ot
other government chatges which mzy be imposed in telation to such transfet.

2_7 The Company shalJ not be required to tegister the transfet of this Note (or aßy pafi
thereof) (i) during the pedod of 7 days up to and including the due date for zley p^ymer:lt

of princþal orpremium,if any, on tlis Note; or (ü) in tespect of which a Convetsion
Notice has been given iaaccoxdance with Condition 7.1.

2.8 .\ny legal and other costs and expeflses (inciuding any registration costs arising from the

trarsfer of this Notes) which may be incured by the Corr:rpany in connection with any

transfer or assignment of any of this Notes (ot my part thereoÍ) or any request therefor

shall be borne by the Compa:ry.

2.9 The obligations of the Conrpany arising under this Note consdtute genera\
unconditional, unsubordinated oblþtions of the Company and rank, and shall rank
equally zrfrtortg themselves ar,id pari passzt srith ali other ptesent and futwe unsecured and

unsubordinated obligations of the Company except for oblþtions accotded prefetence

by mandatoty provisions of applicable laws. This Note is issued with the benefit of and

subject to the Conditions.

2.70 The obligations of the Company under this Note are unsecuted.

2.1,7 No application shall be made for a listi.g of this Note on any stock exchange.

2.12 The Noteholder shall (except as otherwise tequired by l;aw) be treated as the absolute

owner of this Note for all purposes (whethet or not it is overdue and regardless ol any

notice of ownershif', trust or arry interest in it ot any writing on, or the theft or loss of,
this Note) and no person shall be liable for so treating the Noteholdet-

2.1.3 The Noteholder acknowledges and confirms that this \fs¡s and the 5% CTtrN
Convertible Note are issued simultaneously on the Issue Date and this Note fotms parr
of the 57o coupon convertible note due on the Nlaturity Date in the aggregate pdncþai
amount of HI($400,000,000 issued by the Company pursuant to the Subscription
Agreement.

3. fntetest

-).1 Subrject as hereinafter prov-ided, interest will acctue on the outstafrding principal âmount

of this Note from the Issue Date up to and including the datJ immediateþ pteceding the
N{aturity Date at the rate specified in Condition 3.2, payab\e annuzlTy 

'tn atrears on lTo
insett of the fssue D"y1* eachyear (each an "fflterest Payment Date')
conemencing on fTo iasett frrst aanivetsaty of the fssue Dtt{, ptovided that rf any

fnterest Pøymett Date would otherwise fzII on a ðav which is not a Business Dzv, the
fnterest Payment Date shal1 be postponed to f}le next day which is a Business Day,

unless it would thereby fall into the next calendar monrth, in which case the Interest

Payment Date will be brought fon.¡arå to the previous Business Day.

aa



3.2 fnterest on this Note shall 
^ccfire 

kom day to day and shall be calculated on the basis of
the acn:ø,l number of days elapsed in a yex of 365 dzys, at the rate of 5.0 per cent. per
aflflum on the principal amoúLt of this Note ftom tjme to time outstanrling.

Inte¡est payable in respect of this Note on any Interest Payment Date shall be calculated

from (and including) (i) in the case of the fitst Interest Payment Date, the Issue Date; or
(n) n my other case, the immediateþ preceding klterest Payment Date to (and excluding)

the date on which interest is payable, plus any interest accrued but unpaid on any earlter

Interest Payment Date.

In the event of convetsion of tle Note, the Company sha[ upon delivery to the

Noteholder of the certifi.cates for the Conversion Shares to which tle Noteholder shall

become entitled in consequence of the coovetsion, pay interest at the rate specified in
Condition 3.2 to the Noteholder in respect of the pdncþal amount of the Note being
converted calculated ftom (and including) the last Interest Paymenl Date immediately
prececìing the Exercise Date up to (but.".¡¡ding) lhe Exercise Date.

4. Payments

,{Ilpayments by the Company hereunder shallbe lri.adein immediately awallable funds
free and c\eat of any withholdings or deductions for any present ot futute taxes, imposts,
levies, duties or other charges. In the eyent that the Company is requited by law to make

any such deduction or withholding lrom any amount paid, the Company shall pay to tåe

Noteholder such additional amount as shall be necessary so that the Noteholder
continues to receive a flet amolÍrt equal to the fi¡ll amount which it would have received

if such withholding ot deduction had not been made-

3.3

3.4

4.7

4.2 '{Il payments by the Company shall be made in Hong Kong dollars, not later than 3:00

pm (F{ong Kong time) on the due ðate, by remittance to such bank account as tie
Noteholder nay nottfl the Company f¡om time to time.

4.3 If the due date for payment of any amoúlt in respect of this Note is not a Business Day,
the Noteholder shall be entitled to paymerit on the next following Business Day in the

same maûner without arry accrueð interest in respect of such delzy.

5. Convetsion

5.1 Subject to receipt of the Conversion Noúce by the Company, the Noteholder shall have

the rþht to coflvett ofl arry Business Day ftorla the Issue Date and up to the Business

Day imnediateþ pdor to the lVlaturity Date, the whole oÍ ^fy part (in authorised

denomination(s) save that if at aray time the pdtt.tpd outstanding amount of this Note is
less than HK$10,000,000, rhe whole þut not patt only) of the pdnctpai outstanding
âmorlnt of this Note may be converted) of the outstanding ptnctpal amouflt of this Note
into Shares at aray time and ftom time to time at the Conversion Pdce, so rhat the

number of Shares which fall to be issued (subject to Condition 5.2) shall be calculated by
appiying the formula:

X

v

where n = numbe¡ of Conversion Sha¡es to be issued

= the amount of this Note to be convertedX

n
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5.2

5.3

v the Conversion Pdce applicable on the Exercise Date

No fraction of a Conversion Share shall be issued ofl coflversion of this Note nor will
any moneys be paid in respect of such flz,curon of a Conversion Share. Ftzcttonal
enútlements shall be þored md any sum paid in tespect rheteof shall be retained by the

Company for its own benefit. Conversion Shates issued upon conversion Pursuaot to
Condition 5.1 shall lank pari passø in all respects with all other Shates in issue zt t}.e
Exercise Date ¿nd be entitled to all dividends and other distributions fhe record date of
which falls on a date ofl or after the Exercise Date.

In the eveflt that irnmediate\y after the exetcise of any Conversion Rþhts, an obligation
to make a general offer in respect of the secudties of tåe Company under tåe Takeovers

Code is trþered, the Noteholder hereby agrees and undertakes tlat it shall forthwith
comply with ¿lt relevant provisions undet the Takeovers Code and all applicable l¿ws and

regulations.

The Company shal7 be enútled (without penahty on afly rþht of reco{rrse by the

Noteholder) to disregatd zny Conversion Notice and the Conversion Rights theteunder,
and the Company shall not be obliged to issue any Conversion Shates, tÍ and to the

exteflt that the issue of the relev-ant Conversion Shates would lead to an insufficient
public float fox the Sha¡es (as required under the Listing Rules)-

6. Adiustments

6.1 Subject as hereírn{ter provided, the Conversion Price shall from time to time be adjusted

in accordance with the following relevant prowisions arLd tf the event goits dse to any

such adjustment shall be that which would be capable of fatling within more than one of
the sub-paragtaphs (a) to (e) inclusiwe of this Condition 6.1, it shall f411.'ürithifl the first of
the applicable sub-paragtaphs to the exclusion of the sub-paragtaphs:

(") If and whenever the Shares, by reason of any consolidation ot sub-division,
become of a different nominal amount, the Conversion Price in force
immediateþ pdor thereto shall be adjusted by multiplying it by the following
fracdon:

where the revised nominal amormt
the formet nominal amount

Each such adjustment shall be effective from the close of business in Hong I(ong
on the day the consolidation or sub-division becomes effective.

þ) If and whenever the Company shall issue (other thar' in lieu of a cash dividend)
any Shares credited as fully paid by way of capítahsation of profi.ts or teserves

(including alriy sbare premium accouflt or czpital redemption fesefr¡e fund), the

Conversion Price in force immediateiy prior to such issue shall be adjusted by
muitiplyrngit by the following ftacaon:

C

5.4

A
B

,{
B
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G)

where C the aggrcgate nominal amouflt of the issued Shares

immediately before such issue

D ú:re aggtegate nominal amount of the Shares issued in
such issue

Each such adjustment shall be effective (if apptopriate, tetroactive$ ftom the

date of such issue of Shares

If and whenever the Company shall make any CapiøL Distibution (as defined irr

Condition 6.2) (except where, alnld to the extent tåat, the Conversion Price has

been adjusted under sub-paragraph þ) above) to holders (in their captcíty as

such) of Shares (whether on a reduction of capiøl or otherwise) ot shall grar't t{)
such holdets rþhts ro acquire for cash assets of the Company or anv of its

subsidiades, fhe Conversion Price in force immediately prior to such distribudon
or grlr,;t shall be adiusted try multiplyrng it by the following fraction:

E_F
E,

where E the market price (as defioed in Conditioa 6.2) of the Share on
the date on which the Capitai Distributiort or, as tå.e case may

be, the grant is publicþ announced or (failing any such

annourcement) the date frext Preceding the date of the

CzpitaLDistdbutioll or, as the case maybe, of the gtant

rhe fak market value ol the dzy of such aflflouflcement or (as

the case may require) the date immediateþ preceding the date

of the CzpitalDistdbution or, ¿s the case maybe, of the gÍaßt,
as detetmined in good faith by a frnancial adviset (as defined
in Condition 6.2) or the auditors of the Company for the ¡ime

being, of the portion of the Capiøl. Distribution ot of such

rþhts which is attributable to one Share

provided that:

F

(Ð if in the opinion of the relevant frnanciaL adviser or auditors of the
Company (as the case may be), the use of the fair market value as

aforesaid produces a result which is signifi.cantly inequitable, it may

instead deterrnine, and in such event the above formula shall be

construed as if F meaflt the amount of the said market price which
should properþ be attributed to the value of the Capital Distribution or
rþhts; and

the provisions of this sub-paragraph (c) shall not apply in telation to the

issue of Shares paid out of profi.ts or reserves and issued in lieu of a cash

dividend.

(ü)

Each such adiustment shall be effective (íf apprcpøzte, retroacúvel1) on the date

that such CapitalDistributior' ot grzrrt is made.
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(d)

G) (')

If and whenever the Company shal7, after the date hereo{ offet to holdets of
Shares new Shares for subscription by way of rights, ot shall graîtto holders of
Shares by wzy of rþhts any options (other than pursuant to a share option
scheme of the Company), wartlflts or otåer rþhts to subscdbe for or purchase

any Shares at a pnce which is less than the matket price (as defined in Condition
6.2), tJrre Conversion Price shall be adjusted by multiplying the Conversion Price

in force immediateþ before the date of the amourlcement of such offer by the

following ftaction:

G + HxI
I

G+H

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

the aggregate number of Shares so offered for subscription or
compdsed in the options or wartaflts ot other rights to
subscribe for new Shares

I the amount (tf zny) payal:le for the rights, options ot watr^îts
or other rights to subscribe for each new Shate, plus the

subscriptioa ptice payable for ezch new Sha¡e

J the greater of either the closing price pet Share on the trading
d^y irn:nediateþ priot to such annouacement ot the

Conversion Price in effect immediateþ ptior to the trading
day immediately prior to such announcemerit

Such adiustnent shall become effective (if appropriate, tetraactiveþ) on tle date

of such offer or gruflt, provided however that no such adjustrnent shall be made

if the Company shall make a like offer at the same time to the Noteholde¡
(subject to such exclusions or other afi?rrgemeîts as the dirsç¡¿¡s of the

Company rnay deem rrecessary or expedient in relation to fracÛlor;al entitlements
or having regatd to an,y restr{ctions or oblþtions under the laws o{ or the

requiremeots of any recognised regulatory body or any stock exchange in any

terntory outside Hong Kong) as if it had exetcised the Conversion Rights under
this Note irl fül on the day immediateþ preceding the record date for such offer.

If and whenever the Company shall issue wholly for cash any secudúes

which by their terms are convertible into or exchangeable for ot carry

rights of subsctiption for new Shares, and the Total Effective
Considetation per Share (as defined below in this swb-paragtaph (.)
initially receivable for such secu¡id.es is less rhzn9}o/o of the ciosing price
pet Share at the date of the announcemeût of the terrns of issue of such

secudties (fot the purpose of this section (i), the "Applicable Price"), the

Convetsion Price shall be adjusted by multipiying the Conversion Price in
force immediut"ly prior to the issue b,v a fractton of which the numerator
is the number of Shares in issue immediateþ before the date of the issue

plus rhe number of Shzres which the Total Effective Consideration
receivable for the securities issued would putchase at the Applicable Price

and the denominator is the mrmber of Shares in issue immediateþ befote

H
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the date of the issue plus the numbet of Shares to be issued upon
conve¡sion ot exchange of, or the exercise of the subscdptioo rights

conferred by, such secuddes, at the lrniÛia,l convetsion ot exchange tlte ot
subscription price. Such adjustment shall become effective (lf
apptopnate, retrospecdvely) on the date of issue of such securities.

(ü) If and whenever the dghts of conversion or exchange ot subscdption
attached to afly such secudties as are mentioned in secdon (i) of this
swb-ptagraph (.) are modified so that the Tot¿l Effective Considetation
(as defined below in this sub-paxagraph (e)) per Share is less than,9ïo/o of
the closing price per Sh¡te at the date of arnouncement of t}re proposal
to modify such rights of conve¡sioa ot exchange or subscription ot the
Conversion Price in effect imrnediately pdor to the date of
affloufìcer''ent of the proposal to modify such rþhts of conversior or
exchange or subscription (for the purpose of this secdon (ü), the
"Applicable Price"), the Conversion Pdce shall be adjusted by
multiplyrng the Conversion Price in force immediately prior to such
modifi.cation lry a fractror^ of which the numerator is the number of
Shares in issue immediately befo¡e the date of such modification plus the
number of Shares which the Total Effective Conside¡ation receivable for
the securities issued at t}.e modified convetsion or exchange price would
purchase at the Äpplicable Price and of which the denominator is the
mrmber of Shares in issue immediateþ befote such date of modification
plus the number of Shares to be issued upon corÌversion of or tb.e

exercise of the subscdption rights confemed by such securides zt the
modified corrsersion or exchange t^te oÍ subscdption price. Such
adjusrment sþ2[ take effect as at t}.Le date upon which such modificad.on
takes effect- ,\ right of conversion ot exchange or subscription shall not
be treated as modifi.ed for the foregorng pu{poses whete it is adjusted to
take account of rights or capitalisadon issues and othet events nornaily
going dse to adjustrnent of conversion or exchange teffis.

For the pulposes of this sub-paragraph (.), the "Total Effectíve
Considetation" receivable for the securities issued shall be deemed to be the
consideration ¡eceivable by the Company far øny such secudlies plus the
additional mirrimum consideradon (if an/ to be received by the Company upon
(and assuminÐ thr conversion ot exchange thereof or the exercise of such
subscription rþhts, and the Total Effective Consideration per Share initially
receivable for such secuddes shall be such aggregate consideration divided by the
number of Shares to be issued upon (and assuming) such convetsion or exchange

at the initial conversion or exchange rate or rhe exercise of such subscription
rþhts at the initi¿l subscription pd.ce, 'tr^ each case without any deductiot for any

commissions, discounts or expenses paid, allowed or incurred in connecd.on with
the issue.

6.2 For the purposes of this Condition 6:

"aûnoutlcement'' shall inciude the release of an aflrtouncement to the public through
the Company's website and ¡he Stock Exchange's website or the delive¡y o¡ t¡ansmission
by telephooe, telex or othenr.ise of zt announcemefrt to the Stock Exchange and "date
of announcemefltrr shall mean the date on which the announcement is first so released,

delivered or transmitted;
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*Capital Distribution" sh¿Il (w-ithout preiudice to the genetality of that phrase) include
distributions in cash or specie. ,{.ny dividend charged or provided for in the accounts for
any frnancøI pedod shall (whenever paid and howevet described) be deemed to be a
Czpital Distribution provided that any such dividend shall not aìltomatL."1Ly be so

deemed if it is paid out of the zggreg te of tlle net profits (less losses) atttibutable to the

holders of Shares lor all ñnanctaLperiods after 201A as shown in tle audited consolidated

profit and loss accou:lt of the Company and its subsidiaries for each frnanøal, period
ended 31 March;

"fr¡arrcial adviset'' means an independent financia-l adwiset registered under the

Secr¡rities and Futures Ordinance in Hong Kong selected by the Company and approved
by the Noteholder (which approval shall not be unteasonably withheld or delayed) fot
the purpose of providing a specific opinioa or caLsÅation or determinadon hereunder;

"isstre" shall include allot;

"rnarket price" tr'eaÍL rhe average of rhe closirg price per Share on the Stock Exchange
fot each of the last five (5) trading days ending on such trading day last preceding the day

ofr or as of which the market price is to be ascertained;

"fesefi¡es" includes unappropdated ptofrts; and

"rights" includes rþhts in whatsoevet forn issued.

6.3 The provisions of sub-paragraphs þ), (.), (d) and (e) of Condition 6.1 shall not apply to:

(.) subject to sub-paragrapht (b) and (e) below, an issue of firlly paid Shares upon
the exe¡cise of any conversion rights attached to securities converdble into Shares

(inclurlìng aîy coîveÍsion of any patt of this Note) or upon exetcise of any tþhts
to acquire Shares provided thzt an adjustrnent (if required) has been made under
tlris Condition 6 in respect of the issue of such secudties or granting of such
rights (as the case may be);

þ) an issue of Shares or other secudties of the Company or alry subsidiaty of the
Company wholly or partly converdble into, ot rþhts to acquire, Shares to eþble
persorrs prescribed under ny share option scheme of the Collcrpany;

(') an issue of fully-paid Shates by way of capitalisation of all ot pal.:t af any

subscription rþht reserve, or arry similar reserve which has been ot may be

established pursuant to the terms of any secudties wholly ot partJy convertible
into, or dghts to acquire, Shares;

(d) an issue of Shares pursuarlt to a scrip diwidend scheme; or

(.) an issue of Shares on conversion of part or the whole of the 3o/o CTF
Convertible Note, the 3.5o/o GI Convertible Note, rl¡re 3.5o/o SF Convertible Note
and the 5% CTFN Convertible Note pursuant to the teÍns and conditions of
their respec'úve notes.

Åny adjustrnent to the Conversion Price shall tre made to the nearest one cent so th¿t
zny amovflt under balf a cent shall be rounded down and zny amount of half of a cent or

6.4
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6.5

more shall be rounded up.

Notwithstanr{ing anything contained herein, no adjustrnent shall be made to the

Conversion Price in ar\y czse:

(") in which the amount by which the Convetsion Pdce would be reduced in
accotdaîce with the fotegoing provisions of this Condition would be less than

one ceflt arLd ainy adiustrrrent that would otherwise be required to be made shall

not be canied forward:' znd/ or

(b) if, as a tesult of such adjustmenq the Conversion Price shall fall below the then
nominal value of each Shate unless Condition 8.4lnas been complied with'

!?'henever the Conversion Pdce is adjusted as herein provided, the Company shall give

prompt nodce of the sâffie to the Noteholder (setting foth the event groiog rise to the

adjusrment, the Conversion Pdce in effect prior to such adjustmefl.t, the adjusted

Conversion Price and lhe effective date thereof).

-Àny adjustment to the Conversion Price shall not involwe arl trlcxezse in the Conversion
Pdce (except upofl any consolidation of the Shates pursuaflt to Condition 6.1'(a))-

Every adjustment to tle Conversion Price shall be certified in writing either by the

audito¡s of the Colrrrparry for the time being ot by a frnatcizl ad¡riset (as defined in
Condition 6.2).

6.6

6.7

6.8

6.9 The Company shall make avuTable for inspection at its pdncþal place of business in
Hong Kong at all times aftet t}Le effective date of the adjustmefl.t to the Conversion Pdce

and so long as this Note remains outstandin& a signed copy of the certificzte of the

auditors of the Company or a ñnarrcial adviser arid z cerfifrcate signed by a clirector of
tle Company setting fo¡tå brief particulars of the eveflt gting rise to the adjustmenq

tle Conversion Price in effect pdor to the adjustrnent, the adjusted Conversion Price and

the effective date thereof and sha[ on request, send a copy thereof to the Noteholder.

6.70 If the [6mFany or 
^fy 

subsidiary of tle Company. shall in al:y way modify the rþhts
attached to aîy share or loan capitzl so as to coûveft wholly ot pzrtJy or make

convertible such share or loan capitalinto, or attadn thereto any rights to acquire, Shares,

the Company shall consider whether any adjustmert to the Conversion Price is

øpptopøate and if it is decided that any such adiustment is appropriate, the Conversion
Price shall be adjusted accordirgll and the provisions of Conditions 6.4,6.5,6.6 and 6.9

shali apply.

6.11, Notwithstanding th. provisions of Condition 6.1, * *y circumstances where the

Company or the Noteholder shall consider that art 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 adjustrnefrt to the Conversion Price should be made

notwitlstanding that no such adjustrrrent is required under the said Condition or that at
adjustment should take effect on a different date or with a differerlrt time ftom that

provided for under the provisions, the Coa;rpzrry or the Noteholder may consider

whether for arry reâsofl whatsoever the adjustmeflt to be made (ot the absence of
adjustrneot) would or might rrct faklt¡ and aooropnzteLy teflect the telative interests of
the persons affected therebv and,tf the Company or the Noteholder shall consider this

to be the case, the Company or the Noteholder (as the case m^y be) shail inform the
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otber party 
^s 

soofl. as possible znd failing âgreemeflt befween the Company and the

Noteholder on the aforesaid, they shall jorntly engage the auditors of the Company or a
firrarrdal adviser (as defined in Condition 6.2) (who shall Lú. as an expert and not as an

zrbiúztor ln accordance with Condition 1.1 andwhose costs to be shared equally between
the Company and the Noteholder) to certify in its opinion as to whether the adjustrnent
shall be modified or nullified or an adjustment should be made instead of no adjustment
being made in such Í)anrrer (including without limitad.on, making an adjustment
calcwløted on a different basis) zndf or the adjustment shall take effect ftom such otåer
date arrd/or ' î1e as shall be certifi.ed by tåe auditors of the Company or a finar.ci.al

adviser to be apptopriate and the Noteholdet ar..d the Corrrpany jorntly agrce to appLy

such determination by the auditors of the Company or a frnar'ctal advíser for the püpose
of calculating the Conversion Price as adiusted andf ox maLitg andf or modifying ar:'df or
nulli$ing any adjustmeats.

7. Procedure fot Conversion and Share Issue

7.1 The Conversion fughts mvy, subject as provided herein, be exercised on any Business

Day during the Exercise Period, by the Noteholder delivering the Convetsion Notice to
the Company in accordance with Condition 13 stating the intention of the Noteholder to
convert this Note into Shates. The Conversion Notice shall be in the fotm set out
under Appendix,{ annexed to tie Conditions.

7.2 The Noteholde¡ shall pay all taxes and stamp duty; issue and registration duties (tf arry)

and levies and charges (if any) arising on afly convetsion and issue of sha¡e cettificates
for the Conversion Shares and replacement cerflficate(s) for this Note in the event of
patial conversion.

r.J (") The Conversion Shares shail be allotted and issued by the Company, credited as

fully paid, to the NoteholdeÍ or as it may direcq s¡ithin ten (10) Business Days

after, and with effect from, the later of the Exercise Date ot the date on which
the certificate for this Note is delivered to and received by the Company for
c¿ncellation.

þ) The certificate(s) (either in a single ot multiple instruments) for the Shares to
which the Noteholder shall become entitled in consequence of any conversion
shall be issued ar'd rrrzde avatJzble fo¡ collectiofl at the Company's address

specified in Condition 13 within the ten (i0) Business Day period provided fot in
sub-patagraph (a) above.

(.) On any pana| conversion of this Note, the Notehoider will by teasonable prior
appointment with the Secretary or ^îy officer of the Company, attend at the
princrpai place of business of the Company in Hong Kong specified in Condition
13 with tåe certificate represeflting this Note and shali ioin in endorsing the
cerdfi.cate representing this lrlote with the amourÌt of the relevant outstanding
princrpal sum of this Note so converted.

8. Protection of the h{oteholder

So long as this Note is outstanding, unless with priot wdtten apprcval of the Noteholder,
which approval shall not be unreasonably w¡.thheld or deþed:

(ù the Compant¡ shalJ. ftom time to time keep avaiJable for issue, ftee ftom

8.1.
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þ)

(.)

(d)

G)

pre-emptive tights, out of its authorised but unissued czpiøl suffi.cient Shares to
satisfy in full the Conversion Rþhts at the Conversion Price aad all other rights
for the time being outstanding of subscdption fot and convetsion into
Conversion Shates;

other than as a result of, or in circumstances where, an offet made to holders of
Shares to acquire aJ7 or any proportion of the Shates becoming ,rûssaditi6nal, the
Company shall use its best endeavouts to:

(Ð mein¡21y1a listirg for zll the issued Sha¡es on the Stock Exchange or o11

such other internationally recognised stock exchange (an "altetnative
stock exchange') as the Company may ftor¡r ".ne to time detetrnine;
and

(ü) obtain and maintain a listing on rhe Stock Exchange (or an alternatve
stock exchange) for aJl, rhe Conversion Shares issued on the exercise of
the Conversion Rights;

the Company shall ensure that a71 Conversion Shares issued uporl cottversion of
this \J6¡s shall be duly and validly issued fully paid and tegistered;

as soon as possible ar.lid in any event ûot latff than seven (7) Business Days after
the announcemeût of the full terms of any eyeflt which would give rise to an

adjustment pursuant to Condition 6 (or, if latet, as soon as the televatt
adjustment thereunder can teasonably be deternined), give notice to the

Noteholder adwising it of the date on which the relerrant adjustment of the
Conversion Price is likeþ to become effective and of the effect of exetcising the

Conversion Rþhts pending such date;

the Company shall comply with and procure the compliance of all condijons
imposed by the Stock Exchange or by arry othet competent authodty (in Hong
Kong or elsewhere) fot approval of the issue of this Note or fot the listing of and

permission to deal in the Shares issued or to be issued on the exetcise of the
Conversion Rþhts and the condnued compliance thereof þrowided in each case

that the Noteholder complies with and satisfies all such conditions to the extent
the same are apphcable to the Noteholdet);

the Company shall not in zny way modi$' the rights attached to fhe Sha¡es as a

class or aúadn any special restdctions thereto;

the Company shall procure that at fo time shall there be in issue Shares of
diffeting nominal values;

the Company shall not issue or pay up any securides by way of capitaliszton of
profits or reserves other than (r) by the issue of fully paid Shares to holders of its
Shares; or (ü) as mendoned in Condition 6.3(c); or (üi) by the issue of Shares in
lieu of a cash dividend in the maLîr'el rcferced to i¡r Condition 6.3(d);

the Company shall not, without first hzvng given prior wd.tten nod.ce to the

Ìrioteholder of its intention to do so, creâte or permit to be in issue any share

capital other than Shares, provided that nothing in this Condition 8.1(i) shall

ptevent (i) any consolidation or sub-division of the Shares; or (1Ð the issue of

(Ð

(s)

@)

(i)
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ú)

shate capiøl which does not paticþate in dividend or in respect of z cefiain
Enarrciøl pedod batís parì passu'tn all othet respects qrith the Shates;

the Company shall procure that (i) no securities issued by the Company shall be

converted into Shares ot exchanged for Shares except in accordance with the

terms of issue theteof, and (ü) no secudties issued by the Compøny without tþhts
to convefr into Shares or to be exchanged fot Shares shall subsequently be

granteð such rights;

G) the Company shall not, subject as hereinaftet provided, make any reduction or
redemption of share capital, share premium account or capital redemption
reserve involving the repayment of mofrey to sha¡eholders (othet täan to
shareholders having the rþht on a winding-up to a returll o{ capital in priority to
the holders of Shares) or reduce anv uncalled liabüity in respect thereof unless, in
any such case, the same gives rise (or would, but for the provisions of Condition
6.4 or 6.5 give dse) to an r\diustment of the Conversion Pdce in accordance witå
Condition 6;

(1) the Company shall not autåorise or effect avoluntary liquidation; and

the Company shall not enter into any deed agreemen! assignmen! instrument or
documents whatsoever which may tesult in anv breach af arry of the terms and

conditions of this Note-

If anlr of the prowisions or restricdons in this Condition 8.1 is or becomes invalid,
unenfo¡ceable or illega| rn an¡ respect under the laws of any ¡elevant iurisdiction, the

¡elevant paxt of this Condition shall be severed from the other parts of the Condidons,
and neither the validiç enforceability orlegahry of such other provisions under the laws

of rhatjurisdiction, tror the validiç enforceability or legality of all such provisions under
the laws of other jurisdictions shallin zlly way be tlereby affected or impaired.

Itr the event of the consolidadon or arnalgarnation of the Company witå, or merger of
the Company into, arry other corporadon (othet úzn a consolidation, amalgatnadon or
merger in which the Company is the continuing corporation), or it:,. the case of any sale

o¡ tønsfer of úl ot substanttall'¡ all of the assets of the Company, the Company shall

forthu¡ith give notice of such event to fhe Noteholder.

I{ an offer is made to all holders of Shares (or such holders other than tåe offeror and/ ar

^îy cofrtplny controlled by the offeror and/ot peßons associated or aú:ag 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 shail forthwith gh-e notice of such offer to the

Noteholder ailcLd shall use all its reasonable endeavours to procure that a 5imilar offer is

extended in respect of this Note ot in respect o{ any Shares issued on conversion of this

Note during the period of the offer.

The Company shall not do ?fly act or. er.gage 'rn any transacdon the tesult of which,
having regatd to the provisioos of Condition ó, would be to ¡educe the Conversion Prjce

to below the nominal amount of a Share unless:

the bye-laws of the Company shall be in such form, or shall have been altered or
added to in such m^l:iner, as mzy be necessary or 

^ppropflate 
to enable the

followingprovisions of this Condition 8.4 to beimplemented;and

(-)

8.2

8.3

8.4

(")
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þ) implementation of such provisions is not prohibited by and is in compliance with
the laws of the place of incorpotation of the Company.

8.5 The Company shall not close its registet of shareholdets fot mo¡e than ten (10) Business

Days each year (n addition to arîy period requited by law or tegulatio¡1 inslurling the
ListingRules) or take arry other actionwhich prevents the transfet of its Shares generally

unless, under the lau¡s of Hong Kong and Bermuda and the bye-laws of the Company as

then in effecq this Note may be converted l"æl1y into Shares and rhe Shares so

converted may be transfered zt all times dudng the pedod of such closure. The
Colarrpany shall not take any ¿cdon which prevents the convetsion of this Note or
delivery of Shares in respect thereol

9. Events of Default

9-1 If an'y of the following events ("Events of Default") occuts, the |.Ioteholder may give

notice in wdting that this Note is immedàtely due and payable at its principal amount
then outstanding togethet with arTy accÍtLed and unpaid interest calculated up to and

excluding the date of payment (the g.itg of which nodce is the sole remedy of the

Noteholdef :

(ù the listing of the Shares (as a class) on the Stock Exchange:-

(t) ceases; or

(ü) is suspended for a condnuous period of tw-enty ore QI) Business Days

on each of which the Stock Exchange is generally open for ¡a¿ding (due

to the default of the Colrrpany or afry of its directors, officers o¡
empþees);

þ) the Company breaches any of tle Warranties (as defined in the Subscription
,{.greement) or defaults in perforrnaflce ot ;n çsffiFliance with any of its
oblþations contained in the Conditions, which breach or default is incapable of
rcmed;. or, if capable of remedy, is not remedied within fifteen (15) Business

Days aftex notice of such breach or default is sent ftom the Noteholder to tle
Conrrpany;

G) afr encumbx rlLcer takes possession ot a receiver, mønager or othet similar officer
is appointed of the whole or arLy r:nttenal part of the undertaking, property, assets

or revenues of the Company or 
^ray 

of its subsidia¡ies and is not discharged, paid
out, withdrawn or remedied within fi.fteen (15) Business Days thereof;

(d) the Company defaults in the pavment of zny sum due from it undet this Note
when and as the same ought to be paid unless non-payment of such sums is due

solely to administrative or technical error and such failure is not remedied for five
(5) Business Days after the Noteholder has given no'dce thereof to the Company;

any order is made t:y any competent court adiudgog th" Company insolveot or
bankrupt under the insolveflcy or bankruptry laws of any jurisdiction to which it
may be subject ot ^fy order is made for the aopointment of anv liquidator,
receiver, trustee, c.tra;tor or sequestrâtor or other similar offrciaL of the Company
in respect of. alJ. or substanttal part of its assets (save fot the purposes of an

(")
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amalgamato4 merger or recof,strucdon not involving insolvency);

(Ð the Company admits inability to pay its debts as they fall due; stops paymert to
creditors generally oï ceases or tåreatens to cease to cúry on its business or a;r:y

substan"d patr thefeof; proposes of entefs 'nto zny composition, afrangemeît
with or any assignment for the benefit of its creditors generally;

(s) afly consent, licence, approval ox awthonzation of aûy governmeûøl' agenq of
aîy couîtfy ot stâte or political subdiwision thereof requircd for ot in connecdon
with the execudon, delivery, performance, legahty, validity, enforceability or
admissibility in evidence of this Note is ¡evoked ot withheld or matenally

modifi.ed in a marrlrier which, shall materially and adve¡sehy zffect the ability of the

Company to perform its oblþtions under this Note ot otherwise ceases to be in
firll force and effect;

^rty 
governmental aathonty or agefacl seizes, compulsorily purchases of

expropriates all ot ariy matenal part ol the assets of the Company without any

compeasation; ot

if it is of becomes impossible or unlawfrl ifl Hong Kong for the Company to
fu7fr11 any of its payment oblþtions contained in tåis Note.

9.2

provided that ootwithstanding the foregoing, if the Conpany shall faü to issue the

Conve¡sion Shares in *ccordance with the Conditions, the Noteholder shall be entitled to
bnnganaction againstthe Company for either specific performance ot damages.

The Company sbaJl fotthwith on becorning awaÍe af arty such ewent as is mendoned in
Condition 9-1 g¡ve notice in writing thereof to the Noteholder. Notwitåstanding the

foregoing, if the Company shall fail to issue tåe Conversion Shares in accordance with
the Conditions, the Noteholder shall be entitled to bring att acdor. agatrst the Company
fot eithet specific performance or damâges.

9.3 The Company sbalT indemnift and ab'ways keep indemnifi.ed the Noteholder, uporr

demand, against aty dantages, losses, costs, expeflses (including legal costs and expenses)

or other liabilities which the Noteholder may suffer or incur as a result of or in
connection with any breach or non-perfonrrance or nolr-compliance by the Company of
any of the agreements, undertakings and oblþtioas herein contained oî zny other terms

and conditions of tlús Note.

L0. Yoting

The Noteholdet shall not be entitled lo receive nodces of, attend or vote at any meetrngs

of the Company by reason only of it being the Noteholder'

tl.. Expets

In giving arry cerafrcate ar making the adiustrneût to the Conr,-ersion Price, the auditors

of the Company or (as the case may be) any frnancial adviser (as defined in Conditiot 6-2)

appointed shall be deemed to be acúng as experts and not zs arbiûators 
^fld, 

in the

absence of manifest etror, their decision shall be conclusive and bin.ling on the Company

and the Noteholder arrd ail.persons clzímrng through or undet them respectively.

(l')

(Ð
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t¿. Replacement l\ote

If the certifi.cate for this Note is lost or mutilated, the Noteholder shall forthwith notify
the Company and a teplacement cernfrcate shall be issued if the Noteholder provides the

Company with:

(") a declatatton by the Noteholder or its officer that the cerdficate for this Note had

been lost or mudlated (as the case may be) or other evidence that the certifi.cate

for this Note had been lost or mu''lated, togetåer with tåe mutilated cernltczte
for this Note (if applicable); and

(b) an appropriate indemnity in such form and content as the Companv may

reasonably require.

The cerrificate fox this Note replaced in accotdance with this Condition shall forrhwrth
be cancelled.

13. hlotices

-{ny notice required ot pennitted to be given by or under this Note shall be in writing
and delivered to the address or facsimile nr¡mber shown below:

(ù in the case of the Noteholdet, atthe following address:

41" Floor, New World Tower 1, 16-18 Queen's Road Centtal, F{ong Kong

Facsimile : (852) 2138 811L
Attention : Mr. Lo ïin Shing, Simon

in the case of the Company, at the following address:

40ú Floor, New V/orld Tower 7, L6-1'8 Queen's Road Central, Hong Kong

&)

72.7

1,2.2

Facsimile :

,\ttendon :

(8s2) 2138 81.L1

N{s. Yvette Ong

or to such other Hong l{ong address or facsimile number as the Colrlpany may have
notified to the Noteholder or vice versa pursuarrtt to this Condition and maybe given by
sending it by registered post or by hand to such address or to such othe¡ address as the
party corrcerned mlay have notifi.ed to the othet party in accordance with this Condition
and such notice shali be deemed to have been served on the day of delivety (or on the
immediately following Business l.ay, ìf the day of delivety is not a Business Day or if the
delivery or transmission is made after 5:00 p.m. Hong Kong time), or in the case of
registered post,48 hours after posting, or if sooner, upon acknowledgement of receþt by
or orl behalf of the pãtLy to which it is addressed. ,{cknowledgement in writing of
receþt of a notice by or on behalf of a Parq, sþed or initialled by arry employee of such

parq', shall be evideace that such nodce has been duly served in accorðance with this

Condition.
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14. Amendment

The terns ¿nd conditions of this Note may be vaned" ex¡randed ot amended by
¿greernent in wtiting between the Company and the Noteholder.

15. Goveming Law andJutisdiction

This Note is governed by and shall be construed in accotdance with the laurs of Hong
Koog and the Company and the Noteholder (by it" 

^cceptsîce 
hereof) submit to the

non-exclusive furisdiction of the coufrs of Hong Kong in connection herewith.

The rcst of thispage is intuntionalb W blank.
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Appendix A

Convercion lrlotice

The undersþed hereby irevocabþ elects to convert the following pdncipal amouût of the
Convertible Note (the 'îIotei) zttached hereto issued to us ofl [date] into shares of HK$0.02 each

in N{ongolia Energy Coqporation Limited (the "Cornptîy") in accordance with the tenns and
conditions of the Note and the terms below-

Note No.: CNI. t

Principal Amount of the Note: HK$
(the Note must be zttached to this notice)

-¿{mount to be converted: HK$

Exercise Date:
(the date this notice is given, or deemed to be gr:ven, by the Noteholder)

Applicable Conve¡sion Price:

Name in which Shares to be issued:

,{,ddress of shareholder

Signature ofN^¡--tr'^lã-*

Name of ^l.lot'

The rcsr of this page is inTentiorcalþ lef blank.
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Appendix B
TRANSFER FORM

5% CONVERTIBT,F'NOTES DUE 2015

Terms defined in the enclosed Note (as it mzy be amended ftom time to time) shall bear the

same meaning in this Transfer Fotm.
FOR VAIIJE RECEI\,aED the undersigned üansfers hereby to the ttansferee (th"
"Transferee') w-hose pattictiars are set out below HK$------------------------pdncipal amount of the
enclosed Note, and all rights in respect fhereof ¿nd itrevocably requests the Company to register
and to issue new certificate(s) for the Note in accordance with the terms of the Note (as it may
be amended ftom "î're to ti-").

Particulars of the Transferee a.fe Ls follows:-
(PLEASE PRINT OR TYPE IN THE RELEYÅNT INïFOR¡/L{TIOFÐ

The Transferee hereby furevocably represeflts, warratats and undertakes to the Company that it is
not ã corur.ected person of the Company.

Dated:
Ttansfe¡ot's Name: Transfereets Name:

Transfetot's ar¡thorisedsþature; Ttansferee's authorisedsignature:

Witness to Transfetor's sþatute: lffitness to Transferee's sþature:

[sþature] [sþature]

tlalne

Name of Transferee:

Registered .A.ddtess:

Correspondence
,{ddress:

Facsimile:

HK dollar registeted
account fot the
puq)oses of payments
under the Notes:

¡ Name of ,{ccount
o .Account No-
¡ SortCode:
¡ Name of Bank:
o Address of Bank:

nzm.e
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Notes:

I . A reþrvsenÍatiae of tlte NoteÍtolder should snn tbe capacifii in ahich he $gns þ9. dirccto).

2. In the case of-Jbint holders, alljoinr ltolders must sign this transferfom.

3. The .rignøture of tbe person fficting a transfer sltall confonz t0 anJ list 0f dilû autborircd Eecimen signatnvs

sztpplied fu rlte rcgisrercd hol&r or be certfred bj a ruognised bank, noîary public or in sucb other mannff as

the Compary maj rcqøire.

4. A transfer mzst be in an amount eqøøl îo îlte wbole of tÍte Note berng tran{envd or an autltorised

denomination.
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SCHEDULE 3

CERTIFICATE B

Arrrounf HK$200,000,000 Certificate No. CN[. ]

MOI{GOLIA ENERGY CORPORATIOhI LIMITED
(the "Company")

(ncorporated in Betmuda uitb linited liabi/iry)

5% CONIVERTIBLE I\OTE DUE 2015

THIS IS TO CERTIFY that the Company shall pay to CHOW TÅI FOOK NOÀ,ÍINEE
LIÀ4ITED,lna-/rng its registeted office at 31"' Floor, New World Towet, 16 - 18 Queen's Road
Centraf, Hong Kong (the '1.{oteholdel), being the registered holder of this Note, on the
L'Iaturity Date (as defined in Condition 1 of the Conditions refered to below) or on such eadier
date as such sum may become payable in accoxdance with the terms and conditioos endorsed
hereon (th. "Conditions") upon ptesentatioa of this Note the ptirr.tpul sum of
HK$200,000,000 together with such additional amourrts 6 ^y) as may be due md payable
under the Conditions in accordance with the Conditions unless the princþal sum is frrlly or
pnrt:rally repaid or converted into Conversion Sha¡es (as defined in Condition L of the
Conditions) at HK$0.36 per Conversion Share, subject to Adjustment (as defined in Condition 1

of the Conditions), r:. accordance w"ith the Conditions. No security will be provided by the
Company in respect of its oblþa'dons under this Note.

The Noteholder is entitled to require the Company to convert tåe whole or any part of the
princrpal amourlt of this Note into Conversion Shares (as deãned in Condition 1 of the
Conditions) subject to and in accordance with the Conditions.

GI\IEN under the Seal of MOIr{GOLIA ENERGY CORPORATION LIMITED on t}ris
I l.

Di¡ector

Sectetary

Note:
This },íote is not transferable except to the extent perrrritted by Condition2 o{the Conditions.
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(For endorsement in the eyeût of. patizlconvetsion)

Amount OutstandingA-mount Conyerted Amount RedeemedDate

The rest of this page is intenrionalþ lefi blank-
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TERMSAND CONDITIONS

This Note is issued by Nlongolia Energy Corporation Limited (the "Cornpffit') in the pdncipal
amourit of HK$200,000,000 and is convertible into Convetsion Shares and shall be held subject
to and with the benefit of the terms and conditiofls set out below. In this Note, the words and
expressions set out below shall have the meanings attdbuted to them below unless the context
otherwise required:

"Adiustment'' means any adjustrnent to the Conversion Price pursuaît to
Condition 6.

"authorised
denomination(s)"

meâns HK$10,000,000 or tntegral multiples thereof

"Brrsiness D^f" a day (excluding a Saturday, a Sunday, any public hokðzy ard any
day on which a ttopical cyclone waming no.8 or above is hoisted
or remains hoisted between 9:00 a.m- and \2:00 noon and is not
lowered at or before 12:00 noon ot on which a "black" rainstor:rr
wamingis hoisted or rern rfurs in effect between 9:00 a.m. ar.d12:00
noon and is not discondnued at or before 12:00 noon)) on which
licensed banks in Hong l{oog are gen.erz-lly open fot business.

"ccASS" meaûs the Central CLeating and Settlement System opemted by
the Hong Kong Securities Cleating Company Limited.

"closing price pet Share" on alry given date the closing price per Shate as quoted on the
daily quotation list of the Stock Exchange, 04 if the Stock
Exchange begins to operate oß- an extended hours basis and does

not desþate tle closing pd.ce, then the last ftaded pdce of the
Shares prior to 4:00 p.m. ÉIoog l(ong time) on that day.If such
closing pd.ce cannot be calculated for the Shares on a particulat
date on the foregoing bases, the closing price per Share on such
date shall be the fair market vahre as mutually determined by the
Company and the Noteholder. If the Company arl.d the
Noteholdet ate :ul;:a;ttle to agaee upon the fat market value of the
Shares, then it shall be deterrrined in good faith by a frnarcizl
adviset (as defined in Condition 6-2).

"Companies Otdinance" means the Companies Ordinance, Chapter 32 of the Laws of
Hoog Kong, as amended, supplemented and/ot replaced ftom
time to time.

"Company'' means ùIongolia Energy Corporation Limited, L corleplny
incorporated in Bermuda with limited h"bÃtty and the issued
Shares of which are listed on the Stock Exchange.

"Conditions" meâns the terms and conditions attached to or endorsed on this

Note ar'.ð "Condition-' te{ets to the rclalve numbe¡ed
parzgraph of the Coadiaons=

has the meaning asc¡ibed to it under the Listing Rules

_42_
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"Conversion NIotice" mearrs the notice setting out the exetcise of the Conversion
Rights of the principal amount of the Note, or part thereof, for
Conversion Sha¡es in the Compaoy by the Notehoidet in
accordznce with ConditionT.L and ,{.ppendix A heteto.

"Convetsion Price" meaûs the pdce of HK$0.36 per Share, subiect to the
Adiustment, ftom time to itme,if any.

"Conversion Rþhts" mearrs the rþhts anached to this Note to coûvert the princþal
amount or aîy patr thereof into Shares.

"Convetsion Shates" rnearrs the new Shates to be issued by the Company under this
Note, whetåer upon exercise by the Noteholder of the
Conwersion Rþhts, or otherwise pursuant to the Conditions.

"Event of Default'' mealrs any of the events or circumstances set out under
Condition 9.1 he¡eof.

"Exetcise Dãte" means any date on which the Convetsioa Rþhts (or any of
tlrem) are exercisedinaccotdance with Condition 7.1.

"Exercise Pedod' meârrs the pedod commencing from and including lhe Busrness
Day immedtt"ly aftet the Issue Date up to and inciuding the
Business Day immediateþ pdot to the Nlaturity Date.

"Gtoup"

"FIK$" and "cents"

means the Company and its subsidiaties ftom time to rime.

means Hong Kong dolla¡s and cents, respectiveþ, the lawfil
cuffency of Hong Kong.

"Intefest Payment Date" mearrs the date on which interest accruing on the Note becomes
payzble ín zccordance with Condition 3.1

"Flong Kong" means the Hong Kong Special Administative Region of the
People's Republic of China.

"Issue Date" meafls the date of issue of this Note by the Company.

"Listing Rules" rneâûs the Rules Govetai:rg the Listing of Securities on the
Stock Exchange.

"Maturity Date"

"tnonth"

has the ¡1s¿ning ascribed to it in Condition 1.1

mealls the reference to a period starting on one ðay tn a calendar
month and ending on t}le numerically coresponrling day'lrr tL.e

next succeeding czlendar mooth provided that íf there is no
numerically correspooding d"y ^ the month in which that period
ends, that period shall end on the last day in that later montå.

mearÌs this 5o/o converd.ble note due on the lvlaturigv Date in the
prin.rprl amount of HK$200,000,000 issued by the Company
and this Note is generally not tansferable except to the extent

'\fote"
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"1.{oteholdet''

"Registet''

"Shate(s)"

"Stock Exchang€"

"Subs cription Agreerrent''

permitted by Condiúon 2 anð convertible into Shates of the
Company at the Conversion Pri.ce, subject to fhe Ädjustment
ftom time to dme, or zt zny drne.

means the holder, for the time being, of tåis Note appearing on
the Registet as the registered holder of this |.Iote.

means tlre tegister of the Noteholders to be maintuned by the
Company pursuant to Conditiort 2.3.

meafls ordìnary share(s) of HK$0.02 each in the share capital of
the Company exis 'ng on the Issue Date an;d all other (if any)

stock or shares from rime ¡e rirne and for the time being nnking
pøri passu tlerewith and ail other (if any) shares or stock resulting
from any sub-division, consolidation or re-classifrcadon lhereof,

means The Stock Exchange of Hong KongLimited.

means the subscripdon agteement dated 28 November 2012
signed by the Comipany, the Noteholder and Golden Infinity
Co., Ltd. in relation to the subscription of this Note and the 5o/o

GI Convertible Note respectiveþ.

has tlre msaning ascribed to it in secdon 2 af the Companies
Ordinance.

ltsubsidiaty"

"Takeovers Code" means The Hong l{ong Code on Takeovers and ùIergers.

"tradingdat'' mearìs a day on which the Shares are traded on the Stock
Exchange for a minimum of three (3) hours an'd zn offrcial
closing price per Share is ptovided by the Stock Exchange.

"3o/o CÍE Convertible lYote" 3olo conwertible note d.ue '1.4 Jrne 201,4 issued by the Company to
the Noteholdet on 15 Jvr'e 2011, tie outstanding pdncþal
amount of which is HK$2,000,000,000 as at the date hereof.

"3.5o/o GI Convertible Note" 3.57o convertible note due 5 September 2013 issued by the

Company to Golden Infinity Co., Ltd- on 6 September 2A1A, the
outstanding princrpai amount of which is HK$300,000,000 as at
the date hereof.

"5o/o GI Convertible hfote" 570 convertible note due 2015 issued by the Company to Golden
Infinity Co., Ltd. on the Issue Date in the ptincipal amount of
HK$200,000,000.

"s.ío/oSFConvertibleÏrlote" 3.5o/o converable notes due 11 l.Iovember 2013 issued by the
Cornpany to three subscdbers on 12 November 2A1A, the
aggrcgate outstanding pnncþaI amount of which is

HK$466,800,000 as at the date hereof.

The expressions "Company" ar,.d "h[oteholdef' afld "Parties" shall whete the context permits
include their respecdve successors and permitted assþs.
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In this Note, u¡Iess tåe context tequires otherwise, words importing the singular include the
plural and yice versa and words importing gender ot the oeuter include both genders and the

fleuter; references to this Note or any othet document shall be consffued as refetences to such

document as the same may be amended or supplemented ftom tit 'e to time. Condition headings

are inserted for tefetence only and shall be þored in construiag this Note.

In this Note, unless where the context requires otherwise, wotds and phrases the definitions of
which are contained or referred to in the Companies Otdinance shall be construed as having the
meaning thereby att¡ibuted to them.

1. Maturity / E;aúy Redemption

1..1 Subject as prowided herein, the outstandi"g ptio.tpal amount of ttris Note shall, unless

pteviouslv repaid or converted into Shares of tåe Comipany in acco¡dance with ¡he

Conditions, be redeemed in accordance with the Condiuons on tåe third annivetsary of
rhe fssue Date or such later date consented by the Noteholder (the "Maturity Date').

1.2 The Comparay may, at aîy time prior to the Nlaturity Date by gri"g not less than frve (5)

Business Days and not more than ten (10) Business Days prior notice to the Noteholder,
rcpay (on a Business Day prior to Maturity Date specified in that notice (th.
"Redemption Date') ) the whole aî part of the outstanding prio.rp"l amourit of this
Note together with any unpaid interest accrued tåeteon from the Issue Date up to þut
exclurling) the Redemption Date.

1.3 The Compãro,y ar ar-y of its subsidiaries may ^t aîy time and ftom time to time
repurchase this Note oî zray part thereof at any price as mzy be zgrced. between the

Company or such subsidiary and the Noteholder. This Note or Lr:y pafr. tiereof so

purchased shall forthwith be cancelled by the Company.

2. Status of this lrlote, Transfetability and Purpose

2.1 This Note may (subiect to tåe provisions of this Condition 2) be transferred ta any

pefson.

This Note (or any part thereoÐ *y not be assigned or transfetted to a connected persofr
of the Company without the prior written coflsefl.t of the Companv. T{/ithout prejudice to
the aforesaid any assignr''entandf or transfer of this Note is subject to (i) the Listing
Rules for so long as the Shares are listed on the Stock Exchange (and the rules of any

other stock exchange on which the Shates may be listed at t-he relevant time) and all
applicable laws and regulations; and (ü) the approval of the sharehoiders of tle Company
'n a genetal meeting if so tequired undet, and in compliance with, the Listing Rules if
such assignment arrdf ot transfer is proposed to be made to a coflnected petson of the

Company. .\ Noteholde¡ shall not be in breach of this Condition 2.2 tf it does not
know, nor does it have reasonable calrse to believe alterbtingmade due enquir{es, that
the transferee is a connected person of the Company.

This Note is in registered form and shall have an identifving number which shall be

¡ecorded on the cetnltczte for this Note and in the Register. The Compzty shil7
mairrte:rr and keep z friU ar'd cornplete rp-glster (the "Registet') on which shalL be kept
the name, address (including its registered address and (t{ different) its correspondence

address), facsimile number of the l$oteholder and the particulars of this Note held by it

2.2

2.3
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2.4

zlad al7 transfets, conversions, cancellation and destruction of this Note, øny rcplacement
certifi.cate(s) issued in substitution for zny defzced, los! stolen or destroyed certifi.cates
ftom time to time. The Noteholder will (except as othe¡wise required by law) be

tteated as the absolute owner for all purposes (whether or not it is overdue and
regardless of arry nodce of ownership, trust or any interest in it) of this Note and no
person vrill be liable fot tteaitng such holder.

A.ny assignment or transfer of this Note shail be of the whole or arTy part (being an
authorised denomination) of the outstanding pdncipal alalrount of the Note. Title to the
Notes passes only upon the entry on tåe Register of the televant transfer and the issue of
a fiew certificate for this Note to the transferee ot 2ssignee of this Note in accotd¿nce
with Conditioa 2.5þ). The Company shall use all reaso¡able endeavouts to fzcili¡2¡¡s lay
such assignmeflt or t¡ansfer of this Note, including but not limited to making any
necessary applications to tåe Stock Exchange for approval, if required under the Listing
Rules"

Subject to Condition2.2, in relation to any assignment and/ot transfer of this Note
permitted under or otåerwise pursuant to rhis Condiúon 2:

(ù This Note (or any patt thercoÐ *uy only be transferred by execudon of a form
of transfer ("Transfer Form") substantially in the form annexed hereto as

'å.ppendix B (or in such other form as 
'¡r'ay 

be approved by the Compan¡ such
approwaL not to be unteasonably witlheld or delayed, eitåer generaþ or afl a

case-by-case basis) by the transferor and tle transferee (or their duly authodsed
representadves). In this Condition, "Transferot" shall, where the context
pemrits or requires, include ioint traasferors and shall be construed 7ççs1åingllr.

(b) This Note must be delivered to the Company lor cancellation accompanied by: (i)
a duly completed and executed (and if required, duly stamped) Transfer Forrn; (if
proof teasonably satisfactory to the Compan¡ of the authority of the persofr or
persons to execute and deliwer this Note and the related forrns of ftansfer and (if
relevant) cofl.tract notes and (if relevant) 

^ 
copy of the consdtudonal document of

such transferox; and (üi) a written confirmation from the proposed transferee (or
its duly authorised representative) that the ptoposed transferee is not a connected
person of the Company þrowided that this confirrnation shall be waived in
wdting by the Company if the Noteholder is itself a coflflected person of the
Company and the transferee is an associate as defined under the Listing Rules of
that Noteholder). The Company shaJ)., within three (3) Business Days of receþt
of such dosuments from the Noteholdet, cancel the existing cerd.ficate for tlis
Note and issue a new cerd.fi.cate for this Note under the seal of the Company in
favour of the transfe¡ee or assignee in respect of the outstanding principal of tÀis
Note so t¡ansferred and, if this \f6¡s is assþed or trmsfeted in part onl¡ issue

a nelÀ/ cerdficate under the seal of the Comparry in favour of the Transfetor in
respect of. any balance thereof retained by the Transferor Noteholder.

Åny new Note issued pursuant to Condition 2.5þ) shall be delivered by
registeted mallor deliveredbyhand,ineach caseattheriskof theholderentitled
thereto, to the address specified (in the case of transferee) in the Transfet Form
or (in the case of the Transfero$ in the Register as its cor¡espondence address ot
(in the ¿bsence of r.vhich) its registered address, or (zt the election of the
Companv) be made availabLe for collection by the holder entitled theteto at rhe
add¡ess of the Company as shown in Condition 13þ).

2.5

(.cJ
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2.6 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 payment (or the giving of
such indemnity as the Company may reasonably require) in respect o{ any t¿xes, duties or
other government chatges vrhich rnay be imposed in relatioa to such transfer.

2.7 The Compzny sha17 not be required to register the úansfet of this Note (or 
^rly 

pafi
thereof) (Ð during the period ot7 days up to and including the due date fot 

^fy 
paymeît

of pnncþal or premium, if any, on this Note; or (ü) in respect of which a Conversion
Notice has been given inzccorðance witl Condition 7.1.

2.8 Â.ny legal and other costs and expenses (including any rcgþtration costs arising from the
transfer of this Notes) which may be incured by the Company in connection with any
transfe¡ or assignment of ala,y of this |rTotes (or øny part thereo f) ot any request thetefor
shall be borne by the Company.

2.9 The obligations of the Company ansng under this Note consdtute genexa\
uncondidonal, unsubordinated obligations of the Comparry and rank, and sball ønk
equaþ among themselves artd pøri pøssø with all other present and future unsecured and
unsubordinated oblþtions of the Company except for oblþtions accorded preference
by mandatory provisions of applicable laws. This Note is issued with the benefit ol anð'

subject to the Conditions.

2.10 The obligations of the Company under this Note are unsecured.

2.77 No application shall be m"de for a listing of this Note on any stock exchange.

2.1,2 The Noteholder shall (except as otherwise required by law) be üeated as the absolute
owfler of this Note for all purposes (whether or not it is ovetdue and regardless of any

notice of ownership, trust or zrry interest in it or aoy writing o11, oi the theft or loss o{
this Note) and no person shall be liable for so treating the Noteholde¡.

2-13 The Noteholdet acknowledges and conf,rms that this Note and the Sa/o GI Convertible
Note a¡e issued simultaneously on the Issue Date and this Note forms pat of the 5o/o

coupon convertible note due on fhe Nlaturity Date in fhe aggregate princþal amount of
HK$400,000,000 issued by the Company pursuant to the Subscription Ägreement.

3. Interest

-). I Subject as hereinafter provided, interest will accrue on the outstanding princtpal amouflt
of tlris Note from the Issue Date up to and inclurling rhe dzy immediately preceding the
lVlaturigv Dzte at the rate specified in Condition 3.2, palrabLe annuzlTy it:. atrears on fTo
iasett anniversaty of the Issue Dayl n eaclnyear (each an "fntetest Payment Date')
commencing ot lTo insefi frtst annivetsaty of the Issue Dattl, provided that rf any
Interest Payment Date would otherwise fall on a day which is not a Business Day, the
Interest Payørcnt Date shall be posçoned to the next day which is a Business Day,
unless it would thereby fall into the next calerrdar month, in which case the Interest
PaymLent Date will be brought forwatd to the previous Business Day.

Interest on tåis Nate shzll accflte fuom day to day and shall be caLculat-ed on the basis of
the acfiial number of days elapsed 1n a year of 365 days, at rhe rate of 5.0 per cent. per
affrrm on the princrpal amount of this lriote ftom rime to time outstanding.

3.2
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J.J fnterest payabLe in respect of this Note on ¿nv fnterestPayment Date shall be calculated
ftom (and iacluding) (i) in the case of the first Intetest Payment Date, the Issue Date; or
(ä) in any othet case, tle immediately preceding fnterest Payment Date to (and excluding)
the date on which inte¡est is payable, plus any interest accrued but unpaid on. zfiy eather
Inte¡est PaymentDate.

In the event of conversion of the Note, the Company sha[ upon delivery to the
Noteholder of the cerdfi.cates for the Conversion Sha¡es to which the Noteholder shall
become entitled in consequence of the conversion, pay inte¡est at the rate specified in
Condition 3.2 to the Noteholder in respect of the pdncþal amouût of the Note being
converted calculated from (and rncluding) the last Intetest Payment Date irnrnee"t ly
precerling the Exercise Date up to þut s¡çluding) the Exercise Date.

4. Payments

+.r ,{ll payments by the Cotnpany hereunder shall be made in immediately avaslable fuirds
ftee and clear of any withholdings or deductions for any preseot or future taxes, imposts,
levies, duties or other charges. In the event that the Company is required by law to make
any such deduction or withholding front any atrLcrrLrrt paid, the Corr:rparry shaßpay to the
Noteholder such additionaL amotntt as shall be necessary so tåat the Noteholder
continues to receive a net amount equal to the frrll amount which it would have received
if such w-ithholding or deductionhad not been tnade.

,{11 payments by the Conrpany shall be made in Hong Kong dollats, not late¡ that 3:0A

pm (l{ong Kong time) on the due date, by remittance to such bank account as the
Noteholde¡ m^y îot:rfy the Company from time ¡s time.

If the due date for payrrctt o{ any amount in respect of this Note is l:.ot a Business Day,
the Noteholder shall be enútled to payment on the next following Business Day in the
same manner without any accraed interest in respect of such delay.

5. Conversion

5.7 Sublect to receipt of the Conwetsion Notice by the Company, the Noteholder shali have
the right to corrvert c¡rt atry Business Day ftom the Issue Date and up to the Business
Day immediately prior to the ùIaturity Date, the whole ot arry part (1n authorised
denomination(s) save rhat if 

^t 
arly time the pdr,.rp^l outstanding amourrt of this Note is

less t-han HK$10,000,000, the w-hole þut not pat only) of the principal outstanding
amount of this Note may be converted) of the outstanding priacþal amolurt of this Note
into Shares at afly time and f¡om time to dme at the Convetsion Pd.ce, so that the
number of Shares which fall to be issued (subfect to Condition 5.2) shall be calculated by
applving the formula:

fI

= the amount of this l.Jote to be converted
= the Conversion Price appltcable on the Exetcise Date

ìrio fraction of a Conversion Share shall be issued on coûversion of this lríote nor wüi
zrLy mofleys be paid in respect of such fra,cttot:' of a Conversion Share. Fractonal

3.4

4.2

4.3

x
Y

where fì

x
v

5.2
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5.3

entitlements shall þs ignoted and zny sum paid in respect thereof shall be retained by the
Company for its own benefit. Convetsion Shares issued upon conversion pursuant to
Condition 5.1 shall rznk pai passø in all respects with all other Shares in issue at fJae

Exercise Date arrd be entitled to all dividends and other distdbutioas the record date of
which falls on a date ofl or after the Exetcise Date.

In the event that immediateLy aftex the exercise of any Conversion Rights, an obhgzaon
to make a generaL offer in respect of the securides of tie f,smFany unde¡ the Takeovers
Code is *igge¡ed, the Noteholder hereby agrees and undertakes that it shall fo¡thwitì
comply.ñrith all relevant provisions under the Takeovets Code and all applicable laws and
tegulations-

The Company shail be entitled (without penaky oß. Lny rþht of recourse by the
Noteholder) ¡s disregard any Conversion Notice and the Conversion Rþhts thereunder,
and the Company shall not be oblþd to issue any Conversion Shares, if and to rhe
exteflt that the issue of the televant Conversion Shares would lead to an insufficient
public float for the Shares (as required under the Listing Rules).

6. Adiustments

6.1. Subject as he¡einafter provided, the Conversion Price shall from time to time be adjusted
in accordance with the following relevant prowisions arl:d if the event going rise to any
such adjustment shall be that which would be capable of falling within more than one of
the sub-paragraphs (a) to (e) inclusive of this Coaditioî 6.1, it shall fall within the first of
the appäcable sub-paragraphs to the exclusioo of the remaining sub-paragtaphs:

(") If and whenevet the Shates, by reason of arty consolidation or sub-diwision,
become of a diffe¡ent nominal amoufl.t, the Convetsion Price in force
imrnediateh pdor thereto shall be adiusted by multiplying it by the following
fracdon:

where the revised nominal amouflt
the former norninal ¿mouflt

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

þ) If and whenever the Company shall issue (other than in lieu of z cash dividend)
any Shares credited as frrlly paid by way of capitalisation of profi.ts 01 reserves
(including arry share premium account or c pital redemption reserve fund), the
Conversion Price in force immediately prior to such issue shall be adjusted by
muttiplyng it by the following ftacdon:

C
C+D

the 
^ggrcgzte 

nominal âmount of the issued Shares

immediately before such issue

5.4

Â
B

Å
B

whete C
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(.)

D the aggregate nominal amount of the Shares issued in
such issue

Each such adiustment shall be effective (if apptopriate, retroactively) ftom the
date of such issue of Shares.

If and whenever the Company shall make any Capiøl Distribution (as defined in
Condition 6.2) (except where, and to the extent thaq the Coavetsion Price has

been adiusted under sub-paragraph þ) above) to holdets (in tleir capactty zs

such) of Shares (whether on a reduction of capital or otåerwise) ot shall graLßt to
such holders rights to acquire fot cash âssets of the Company ot aîy of its
subsidiaries, the Conversion Price in force immedi"t.ly prior to such distribution
or graît shall be adjusted by multiplying it by the following fracttot:

E_F'
E.

where E tlre market price (as defined in Condition 6.2) of tåe Share on
tlre date on which the Capital Distributiorl o\ as the case may
be, the grant ìs publicþ announced or (failing any such

announcement) the date oext preceding the date of the
CtpitaLDistributioll or, as the case maybe, of the grant

the fair marketvalue on the day of such âflnouflcement or (as

the case may require) the date immediateþ preceding the date

of the CzpitalDistributiofl or, as the case mzybe, of the gt?flt,
as detetmined in good faith by a ßnancial. ¿dviser (as defined
in Condition6.2) ot the auditors of the Company for the time
being, of the portion of the Capttal Distribution or of such
rights which is ¿ttributable to one Share

prowided that:

if in the opinion of the relevant frnall.cizl adwiset or auditors of tie
Company (as the case may be), the use of the fa:t market value as

aforesaid produces a result which is signifi.cantly inequitable, it may
instead detetrnine, and in such event the above formula shall be

construed as if F meaflt the amount of the said market price which
should propedy be attributed to the value of the Capital Distribution ot
rights; and

(ü) the prowisions of this sub-paragraph (c) shall not appl)¡ in relation to tl.e
issue of Shares paid out of profits or reserves and issued in lieu of a cash

dividend.

Each such adiustment shall be effective (íf *ppropizte, retroacdveþ on the date

that such Capiøl Distributiofl or. gnît is made.

If and whenever the Company shall, a{ter rhe dzte hereof, offer to holdets ot
Shares new Shares for subscription by wat¡ of rights, or shall grantto holders of
Shares by wzy of nghts any opd.ons (other than putsuaflt- lo a share option
scheme of the Comparw), warÍzrrts or other righrs to subscribe for or putchase
any Shares at a pnce which is less than the market price (as defined in Condition

F

(Ð

(d)
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6.2), the Conversion Price shall be adiusted by multiplying the Conversion Pdce
in force immediateþ before the date of the afflourrcement of such offet by the
following fraction:

G + HxI
J

G+H

where G the number of Shares in issue inrmediately befote the date of
such announcemeflt

the aggregate number of Shates so offered for subscription ot
comptised in the options ot warcants ot other rights to
subscribe fot new Shares

I tåe amount (rf any) payable fot the rþhts, options or wariants
or other rþhts to subscribe for each new Share, plus the
subscription pdce payable for each new Share

J t}le greater of either the closing price per Share on the ftadtng
d^y immediateh prior to such announcemeflt or the
Conversion Price in effect immediately prior to the trading
day imrrrediateþ prior to such a¡rnouncement

Such adjustment shall become effective (if appropriate, retroactively') on the date
of such offer o¡ gtarl;t, provided however that no such adiustrrent shali be made
if the Company shall make a like offer at the same time to the Noteholder
(subject to such exclusions or other arÍalageÍt:elats as the directors of the
Company may deem necessary or expedient in relation to fracttorral endtlements
or having regard to 

^fly 
restdctions or oblþtions under fhe laws of, or the

requirements of any recogrrised tegulatory body or any stock exchange in any
teritory outside Hong Kong) as if it had exercised the Conversion fughts under
this Note iû fult on the day immediateþ precer{ing the record date for such offer.

If and whenever the Company shall issue wholiy for cash any securities
which by their terms are convefibie into ot exchangeable for or carry
rights of subscription for new Shares, ønd the Total Effective
Consideration per Share (as defined below in this sub-paragraph ("))
irliti"lly teceivable for such securides is less than 9Ao/o of the closing price
pet Shate at the date of the announcemeflt of the terms of issue of such
securities (for the puq)ose of this secúon (i), the "Applicable Pdce"), the
Conversion Pdce shall be adjusted by multiplying the Convetsion Price in
force immediateþ prior to the issue by a, {ra.ctron of which the numerator
is the number of Shares in issue immediateþ before the date of the issue
plus the number of Shares which the Total Effective Consideration
receivable for the securities issued would purchase at the,tpplicable Price
and the denominator is the number of Shares in issue immediateþ before
the date of the issue plus the number of Shares to be issued upon
conversion or exchange of, or the exercise of the subscription rights
conferred by, such securì.des, at the rlilLzl conversioa or exchange t^te or
subscription price. Such adjustment shall become effective (if
appropnzte, retrospectively) on the date of issue of such secud.ties.

H

(.) 0
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(ä) If anLd wheneve¡ the righ¡s of conversion or exchange ot subscription
attzched to afy such secudties âs are mentioned in section (i) of tlds
swb-pztagnph (") a¡e modified so that tle Total Effective Consideration
(as defined below in this sub-paragraph (e) per Share is less than 90o/o of
the closing pdce per Sh¿re at the date of anrìouncement of the proposal
to modify such rights of conversion or exchange ot subscription or the
Convetsion Ptice in effect immediately prior to the date of
announcement of the proposal to modify such rights of conversion or
exchange or subscription (fot the purpose of this section (ü), the
"Applicable Price"), the Conversion Price shall be adiusted by
multiplying the Conversion Price in force immediately prior to such
modifi.cadon by a føcu.on of which the numerator is the number of
Shares in issue immecliatelv before the date of such modification plus the
number of Shares which the Total Effective Consideradon receivable for
the securities issued at the modified conversion or exchange pdce would
purchase at the Applicable Price and of which the denominator is t}le
number of Shares in issue immediateþ before such date of modificadon
plus the number of Shates to be issued upon cofrversion of ot the
exercise of the subscription rþhts conferred by such securj.des at the
modified conversion ot exchange tlte or subscripti.on ptice. Such
adjustment shall take effect as at the date upon which such modification
takes effect A right of conwetsion or exchange or subscdption shall not
be úeated as modified for the foregorng pu4)oses where it is adiusted to
take account of tþhts or capitalisaúon issues and otber events notmally
groing dse to adjustment of conversion or exchange teflns.

For the puq)oses of tåis sub-paragtaph (*), the "Total Effective
Consideration" ¡eceivable for the securities issued shall be deemed to be the
consideration rcceivable by the Company for any such securities plus tlee

additional minimum consideration (if any) to be ¡eceived by the Company upon
(and assuming) the conversion or exchange thereof or the exercise of such
subscdption dghts, and the Total Effective Consideration per Share tnitially
tecei'i'able for such secuddes shall be such aggregate consideration diwided by the
numbe¡ of Shates to be issued upon (and assuming) such conversion or exchange
at the initial conversion or excb.ange r^te oÍ the exercise of such subscription
dghts at the initial subscription price, in each case without any deduction for any
commissions, discounts or expenses paid, allowed or incured in connecd.on with
the issue.

6.2 For the puq)oses of this Condition 6

"anf,ouncement'' shall include the telease of an aflfiourlcement to the public through
the Company's website and the Stock Exchange's website or the delivery or üansmission
by telephone, telex ot otherwise of an anflourìceme1lt to the Stock Exchange and "date
of announcernelrt" shall mean the date on which the announcemeflt is lrst so released,
delivered or transmitted;

"Capital Disaibution" shall (w{thout prejudice to the generahtt¡ of that phrase) include
distibutions in cash or specie= Âny dividend charged or provided for in the accounts for
anv ñnanctal period shail (whenevet paid and however described) be deemed to be a
Capítzl Distribution provided that any such dividend shall flot ztrtomaticaily be so
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deemed if it is paid out of the aggregzte of the net profits $ess losses) attributable to the
holders of Shares for all finar:.cial periods after 2010 as shown in the audited consolidated
profit and loss accouflt of the Compary and its subsidiaries for each frnar:løal period
ended 37 l;.fatcJn;

"fi¡an.cia'l adviset'' means an independent Snancra] adviser registeted under the
Secudties and Futmes Ordin¿nce in Hong Kong selected by the Company and approved
by the Notehoider (which zpptoval shall not be un¡easonably withheld ot delayed) for
the purpose of provi.ling a speci-fic opinion ot calculation ot dete¡mination hereunder;

"issue" shall include allot;

"market price" meao the average of the closing price per Share on tåe Stock Exchange
for each of the last 6rre (5) trading days ending on such trading day last preceding the da,r'

on or as of which tle rnarket price is to be ascertained;

"reseñ/es" includes anapptopnated profits; and

"rights" includes nghts in whatsoever form issued.

6.3 The provisions of swb-parzgrapht þ), (.), (d) and (e) of Condition 6.1 shall not apply to:

(") subject to sub-paøgraphr þ) and (e) below, an issue of firlly paid Shares upon
the exe¡cise ol ary conversion dghts attaclr,led to securities convertible into Shares

(inclucìing any conversion of arry part oL this Note) or upon exercise of a;ny tþhts
to acquire Shares provided that an adjustment (if required) has been made under
this Condition 6 tn respect of the issue of such secudties or gtanting of such
rþhts (as the case may be);

(b) an issue of Shares or otåer securides of the Company or arry subsidiary of the
Company wholly or partJy convertible into, or rights to acquire, Shares to eþible
persofls prescribed undet any share option scheme of the Company;

(.) an issne of fr.rlly-paid Shares by wzy of capitalisatioa of all or pafi of any
subscdption rþht reserve, or 

^ny 
similar reserve which has been or may be

established pursuant to the terms of any securities wholly or panTy convertible
into, or rþhts to acquire, Shares;

(d) an issue of Shares pursuant to a scrip dividend scheme; or

G) an issue of Sh¿res on conversion of part or lhe whole of the 3o/o CTF
Coovertible Note, the 3.5o/o GI Convertibie Note, the 3.5o/o SF Conve¡tible Note
and the 5o/o GI Convertible Note pursuant to the terms and conditions of their
respecdve trotes.

'\ny adjustrnent to tåe Conversion Pdce shail be made to the nearest o1r.e ceflt so that
any amourlt under haLf a cent shall be rounded down and arry amount of halÍ of a cerat or
mo¡e shall be tounded up-

6.4

\íotwitåstanding anything contained herein, no adj'rst¡nent shall be made to the
Conversion Price in aflv case:

6.5
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in which the amount by which the Conversion Price wouid be reduced in
accordznce with the foregoing provisi.ons of this Condition would be less than
one cent and any adjustrnent that would otherwise be required to be made shall
not be canied forwatd; md/ or

@) lf, as a. result of such adjustmenq the Conversion Price shall fall below the then
nominal value of each Share unless Condition 8.4 has been complied with.

6.6 \f,/henever the Conversion Price is adjusted as herein provided, the Company shall give
prompt nodce of the same to the Noteholder (setting forth the evefl.t going dse to the
adjustmeng the Conversion Price in effect pdor to such adiustmeût, the adjusted
Conwersion P¡ice and the effective date thereof).

6_7 Åny adjustrnert to the Convetsion Price shall not involve an increase in the Conve¡sion
Price (except upon any consolidation of the Shares pursuant to Condition 6.1(a)).

Every adjustrnent to the Conversion Price shall be certified in wdting either by the
auditors of the Corrpanv for the time being or by z frnalc.ctaL adviset (as deãned in
Condition 6.2).

6.9 The Company shall make avatlable for inspection at its princþal place of business in
Hong Kong at all times aftet the effective date of the adjustrnent to the Conversion Price
and so long as this lríote remains çs¡5¡arrding, a sþed copy of the cetificate of tle
auditors of the Company at a finartcial adviser arLd a cerúñczte sþed by a director of
the Company setting foth bdef partrculars of the event grvtng dse to the adjustment,
the Convetsion Pdce in effect pdor to the adjustrnen! the adjusted Conversion Price and
the effective date thereof ør:Ld shall, on request, send a copy thereof to the Noteholder.

6.10 If the Company ot ãny subsidiar,r of the Company shall in arry wøy modify the rþhts
attøc}:red to any share or loan capital so as to cotrvert wholly or parrJy ot make
coavertible such share or loan capialinto, or attzch the¡eto any dghts to acquire, Shates,
the Compaay shall consider whether any a$ustrnent to the Conversion Price is
appropriate and if it is decided that any such adjustment is appropriate, the Conve¡sion
Pdce shall be adjusted accordingly and the provisions of Conditions 6.4, 6.5, 6.6 and 6.9
shall apply.

6.11 Notvrithstanding the provisions of Condition 6.L, in any circumstances where the
Company ot the Noteholder shall consider that an adjustrnent to the Conversion Prj.ce

provided for under the said provisions should not be made or should be calcuiateð on a
different basis or that an adjustmefrt to the Conversion Price should be made
notwithstanding that ao such adiustrnent is required under the said Condition ar that an
adiustment should take effect on a different date or witå a different time from that
provided for under the ptovisions, the Company ot the Noteholder may consider
whether fox any reasofl whatsoever the adjustment to be made (or the abseoce of
adjustment) would or might not faidy atd appropnately refl.ect tåe relative interests of
the persons affected thereby and, if the Company or the Noteholde¡ shall consider this
to be the case, the Company or tire Noteholder (as the case rl;ray be) shall inform the
other pzrty as soofr as possible and {aiJtng agreemerLt between the Company and the
i.Joteholder on the aforesaid, they shall joindy engage the auditors of the Company or a
financial adviset (as defined in Condition 6.2) (who shall z.ct zs an expert znd not zs zn
arbttator in accordance with Condition 1.1 and whose costs to be shared equally between
the Company artd the Noteholder) to cerafy in its opinioil. âs to whether the adjustment

(ù

6.8
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7.7

7.2

shail be 66ctified or nullified or an adjustment should be made instead of no adjustment
being made in such trrøirtrneï (inclurling without limìtade¡1, making an adjustment
calculated on a diffe¡ent basis) zndf or the adjustment shall take effect ftom such othet
date arrd/ot time ¿s shall be certified by the auditots of the Company or a ñnancial
adviser to be appropnate and the Noteholder and the Corrrpany jorntly agree to appLy

such determination by the auditots of the Company or a frnanctal adviser for the puq)ose
of calculating the Conversion Price as adjusted zndf or lrrrakingatdf or modifying and/or
nu[ifting any adiustments.

7, Procedute fot Conversion and Shate fssue

The Convetsion Rþhts r:rray, subject as provided herein, be exercised on any Business
Day dudng the Exercise Period, by the Noteholder deliveting the Conversion Nodce to
the Company in accordance with Condition 13 stating the intention of the Noteholder to
convetr this Note into Shares. The Conve¡sion ò.Iotice shail be in the fo¡rr set out
unde¡ Àppendix ¡\ annexed to the Conditions.

The Noteholder shall pay all taxes and stamp duty, issue and registration duties (f any)
and levies and chatges (if any) arising on any convetsion and issue of share cerd-ficates
for the Conversion Shates and replacement cerd-fi.cate(s) for this Note in the event of
pa*tal convetsion.

t-i (") The Conversion Shares shali be allotted and issued by the Company, cedited as

firlly paid, to the Noteholdet or as it may direct, within ten (10) Business Days
after, and with effect from, the late¡ of the Exercise Date or the date on which
the certificate for this Note is delivered to and received by the Company for
cancellation.

(b) The certificate(s) (either in a srngle or multiple instruments) for the Sha¡es to
which the l.{oteholdet shall become entitied in consequence of any conversion
shall be issued and nrø.de avatløble for collection at the Company's address
specified in Condition 13 within the ten (10) Business Day period prowided for in
sub-paragraph (a) above.

(.) On any parilø'l conve¡sion of this Note, the Noteholdet will by reasonable prior
appointment with the Secretary or arLy officer of the Corrlpa¡rty, a:tte'f;d at the
pdncipal place of business of the Company in Hong l{ong specified in Condition
13 with tåe certifi.cate replesenting this Note and shail join in endorsing the
cerd.fi.cate representing this Note with the amount of the relevant outstanding
princtpal sum of tfris Note so converted.

8. Protection of the I.{oteholder

8.1 So loog as this Note is outstanding, unless with prior wdften approval of the Notehoider,
which approval shall not be unreasonably withheld or delayed:

(") the Company shall ftom time to lime keep avùIable for issue, ftee ftom
pre-emptive rþhts, out of its authorised but unissued capitaL sufficient Sha¡es to
satis$, in full the Conversion Rights at the Conversion Pdce and a17 other rights
for the time being outstanding of subrscription for and conversion into
Cooversion Shares;
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(b) otler lhan as a result of, ot in circumsønces where, an offet made to holders of
Shares to acquire zl7 ot an:y proportion of the Shares becoming unconditionú, ú"
Compaay shall use its best endeavours to:

(Ð nlainr^in a listing fox all the issued Shares on tåe Stock Exchange or o11

such other internationally recognised stock exchange (an "alternative
stock exchange') as the Company may ftom time to time determine;
and

(ü) obtain and mair'tain a listing on the Stock Excha-nge (or an alte''o'ùve
stock exchange) for all the Conversion Shares issued on the exercise of
the Conversion Rþhts;

(.) the Company shall ensure that all Conwersion Shates issued upor conyersion of
this Note shall be duly and validly issued füy paid and registered;

(d) as soon as possible and in any event not l¿ter than seven (7) Business Days after
th.e announcement of the frrll terms of any eveût which would give rise to an
adjustrnent pursuant to Condition 6 (ot, if 7ate4 as soon as the relevant
adjustment thereunder cafl. rezsorrably be determined), gro" notice to the
Noteholder advising it of the date on which the relevant adjustment of the
Conversion Pdce is likeþ to become effective and of the effect sf s¡slci5ing the
Convetsion Rþhts pencling such date;

(") the CornFany shall comply with and procure the compliance of all conditions
itnposed by the Stock Exchange or by any other competent authonty (in Hong
Kong or elsewhere) fot upproval of the issue of this Note or for the listing of. and
pemrission to deal in the Shares issued or to be issued on the exercise of the
Conversion Rþhts and the continued compliance thereof þtovided in each case
that the Noteholder complies with and satisfies all such condidons to the exteil.t
the same arc zpphcable to the Noteholder);

the Company shall not in aLrry wly modify the rþhts attached to the Shares as a
class ot atta:ch any special restdctions thereto;

(g) tåe Company shall procute that Lt flo time shall there be in issue Shares of
differing nominal values ;

þ) the Company shall not issue or pay ap Nty securities by way of capitalisation of
profits or reserves othet than (i) by the issue of fully paid Shares to holders of its
Shares; or (ü) as mendoned in Condition 6-3(c); or (üi) by the issue of Shares in
lieu of a cash dividend in the mauner refered to in Condiúon 6.3(d);

the Company shall not, without first having grven prior written notice to the
|.Ioteholder of its intention to do so, create or per:nit to be in issue any share
capkal othe¡ than Shates, ptovided that notkring in this Condition 8.1(i) shall
preyent (t) uny consolidation or sub-dir¡ision of the Shares; or (ü) the issue of
sharc capital which does not parttcþate in dividend or in respect o{ z ceftain
frll'ancial period b.ut ís pari passu ín all othe¡ respects with the Shares;

the Company shall procure that (i) no secur{des issued by the Company shall be
converted into Shares or exchanged for Shares except in accotdance with the

(Ð

(Ð

(1)

-56-



8.2

8.3

8.4

tetms of issue thereof, arid (t! no secu¡ities issued by the Company without rights
to convert into Shares or to be exchanged for Shates shall subsequently be
grarted such rights;

(k) the Company shall not, subject as hereinafter provided, make any reduction or
redemption of share capital, share premium account or capital redemption
reserve involving the tepayment of moriey to shareholders (other lhan to
shateholders having the rþht on a winding-up to a retum of czpitølin priodty to
the holdets of Shares) ot teduce zrry wncalled liability in tespect tåereof unless, in
any such case, the same gives rise (or would, but for the provisions of Condition
6.4 or 6.5 gqve rise) to an Adjustrnent of the Convercion Pdce in accordance with
Condition 6;

(i) the Company shall not auúodse or effect avoluntary liquidatioq and

(*) the Company shall not enter into any deed, agreemert, assignment, instrumeît or
docr¡rnents whatsoevet which may result ín aty bteach of arry of the tenrrs and
conditions of this Note.

If any of the provisions ot restrictions in this Condition 8.1 is or becomes invalid,
unenforceable or illegal in any respect unde¡ the laws of any relevant jurisdiction, the
¡elevant pztt of this Condition shall be severed from the other parts of the Condidons,
and neithet the validity, enforceability or legahty of such otber provisions under the laws
of that jurisdiction, nor the validity, enfotceability or legality of all such provisions under
the laws of other jurisdictions shall inany way be thereby affected or impaired.

In the eyent of tlre consolidation ot attø,lgarrrat:Lon of the Company with, or merger of
the Company into, arly othet corporation (other t}lrar- a coasolidation, amalgarnadon or
merger in which the Company is the continuing corporation), or in the case of any sale
ot transfer of all or substannally a17 of the assets of the Cornpany, the Company shall
forthwith give notice of such event to the Noteholder.

If an offer is made to all holders of Sha¡es (or such holders other than the offeror anðf or
any company conftolled by the offetot and/or persons associated or acnng in concert
with the offeror) to acqufue aLl ot a pomion of the Shares and such offer comes to the
knowledge of the Compan¡ the Company shall forthwith give notice of such offer to the
Noteholder and shall use all its reasonable endeavours to procrrre that z simila offer is
extended in tespect of this Note or ic respect of any Shares issued on corversion of this
Note during the period of the offer.

The Company shall not do aîy 
^ct 

or eflgage in any transaction the result of which,
having regatd to the provisions of Condition 6, would be to reduce the Conversion Pdce
to below the nominal amouflt of a Share unless:

(") the bye-laws of the Company shall be in such fotrn, or shall have been altered or
added to in such mzlrne\ as may be necessary or appropnate to enabie the
following provisions of this Condition 8.4 to be implemented; and

implementation of such provisions is not prohibited by and is in compliance with
the iaurs of the place of incorporatíon of the Compaav.

þ)
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9.7

8.5 The Company shall not close its register of shareholders for more than ten (10) Business

Days each year (rn addition to arty period required by law or regulation including the
Listing Rules) or take any other acdon which prevents the transfer of its Shares genetaþ
unless, under the laurs of Hong Kong and Ben¡uda ard the bye-laws of the Company as

then in effect, this Note may be converted legalTy into Shates and the Shares so
converted rrray be transferred zt a17 times during the period of such closure. The
Company shall not take any action which prevents the conversioo of rhis |r[e¡s 6¡
delivery of Shates in tespect thereof.

9. Events of Default

If ary of the following everts ("Events of Default') occurs, the Notehoider may give
notice in writing that this Note is immediately due and payable at its princþal amount
then outstanrling togetåer with any accrued and unpaid intetest calculated up to and
excluding the date of payment (the going of which nodce is the sole remedy of the
Noteholder):

(") the listi.g of the Shares (as a class) on the Stock g¡çþange:-

(t ceases; or

(ü) is suspended for a condnuous pedod of tweaty or:.e Q1) Business Days
on each of which the Stock Exchange is generally open fot trading (due
to the default of the Company or ^ny of its directors, offi.cers or
employees);

þ) the Company b¡eaches any of tfte $Tarranties (as defined in the Subscdption
ÀgteemenÇ or defaults in performaîce or in compliance with any of its
obligations contained in the Conditions, which breach or default is incapable of
temedy ox, if capable of remedy, is not temedied v¡ithin fifteen (15) Business
Days after noúce of such breach or default is sent from tåe Noteholder to the
Cornpany;

G) an encumbtar..cer takes possession ot a receiver, mønaget or other similar officer
is appointed of the whole or any lrratenal part of the undertaking, property, assets

or reverìues of the Companv or aley of its subsidiades and is not discharged, paid
ouq withdrawn or remedied vrithin fifteen (15) Business Days theteof;

(d) the Company defaults in the payment of øny sum due &om it under this Note
when and as the same ought to be paid unless non-palanent of such sums is due
soleþ to adrrinistrative or technical ertor and such failue is aot temedied fot five
(5) Business Days after tåe Noteholder has given nodce thereof to the Company;

(") any order is made by zrry competent court adjudging the Company insolvent or
bankrupt under the ìnsolveflcy or bankruptcy laws of any jurisdiction to which it
may be subiect ar a;rty order is made fot the appointment of ar,y liquidator,
receiver, trustee, cunator or sequestr^tor oÍ ottret similar offrciaL of the Com:parry
in respect of all or substandal part of its assets (save for the purposes of an
amaLgamaflofl, mefger or reconstfnction not rnvolving insoivenc,v);

the Company admits nabilttl to pay its debts as they fall due; stops payment to
creditors gen.etally or ceâses or threatens to cease to curfr/ on its business or. any

(Ð
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substantial part thereof; proposes or eûters 'tnto any composition, atÍ ngemeflt
with or any assignment for the benefit of its creditors generally;

(s) any coûseoÇ licence, apptoval, ot awthonzation of any governmentzl agerrq of
aîy covrrtry or state or political subdivision thereof required for or in connection
with the execuúon, delivery petfotmance, legality, vahdity, enfotceability or
arlrnissiþili¡t in evidence of this Note is revoked o¡ withheld ot matenaJly

modified in a manner which, shall materially aod advetsely affect the ability of the
Company to perforrn its oblþtions undet this Note or otherwise ceases to be in
full force and effecg

aîy governmental authotity oÍ ageucy seizes, compulsorily purchases or
expropriates all or a;fly matertal par. of the assets of tle Company without any
compensation; ot

if it is or becomes impossible or unlawfid in Hong Kong for the Company to
fulfillany of its payment oblþtions contained in this Note.

provided that notwitlstanding the foregoing, if tle Company shall fuI to issue the
Conversíon Shares inaccordance with the Conditioas, the Noteholder shall be entitled to
b.iog an actior:- a.gainst the Company for either specifi.c perforrnance or damages.

The Company shall forthurith on becoming 
^wzre 

of any such event as is mentioned in
Condition 9.1 give notice in wtiting thereof to the Noteholder. Notwithstanding the
foregoing, if the Company shail fail to issue the Conversion Shares in accordance with
the Conditions, the Noteholder shall be entitled to bdng an action agarnst the Company
for either specific performance or damages,

(b)

(Ð

9"2

9.3 The Company shall indernnifr and always keep indemnified the Noteholde4 upon
demand, against aloy damages, losses, costs, expeflses (including legal costs and expenses)
or othet liabilities which the Noteholder may suffe¡ or incur as a result of or in
connecdon with any breach or non-perforrnan.ce or nofl-compliance by the Company of
any of the agteements, undertakinç and oblþtions herein contained o1 ¿rflv other terms
and conditions of this Note.

10. Yoting

The Noteholder shall not be entitled to ¡eceive notices o{ aüend or vote tt any lassings
of tie Company by reason only of it being the Noteholder.

tl. Experts

Ir goi"S any cerúfrcate or making the adjustment to tle Conversion Pdce, the auditors
of the Company or (as the case may be) any frrranctal adviser (as defined in Conditiot 6.2)
appointed shali be deemed to be zcting as experts and not as arbíttators and, in the
absence of manifest error, thei¡ decision shall be conclusive and binding on the Company
and the Noteholder and aJTpersons claiming through or undet them respectiveþ.

12. Replacement Nlote

If the certjfrcate for this Note is lost or muilated, the Noteholder shall forthwrth notify
the Company al.d z rcpÃacement cerúficate shall be issued if the Noteholder prcvides the

L2.1
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12.2

Companywith:

(ù a decløratton by the Noteholdet or its officer that the cerlt&cate for this Note had
been lost or mu'ilated (as the case may be) or other evidence fhat the certifi"cate
for this Note had been lost or mu 'lated, together with the mutilated certificate
for this Note (if applicable); and

(b) an appropriate indemnity in such form and content as the Corrrpany may
reasonably require.

The certificate Íot this Note replaced in accordance wíth this Condition shall forthvrith
be cancelled.

13. hlotices

Any notice required or permitted to be given by or under rhis Note shall be in wnting
and delivered to the address or facsimile number sho¡¡,-n below:

(") in the case of the Noteholder, at the following address:

31" Floor, New Wodd Tows 1, 16-18 Queen's Road Central, Hong Kong

Pzssirnile : (852) 281.t 4297
Ättention : NIr. IØat Chung SØ*g

(b) in the case of the Ccrm:pta;î7y, øt the foliowing address:

40ú Floor, New Wodd Tower 1,16-18 Queen's Road Centtal, Hong Kong

Facsimile :

Attend.on:
(8s2) 2138 8111
NIs. Yvette Ong

ot to such other Hong Kong addtess ot facsimile numbet as the Company mav have
notified to the Noteholder ot vice versa pursuant to this Conditíon an;d may be given by
sending it by registered post ot by hand to sush address or to such othet address as the
party concerned may hzve notiãed to the other par-,ry'ln accordance with this Condition
and such nodce shall be deemed to have been served on the day of delivery (or on the
imrnediateþ following Business Day, rf the day of delivery is not a Business Day or if the
delivery or t¡ansmission i.s made after 5:00 p.m. Hong Kong time), or in the case of
registered pos! 48 hours aftet posting, ot if sooner, upon acknowledgemerit of receþt by
or on behalf of the pafty to which it is addressed. ,{cknowledgemeflt in writing of
teceþt of a nodce by or on behalf af a Party, sþed ot initialled by any empioyee of such
palfy, shall be evidence that such notice has been duly served in accordance with this
Condition.

14. Amendrnent

The terms and conditions of this iríote may be vari.eð, expanded or amended bv
âgreement in writing between the Company and the lrioteholder.
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15. Governing Law andlurisdiction

This Note is governedby and shall be coastrued in accordance with the laws of Hong
Kong and tåe Company and the Noteholder þy its 

^cceptz;îce 
hereof) submit to the

non-exclusive iurisdlç¡i611 of the coults of Hong Kong in connecdon hereurith.

Tbe rvst of thispøge is iüenrionalþ lefi blønk.
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Appendix A

Convetsion Notice

The undersþed hereby irevocably elects to convetr the follouring pri".rpd amount of the
Convertible Note (the'1\lote') *ttz'ched hereto issued to us on [date] into shares of HK$0.02 each
in Mongolia Energy Corporation Limited (the "Company') in accordance with the terms and
conditions of the Note and the terms below.

Note NTo.

Princþal AmountoftheNote: HK$
(the Note must be attached to this notice)

,tmount to be convetted: HK$

Exercise Date:
(the date this notice is given, or deemed to be given, by the Noteholder)

,{pplicable Conversion

Name inwhich Shares to be ;..,.^J

.A.dd¡ess of .tr --^l'^l'{-*

Signature of Noteholder:

Name of Noteholder:

The re¡t of tbis page is intentionalþ lef bknk.

-62-



Appendix B
TRANSFER FORM

5% CONIVERTIBLE NOTES DUE 2015

Terms defined in the enclosed Note (as it may be ¿mended ftom ':rne to time) shall bear the
same meaningin this Transfer Form.
FOR VAfUE RECEñTED the undetsþed transfers hereby to the transferee (th"
"Transfetee') w-hose particulars are set out below HK$------------------------pdncipal amount of the
enclosed Note, a;nd. all dghts in respect tåereof and irevocably requests the Company to register
and to issue new certificate(s) for the Note in accordance with the terms of the Note (as it may
be amended frorn time to timÐ.

Paticulars of the Transferee aÍe as follows:-
pLE.\SE PRIt\iT OR TYPE, II..l THE RELEY,\I\T INFORIL{TIOi\Ð

The Transferee hereby irrevocably represeflts, warrants and undertakes to t}.e Company that it is
ûot a connected person of the Company-

Dated:
Transfetor's Name: Transfe¡eets Name:

Ttansfetor's authorisedsignatue: Transferee'sauthorisedsignature:

lØitness to Transferor's sþature: W'itness to Tr¿nsferee's sþaturre:

fsrgnature] þtgnaturel

name

Name of Traasferee

Registered Åddress:

Correspondence
Address:

Facsirnile:

HI{ dolla¡ registered
accorür.t for the
purposes of payments
under the Notes:

r Name of .tccount
I ,{ccount No-
o SortCode:
o Name sf gank:

r Addtess of Bank:

nzflae
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Notès:

I . A rcprcsentañae of the Nonhold¿r sÍtoz¿ld sTate Tlte c@acifl in wÍticlt lte signs þ.g. dinctor).

2. In tbe cøse ofjoint ltolders, alljoinr bolders must sign tltis tran{erþrru-

t. Tlte signaÍurv of îbe person tffirttos a transfer sball co{orrn to anl íist af døþ aøtltorised sþecimen signatwvs
sttpplied fu the rcgi$ervd holfur or be ærtfred b3 a rccognised bank, notary public or in suclt oTher mannr as
tlte Comparj ma1 rcquire.

4. A transfer must be in an amoønt eqøal to the whole of ilte Note being tranfined or an aøiltorised
denamination.
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SCHEDULE 4

1,. Oblþations of the Company

rLt Compledon, the Company:-

(") shall delivet to each Subscriber a certified copy of the board resolutions of the
Company apptoving and authorising ti.e execulion and completion 6f this
Agteement and the issue of the Cetd-fi.cates in respect of the Note to the Subscdber;

&) shall issue Certificate À and Cerd-fi.cate B fot tåe Note at fr¡ll face value in favour of
Subscriher,t and Subscriber B respectiweþ ot as they møy ðtxect and shall deliver
the same to tåe Subscdbers or as they nzy dtrect and registet the Subscribers oÍ as

they may direct in the register of the Noteholders in accordance with the Conditions;
and

G) shall deliver to each Subscriber evidence to the reasonable satisfaction of the
Subscribers of the fi¡lfilment of the Conditions Precedent

2. Oblþations of the Subscdberc

'{.t Completion, each. Subscriber shall pay to the Company (or as the Company may direct
in wdting one Busi¡ress Day prior to the Completion Date) funds in Hong Kong dollars
in the aÍrouflt of such proportion of the Subscription Price as is set out against its name
in column 3 of Schedule 5. The delivety by such Subscriber to the Company of wiring
insructions (in the fonrr of an errrail to the wiring bank) to ply such amount to such
accot¡nt as trlay be notified in writing by the Comparry to such Subscriber one Business
Day prior to the Completion Date and the acknowledgment (in the fonn of an emaJl) by
the wiring bank of such wiring instructions shall consdtute a complete discharge of the
obligations of such Subscriber unde¡ the Subscdpúon, including without límitation its
obligations rrnder this pangraph 2-
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Subscriber

The pdncipal amount of the l{ote
to be issued by the Company and

subscribed by each Subscriber
Ptoportion of the Subscription

Ptice to be paid by the Subscdbet

Subscdbe¡A HK$200,000,000 HK$200,000,000

Subscdber B HK$200,000,000 HK$200,000,000

SCHEDULE 5

SUBSCRTBERS
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IN WITNESS wheteof this Agreement has been duly executed on the date first above wdtten.

SIGNED by Y)^ ¿ ¿, tLy h*on
I

duly authorised director forandon behalf of
MONGOLIA ENERGY
CORPORATION LIMITED
in the presence of:-

sIGNEDby n'' ¿ /'' fL'Y - J¡'n¿t't
/

duly authorised for aod on behalf of
GOLDEN INFINITY CO, LTD
in the ptesence of:-

SIGNED by )r. 4{rrc (n* )Lon

duly authorised for and on behalf of
CHOWTAI FOOK
NOMINEE LIMITED
in the presence of:-

behørîoî
Energy Corporation Limited

Signarwe(st

)
)
)
)
)
)

For and on

For and on b¿ht!f nf
GO

)
)
)
)
)

lfri ir.f-i-i' ¡.1; , LTD.

)
)
)
)
)
)

ct/lawtTN
¿L7

FOOK NOMINEE

rr* lt-
LTD.

Ðirectorts)
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