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THIS AGREEMENT is made on this 19 September 2014.

BETWEEN:.

(1) MONGOLIA ENERGY CORPORATION LIMITED, a compâny incolporated

in Bermuda rvhose head office and principal place of business in Hong Kong is at

41" Floor, New Wodd Tower I, 16-18 Queen's Road Central, Hong Kong (the

"Companf); and

Q) CHOW TAI FOOK NOMINEE LIMITED, a company inco¡porated in Hong
Kong ',vhose registered office is at 31" Floor., New \Øodd Torver, No. 16-18 Queen's
Road Central, Hong Kong (the "Subscriber").

WHEREAS:.

(Ð The Company is a companv incorporated in Bermuda with limited liabilit¡ and having

an authorised share capttal of HK$300,000,000 divided into 15,000,000,000 Shares. As

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 main board of the Stock Exchange. The

particulars of the Companv are set out in Schedule 1.

(B) As at the date hereof, the Company has:-

(Ð oursfanding Options which entitle the holders thereof to subscribe for
86,800,000 Shares;

rhe3.5o/o GI Convertible Note;

the SF Convertible Notes;

the3o/o CTtr Convertible Note;

the 5% CTtr Convertible Note; and

(.'t the5o/o GI Convertible Note.

The Subscriber is the holder of the 3% CTF Convertible Note, which was due and

payable on 15 June 201.4, and ùe 5o/, CTF Conærtible Note, which v¡ill be due and

pa.vable on I January 2016. Tlne Subscriber has subiect to fhe terms and conditions of
this ,\greement agreed to extend the date of repayment of the aæregate outstanding

amount owing under ¡he3o/o CTF Convertible Note to the Completion Date.

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

ar the Subscription Price, which will be used by the Company to fully repay the

entire outstanding amourit owing under the Convertible Notes, on terms and

conditions set out in this Agreement.

G)

(*)

G")

(.'l

(c)
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(E,) The Company rvill, upon the signing of this ,{.greement, simultaneoutly trgt the GI
Subscrþtion Agreement and the SF Subscrþtion Agreemenl

NOW IT IS HEREBYAGREED as follorvs:-

I. INTERPRETATION

1.1 In this Agreement, including the Recitals hereto, the words and expressions set out
below shall have the meanings attrìbuted to them below unless the context

otherwise requires:-

"3o/oCTF ConvertibleNote" 370 con'ertible note in the principal amount of
HK$2000,000,000 issued by the Company to the

Subscriber rvhich was due and pa.r'able on 15 June
20L4, and the Subscriber has agreed to extend the

date of repayment of the outstanding principal and

interest accrued thereon to the Completion Date,

and the total amount (comprising princþal and

interest accrued thereon) outstanding as at the date

hereof is HK$2,1 96, 1 09,589;

"3.5o GI Convertible Note" 3.5o/o convertible note in the princþai amount of
HK$300,000,000 issued b)'th" Company to Golden
Infinity which was due and payable on 6 September
201.3, and Golden Infinity has agreed to extend the

date of repa)¡ment of the outstanding principal and

interest accrued thereon to the Completion Date,

and the total amount (comprising princþal and

interest accrued thereon) outstanding as at the date

hereo f is f 1K#32L,7 B 4,33 6;

"5o CÍF Convertible Note" 5%o convertible note due 8 Januatv 201'6 n &e
princþal amourit of HI($200,000,000 issued by the

Company to the Subscriber and the total amount
(comprising principal and interest accrued thereon)

outstanding as ^t the date hereof is

HK$216,986,301;

"5o GI Convertible Note" 570 convertible ¡ote due 8 January 201.6 n rhe

principal amourrt of HI($200,000,000 issued by the

Company to Golden Infinity, and the total amount
(comprising prittctpal arrd interest accrued thereon)

outstanding as at the date hereof is

HI($216,986,301;

Accounts the published audited consoìidated financial

statements of the Company as set out in its annual

repotr for the year ended on the,A.ccounts Date and

Aí8469863
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ttAccounts Daterr

A!ñliate"

all notes, reports and ofher documents annexed

thereto;

31Mzrch201.4;

any other peßon that, direcdy or indirectly through
one or more intermediaries, Controls, or is

Controlled b1', or is r¡nder cofiÌmon Control with,
such persorì, including arry investment fi¡rrds

managed by such person or such other person that,
directlv or indirectly through one or more
intermediaries Controls, or is Controlled by, or ìs
under corrunon Control with, such person;

this subscrþtion agreement entered into between
the Company and the Subscriber for the

subscription of the Note, as ftom time to time
amended;

the announcement to be made by the Company
conceming, inter alia, the Subscdption, the GI
Subscription, the Str Subscription and the C"pttnJ
Restructuring

a day (excluding Saturda¡ Sunday, any public
holiday and any day on which a tropical cyclone

warning no.B or above is hoisted or remains hoisted

between 9:00 a.m- and 12:00 nobn and is not
lowered at or before 12:00 noon o{ ort rvhich a

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

the proposed consolidation of 4 Shares into 1

co¡rsolidated share of HK$0.08 and reduction of the
nominal value of each consolidated share of
HK$0.08 to HK$0.02 as mo{e particulady set out in
the Announcemeoq

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

the circular to be issued by the Company to its
shareholders in relation to, inter ùa, the

Subscription, th" GI Subscription, fh" SF

Subscription and the CuprtzJ Restructuring;

Agreernent'

ssAnnouncementtt

"Business Day"

ttCapital Restructuring"

"Certi-ficate(s)"

"Circular"
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"Companies Ordinance"

"Completion"

"Completion Date"

"Conditions

the Companies Ordinance, Chapter 622 of theLa'ws
of Hong Kong;

the performance by the Parties of their respective

obligations in connection rvith the issue and

subscription of the Note under Clause 4 and

Schedule 3 on the Completion Date;

the third Business Day after fulfilment of the last

outstanding Condition Precedent set out in Clause

3.1,(z), þ), (.), (d) or (Ð, otd it *y event no later

than the Long Stop Date;

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

the Parties may agree), and "Condition" refers to the

relative numbered paragraph of the Conditions;

meâns possession, directly or indirectly, of the

power to direct or cause the direction of the

managemerit or policies of a person, whether

through the orvnership of voting securities, bv

contract or otherwise, and "Controller",
"Controlled" and "Controls" shall be construed

accordinglr6

the rights attached to the Note to convert the

principal âmount and any accrued but unpaid

interest thereon or any part thereof into Shares;

the Shares which fall to be issued by the Company

upon exercise by the Noteholder of the Conversion

Rights under the Note or othenvise pursuant to the

Conditions;

collecúr'ely the 3o/o CTF Convertible Note and the

soh CTF Convertible Note;

Q as disclosed in the annoutcernents, circulars and

annual repofts published by the Company on or
prior to the date of this ,\greement; and/or (ü) as

disclosed in the Á,nnouncement; and/or (üi) u.

disciosed in this 'A.greemenÇ

the Executive Director for the time being of the

It

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

"Control ,,

"Conversion Rights"

ttConversion Sharestt

" Convertible ì.rlotestt

"Disclosed,,

"Executivett
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Corporate Finance Division of the SFC or any

delepte for the time being of the Executive

Director;

"GI Subscription" the subscription of the Ner.v GI Convertible Note
by Golden l"fittity under the GI Subscrþtion
Agreemenq

"GI Subscription Agreement" the subscription agreement to be sþed between the

Company as issuer and Golden Infinitv as subscriber
relating to the subscription of the New GI
Convertible Note;

"Golden Infiniqt/

ttGrouptt

Golden lttfittiq' Co., Ltd.;

the Company and its subsidiaries, and "memberþ)
of the Group" or "Group Company(ies)" shall be

construed accordingly;

..I{I(FRS'' the Hong Kong trirrancial Reporting Standards;

"Flong Kong" the Hong l(ong Special ,A.dministrative Region of
the People's Republic of China;

"Listing Rules" the Rules Governing the Listing of Securities on the

StockExchange;

"Long Stop Date" 30 Novembet 2014 or such other date as the Parties,

Golden Infinitv and SF may agree inwdting

'Î.{ew GI Convertible Note" 37o convertible note due 201'9 n the principal
amouflt equivalent to the aggregate outstanding
amourìt owing to Golden Infinity under the 3.5o/o

GI Convertible Note and the 5% Gt Convertible
Note up to the date of completion of the GI
Subscription, to be issued by the Company to
Golden In€nity pursuant to the terms of the GI
Subscrþtion Agreement;

'Î{ew SF Convertible Notes" 370 co¡vertible notes due 2019 in the aggregâte

princþal amount equivalent to the aggregâte

outstanding amount owing to SF under the SF

Convertible Notes up to the date of completion of
the SF Subscrþtion, to be issued by the Company to
SF pursuant to the terms of the SF Subscription

,{greemenq

ttNotett 3%o convertible note due 2019 in the principal
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"Noteholder"

"Options t?

amount equivalent to the aggregâte outstanding
amount (including both the princrpal amount and

any outstânding accrued interest) owing to the

Subscriber under the Convetible Notes up to the

Completion Date, to be issued by the Company to
the Subscriber, convertible into Shares at an initial
conversion price of HK$0.23 per Conversion Share

(subiect to ad,ustments in accordance with
Condition 6.1.(a) rf the Capitzl Restructuring takes

effect on or before Completion) pursuant to the

terms of this Agreement and the Conditions;

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

Noþ and whose name is recorded on the register of
noteholders kept by the Company;

the share options granted or to be granted b)'th"
Company pursuant to the share option schemes of
the Company adopted in accordance with Chapter
17 of the Listing Rules;

the parties to this Agreement and a "Parqr" shall

mean any one of them;
"Parties il

36SIìrt collectively Sculptor Finance $dD) Ireland Limited,
Sculptor Finance (AS) Ireland Limited and Sculptor
Finance (SI) keland Limited;

ttSF Convertible Notes tt 3.5%o convertible notes in the agregate principal
anourìt of HI($466,800,000 issued by the Company
to Str which rvere due and payable on 12 November
201,3, and SF have agreed to extend the date of
fepa)¡meflt of the aggfegzte outstanding principal
and interest accrued thereon to fhe Completion
Date, and the tot¿l amount (comprising priacipai
and interest accmed thereon) outstanding as at the

date hereof is HK$497,103,633;

"SF Subscription" the subscription of the New SF Convertible Notes

by SF under the SF Subscrþtion Agreement;

"SF Subscription Agreementt' the subscription agreemerìt to be sþed between the

Company as issuer and SF as subscribers relating to
the subscrþtion of the Nerv SF Convertible Notes;

f.sFC" the Securities and Futures Commission of Hong
I(ong

418469863 -6-



"Share(s)"

"Stock Exchange"

"Subscription"

"Subscription Price"

subsidiary"

t'Takeovers Code"

ordinary share(s) of HK$0.02 each in the share

capital of the Company existing on the date of this
Agreement and all other (if ary) stock or shares

from time to time and for the time being ranking
pari passu therewith and all other (if any) shares or
stock resulting from any sub-division, consolidation
or re-classification thereof;

The Stock Exchange of Hong Kong Limited;

the subscription of the Note by the Subscriber
r¡nder this Agreement;

the price equivalent to 1.0Ao/, of the principal
amount of the Note to be pa-id by the Subscriber to
the Company for the Subscrþtion in accordance

u¡ith the terms of this Agreemenq

as defined in section 15 of the Companies
Ordinance;

The Hong Kong Code on Takeor.ers and Mergers;

the representations, -uvarranties and undertakings
given b,v the Company contained in Clause 5;

ttVarranties

"\Whitewash Vaivef' the wavier of the obligation of the Subscriber,

Golden Infinity and the parties acting in concert

rviti any of them to make a mandatory general offer
for all the issued securities of the Company other
than those 

"lt"udy 
owned znd/or agreed to be

acquired by the Subscriber, Golden Infinity and the

parties acting in concert with any of them pursuânt
to Note 1 of the Notes on dispensations from Rule

26 of the Takeovers Code as a result of the

respective transactions contemplated under this
,{greement a¡d the GI Subscrþtion Agreement; and

"I{K$", "fIK Dollars" and
ttcgntstt

Hong Kong dollars and cents, respectir.'eþ

The expressions "Company", "Subscriber" and "Party(ies)" shall rvhere the

context permits include their respective successors and permitted assigns and anv

persons deriving title under them.

Save where the context otherwise requires, words and phrases the definitions of
r,vhich are contained or referred to in the Companies Ordinance shall be construed

il

1,.2

1,.3
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as having the meaning thereby attributed to them.

1.4 The headings to the Clauses of this Agreement are for ease of reference only and

shall be þored in interpreting this Agreement.

1.5 References to Recitals, Clauses and Schedules are references to Recitals, Clauses and

Schedules of or to this Agreement which shall form part of this ,{'greement.

1.6 Unless the context otherwise requires, words and expressions in the singular include
the plural and vice versa.

1..7 Unless the context othenvise requires, references to persons include any public body

and any body ofpersons, co{porate or unincorporate.

1.8 Unless Lhe context otherwise requires, references to Ordinances, statutes, legislations

or enactments shall be construed as a reference to such Ordinances, statutes,

legislations or enactments as may be amended or re-eriacted from time to time and

for the time being in Force.

1.9 Unless otherwise stated, ali times and dates herein refer to Hong l(ong local times

and dates.

2. ISSUE OF THE NOTE AND AGREEMENT TO SUBSCRIBE

2.1, The Compan)'agrees to issue the Note to the Subscriber in the principal amount as

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

conditions of this ,{greement on the Completion Date, and lfl zny er.ent no later

than the Long Stop Date. The Note v¡ill be subscribed at a price equal to 100 per

cent- of the principal âmount of the Note, being the Subscrþtion Price.

The Subscriber agrees to subscribe and pay for the princçal amount of the Note at

the Subscrþtion Pdce as specified against its name in column 2 of Schedule 4 on the

Completion Date on the terms and subject to the conditions of this Agreement.

The Parties hereby agree, confirm arrd acknowledge that :-

the Subscrþtion Price pa¡'able will be set off against the aggregate

outstanding amourrt orving by the Company to the Subscriber under the

Convertible Notes (including the aggrepte outstanding principal amount and

any outstanding accrued interest up to the Completiol DutÐ;

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

outstanding amoufit owrng by the Company to the Subscriber under the

Convertible Notes is, or is deemed to have been, fr;lly repaid and setded and all

obligations and Iiabitities of the Company under the Convertible Notes 
^re, 

01

are deemed to have been, fr-rlly discharged, extinguished and waived (as

applicable);

2.2

2.3

(^)

A18469863 -8-



(.) upon delivery of the written confirmation as described in paragraph 2(Q of
Schedule 3 by the Subscriber to the Company on Completion, the obligation to
pa)'the Subscription Price shall deem to have been satisfied itt fltll;

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

(") subject to the firlfilment of the conditions as specified in the Announcement,
the Capital Restructuring will take effect on or before Completion.

2.4 According to the terms of the Convertible Notes, the aggregate outstanding aflourit
owlng by the Company to the Subscriber the¡eunder up to the Long Stop Date is
HKfi2,426,9A4J09. The Partìes rvill agree and confirm the actual aggregate

outstanding amourit owing under the Convertible Notes up to the Completion Date
at least three (3) Business Days before the Completion Date.

2.5 The Company hereby âgrees and undertakes that the pari passu ranking terior,
interest rate, the conversion price, the adjustment provisions to the conversion price,
the conversion right, the negatir.e pledge and the events of default pror.ision under
the Note will be the same or no less far.ourable to the Subscriber than the terms of
fhe Nerv GI Convertible Note and the Nerv SF Convertible Notes.

2.6 The Subscriber hereb]' irrevocabl). and unconditionally agrees, conlrms and

acknowledges with the Company thac-

(") it u/ill oot exercise the com'ersion rights under the 5o/o CTF Conr.ertible Note
until the Completion Date;

(b) it r.vili forbear from taking anv action to enforce the Company's obligations to
repay the amounts due under the 3o/o CTtr Convertible Note, including all
accrued and unpaid interest, until the Completion Date; and

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

be fully discharged, extinguished or waived (as applicable) upon Completion-

3. CONDITIONS PRECEDENT

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

(") the Listing Committee of the Stock Exchange g{antrng or agreeing to grant the

listing of, and permission to deal in, the Conr.ersion Shares issuable under the

Note and such grant remaining in firll force and effecq

(t ) all necessary consents, approvals (or wair,'ers), authorisation, permission or

A18469863 -9-



G)

exemption from any third parties, including but not limìted to government or
regulatory authorities, having been obtained by the Companv in connection
with the Subscrþtion and the issue of the Note and the Conversion Shares

upon exercise of the Conr.ersion Rigþts thereunder and such corìseflts,

approvals (or waivers), authorisation, permission or exemption remaining in
fi¡ll force and effecq

the compliance by the Company 
"vith 

all legal and other requiremerits under
the Listing Ruleg the Takeor.ers Code and the larvs of Bermuda applicable to
the transactions contemplated hereunder;

the passing of the requisite respective resolutions b). dt" board of di¡ectors of
the Compary and the shareholders of the Company at a general meeting
(other than those persons who are precluded from voting under the Listing
Rules and dre Takeovers Code) approving the transactions contemplated under
this Agreemen! the GI Subscription and the SF Subscriptioa (including but
not limited to the issue of the Note, the New GI Convertible Note and the
New SF Conrertible Notes and the allotment and issue of ne.uv Shares upon
exercise of the corrversion rights thereunder) and the \)Øhitewash lØaiver;

O at the Completion Date:

the rüØarranties being true, accurate and correct in all respects and not
misleading ir *y respect as set forth herein at, and as if made on,
such date rvith reference to the facts and circumstances subsisting at

such date;

the Companl. havrng performed all of its obligations under this
Agreement to be performed on or before such date; and

there having been delivered to the Subscriber a certificate in the form
attached as Schedule 5, dated as of such date, sþed by a duly
authorised otEcer of the Company to such effect;

up to the Completion Date, there shall not have occu¡red any change (nor anl'
development or event involving a prospective change), which is materially
adverse to the financial condiúon or results of operations of the Company and
the Group t¿ken as a whole;

on the Completion Date, there having been delivered to the Subscriber a
certificate of no default in the form attached as Schedule 6 dated as of such

date, signed by a du\. authorised officer of the Company;

or or before the Completion Date, there having been delivered to the

Subscriber an opinion in form and substance reasonably satisfactory to the
Subscriber dated the Completion Date of the legal advisers to the Company as

to Bermuda¡r law (such legal advisers to be selected by the Company and

(d)

(Ð

G)

(*)

(0

(s)

(l')
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(')

(')

âpproved by the Subscriber) as to the capacity and power of the Company to

enter into this Agreement and to perform its obligations hereunder;

the granting of the \Øhitewash SØaiver by the Executive and all conditions (if
an;) attaching thereto hai'ing been fi¡lfilled; and

the GI Subscrþtion Agreement and the SF Subscription Agreement having

become unconditional in all respects except for the condition therein relating to

this ,\greement having become unconditional.

The Company shall use its best endeavours to procure the holding of a general

meeting of its shareholders for the purpose as set out in Clause 3.1(d) oa or before

15 November 20L4 and the satisfaction of the Conditions Precedent (to the extent

within its power to do so) as soon as reasonably practicable.

The Subscriber ma¡ at its discretion and upon such terms âs it thinks fit, waive

fi¡lfilment of the rvhole or a¡y part of the Conditions Precedent (except Clauses

3."t(o), þ), (.), (d) and (i)).

3.2

.).-)

4. COMPLETION

4.1, Subject to the terms of this Agreemen! Completion shall take place simultaneously

rvith completion of the GI Subscription and the SF Subscrþtron, at the offices of Iu,
Lai & Liãt Rooms 2201,2201.A and 2202,22ñ EIoo1 Tower 1, ,{dmiralty centre,

No.1B Harcourt Road, Hong Kong at or before 10 a.m. on the Completion Date or at

such other time and place as the Parties may agree in writing at which time each Party

shall per{orm its obliptions set out in Schedule 3 þrovided drat the Company has, on

or before 5 p.*. on the Business Day immediately prior to Completion, delivered all

docurnents referred to in the Conditions Precedent set out in Clauses 3.1(e)fü), 3.1þ)

and 3.1(r) and paragraph 1 of Schedule 3, dulv completed and executed, to its counsel,

Iu, Lai & Li Solicitors, to be held in escrow and unconditionally released irnmediateþ

upon Completion).

4.2 If any Party fails to comply r.vith any of its obligafions set out in Schedule 3, the

Companl' @ the case of non-compliance b)' the Subscriber) or the Subscriber (in the

case of non-compliance by the Companl) may:

(") defer Completion to a Business Day which is not later than (i) the Long Stop

Date and (ü) 28 da,vs after tìre original date fixed for Completion;

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

(.) terminate this ,\greement (other than with fespect to Clause 10.10) forthwith
and Clause 7.2 shall, apply accordingly.

5. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE

418469863 -11-



5.1

COMPANIY

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

(") each of the Companv and its subsidiaries is duly incorporated and validly
exist-ing under the laws of its place of incorporation and has been in continuous
eistence since its incorporation, and has full power and authority to ov¡n its
properties and to conduct its business and is larvfrrlly qualified to do business in
those jurisdictions in v¡hich business is conducted by it. The enlire existing
issued share capital of the Comparry is listed on the Main Board of the Stock
Exchange;

þ) save as mentioned in this Agreement and subject to the fulfilment of the

Conditions Preceden! the Company has fr.lll pov/er and authority to enter into
and perform this Âgreement and the directors of the Company are or will be

authorised to issue the Note prior to Completion and that in entering into this
Agreement, the Company does not do so in breach of anv applicable legislation

or rules and this rA.greement constitutes and the Note, when issued, shall

constitute legal, valid, binding and enforceable obligations of the Compaov in
accordance with its terms;

(.) subject to the firlfilment of the Conditions Precedent, the Company has fi:il
power and authority to issue the Note and perform its obl,igations thereuader,
and in parricular the Compaq. shall at all material times have sufûcient
authorised but unissued share capitaT for the Company to perform its

obligations under the Note;

(d ) the Note (rvhen issued) 'uvill constitute direc! unsecured, unconditionai and

unsubordinated obligations of the Company and will at all times rank at least

pari passu with all other present and future direcq unsecured, unconditional
and unsubordinated obligations of the Company other than those preferred by

statute or applicable law;

G) the issue of the Conversion Shares rvill not be subject to aflv pre-empfive or
similar right, and the Conversion Shares, when issued, (i) shall be duly
authorised and validly issued, full¡.-paid and non-assessable, (ü) shall rank
pøri þaxø and carry the same rights and privileges in all respects with all other
existing Shares outstanding at the date of conversion and any ofher class of
ordinary share capital of the Company, (üi) shall be entitled to all dividends
and distributions the record date for which falls on a date on or after the

date of the conversion notice, (iv) shatl be freely transferable, free and clear

of all liens, charges, encumbrarlces, security interests or claims of third
parties and shall not be subject to calls for further funds, and (v) shall be

duly listed, and admitted to trading, on the Main Board of the Stock

418469863 -12-



(Ð

Exchange;

subiect to the fulfilment of the Conditions Precedent, all necessary consents,

authorisations and approvals of anv govefrrmental zgency or body required

b,rr the Company in Hong l(ong of any other relevant jurisdiction for or in
connection with this ,\greement and the Note and the performance of the

terms hereof and thereof ha'ç.e been obtained or made or shall have been

obtained or made by Completion;

subiect to the flrlfilment of the Conditions Precedent, the execution, delivery

and performance of this Agreement and the issue of the Note by ¡þs

Company (i) do not infringe and are riot coîtrârt¡ to any laws, rules or
regulations of Hong Kong or any other applicable jurisdiction of any

juãgment, order, authorisation or decree of any government, governmental

or regulatory bodv or couft, domestic or foreign, having iurisdiction o','er the

Company or any other member of the Group or any of theìr respective

assets, @) do not infringe the rules of any stock exchange on r.vhich securities

of the Companv are listed, (in) do not conflict witl-r or result in any breach of
the terms of the memora¡rdum of association and the byeJarvs of the

Companl,, and (ir) do not conflict with or result i¡r a breach of an1' of the

terms of or constitute a det-ault (nor has ân)r e\¡ent occurred rvhich, r'vith the

giving of notice and/or the passage of time and/ar the fulfilment of any

other tequiremefit rvould result in a default) under aflY agfeement or other
instrument of ztry obligation to which the Company ot arry other member of
the Group is a party or bv rvhich any of their respective properties or assets

are bound;

the obligations of the Company under this Agreement and each document

to be executed by the Compafry pufsuânt to this Agreement at or before

Completion zfe, of rvhen the relevant document is executed, will be, binding

on the Company and enforceable in accordance v¡ith their terms;

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

the Conditions, from the date hereof until the issue of the Note' no act will
be done and no circumstances will arise v¡hich rvill, had the Note been issued

as at the date hereof, give rise to an adiustment of the Con'ersion Price (as

defined in the Conditions) without the prior written cofisent of the

Subscriber;

upon completion of the Subscription, the GI Subscrþtion and the SF

Subscription, no event exists or has occurred ald no condition is in
existence which would be (after the issue of the Note) afì eveot of default

under the Conditions and no event of act has occurred which, with the

gt 'irg of notices, or the lapse of time, or both, would (after the issue of the

Note) constitute such ari eveflt of default;

(g)

(l')

(Ð

(')
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(k)

(1)

sub¡ect to the fulfilment of the Conditions Precedent, no cofisent of, or
filing or registration with, any third party (including any regulatory body) is

required by the Company or afìy other Group Compan;' for the issue of the

Note, the issue of the Conversion Shares on conversion of fhe Note and the

performance of this Agreement and the Note;

except for the 5% CTF Convertible Note, the 5% GI Convertible Note and

the Options and the Note, the Nerv GI Conyertible Note and the New SF

Conr.ertible Notes to be issued, (i) there are fìo outstaading securities issued

by the Company of any other member of the Group convertible into or
exchangeable for, or warraûts, rights or options' or agreements to grzot

waffants, rights or options, to purchase or to subscribe for, shares of the

Companv or any other member of the Group, (ü) there are no othet or

similar affangemefìts approved b,v the board of directors of the Company or
a general meeting of shareholders of the Company providing for fhe issue or
purchase of Shares or the subscrþtion for Shares (other than the general

mandate to issue Shares granted by the shareholders of the Companl. 2¡ ¡þs

last annual general meeting of the Compaq.), ând (Ð no unissued shate

capital of the Company is under option or agreed conditionallv or
unconditionally to be put under option;

(rn) save as required b). the Listing Rules and any applicable larvs or regulations,

there are no restrictions on transfers of the Note or the voting or transfer of
anv of the Conversion Shares or payments of dividends with respect to the

Conversion Shares under applicable laws or regulations, or ptlrsuâflt to the

Company's constitutional documents, or pursuaflt to any agreemerlt or other

instrument to which the Compan-v is a party or by which it may be bound;

all the outstanding shares of capital stock or other equity interests of each

Group Company (other than the Company) have been duly and validly

authorised and issued, are fi-rll;t paid and non-assessable, and all such equity

interests are owned directly or indirectly by the Company, free and clear of
all lieas, charges, encumbrances, security interests, restrictions on voting or
transfer or claims of any third party;

(")

(") there is no mortgage, charge, pledge, lien or other form of security or
encumbrance on, ovef or affecting the Note or the Conversion Shares or
any paft of the unissued share capital of the Cornpany and there is no

agfeement or commitment to give or cfeate any of the foregoing and no

claim has been made by any pefsofì to be entitled to an¡' of the foregoing

which has not been waived in its entiretv or satisfied in full;

(p) no order has been made or petition presented or resolution passed for the

winding up of any Gtoup Companv (save for any members' voluntary

solvent winding-up of a Group Company (other than the Company)), nor
has any distress, execution or other pfocess been levied against any Group
Company or execution levied against the goods in the possession of any

Group Compan-v;
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G)

(s)

(q)

(t)

(o)

(")

save as Disclosed in rel¿tion to the Con'ertible Notes,, the 3.5% GI
Convertible Note, the 50 GI Convertible Note and the Str Convertible
Notes, no steps har.e been taken for the appointment of an administrator or
receiver of any par' of any Group Companfs property and no Group
Company has made or proposed arry aff"ngement or composition with its
creditors or ariy class ofits creditors;

no Group Compan¡' is a party to any transaction which could be avoided i¡r
a winding up;

each of the Company and other Group Companies and their respective
dirsç¡e15 and officers are in compliance with and will comply rvith all
applicable laws and the applicable requirements of the Listing Rules and the

Code on Corporate Gor.erna¡ce Practices set out in Á.ppendix 14 to the
Listing Rules (the "Co¡porate Govemance Code") except where such

non-compliance rvould not individually or in the aggregate (x) have a

material adverse effect on the financial condition or results of operations of
the Company and the Group taken as a whole, or (1) adversely affect the

abitity of the Companv to perform any of its material obligations under this
Àgreement or its obligations to pay afly amount under fhe Note or to issue

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

the consolidated audited financial statemerits of the Company and other
Group Companies taken as a whole as at and for the three years ended 31

March 2014 publicll' 
^o'u¡ubte 

on the date hereof were prepared in
accordance with HI{trRS and pursuant to the relevant laws of Hong Kong
and such financial statements present fairþ and accurately in all material

respects the results of operation and the financial position of the Group;

since the r\ccounts Date, there has been no change (nor any development or
event involving a prospecúve change) rvhich has not been publicly disclosed

and v¡hich is materially adverse to the ftnancìal, condition or results of
operations of the Compaay and the Group taken as a whole;

the Company and each of the other Group Companies maintain a sys¡sm .¡
internal control and accounting controls sufficient to provide teasonable

assurarìces that (Ð transactions are executed in accordance with
managemerit's general or specific authorisations and in compliance with
appl-icable laws, rules and regulations (including without limitation the

Listing Rules and the Corporate Governance Code), (ü) transactiorls âre

recorded as necessarv to permit preparatioa of financiai statements in
conformiqv with HI(FRS and to maintain asset accountability, (iii) access to
assets is permitted only in accordance rvith maaagement's general or specific
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(*)

authorisatiott, (Ð the recorded accountability for material assets is compared

rvith the eisting assets at reasonable inten'als and appropriate action is taken

with respect to any differences, (r.) each of the Company and the other Group

Companies has made and kept books, records and accounts whict5 in
reasonable detail, accurately and fairþ reflect the transactions and dispositions

of assets of such entity and provide a sufficient basis for the preparation of the

Company's consolidated financial statements in accordance with HI(FRS, and

(-.1 th" Company's cuffent mafragemeflt information and accounting conffol
system has been in operation for at least 12 months during which time none of
the Company nof any of the other Group Companies has experienced any

materiai difficulties with regard to (i) through (v) above;

there are no outstanding guafantees or contingent payment obligations of the

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

Company's publicly available financial statements and announcements; each

membef of the Group is in compliance with all of its obligations under any

outstanding guarafltees or contingent pa)¡ment obligations as disclosed in the

,A.ccounts except for such outstanding guaantees or contingent payment

obligations that are being contested in good faith;

except as disclosed in the Company's publicly arailable financial statements' no

member of the Group has any off-balance sheet lransactions and neither the

Company nof arry member of the Group has any relationships with
unconsolidated entities that are contractually limited to nârrow activities that

facfitate the transfer of or access to assets by the Company, or afry member of
the Group, such as structured firìaûce entities and special purpose entities that

could have a materiai adverse effect on the liquidity of the Company of any

other member of the Group or the availabilit,v thereof ot the requirements of
the Company or any other member of the Group for capital resources;

the auditors who audited the fina¡cial statements of the Company and the

aotes thereto and delivered an audit feporl thereon are independent reporting

accountaflts r.vith respect to the Company as described in the audit repofr;

other than as disclosed in the ,\ccounts, the Company and each of the other

members of the Group has good aad marketable title to all real property, and

good title to personal property and any other assets, owfled by it or any rights

or interests thereto, in each case 2s is necessary to conduct fhe business now

operated by it (lAssets'); and there are no chafges, Iiens, encumbfaflces of
other security interests or third parr¡' rights or interests, coflditions, planning

cofìseflts, orders, regulations, defects or other restrictions affecting any of such

Assets which couid have a material adverse effect on the value of such Âssets,

or limit, restrict or otherwise have a material adverse effect on the ability of the

relevant member of the Group to utilise or develop any such,{'ssets and, where

any such Assets are held under lease, each lease is a legal, r'alid, subsisting and

enforceable lease;

(')

(u") (i) the Company and each of the other members of the Group possess of

(v)

(")
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have applied for all riecessary certificates, authorisations, licences, otders,

consents, approvals and permits ('Approvals') and has made all necessary

declarations and filings to orvn or lease, as the case may be, and to operate
its assets and to conduct the business now operated by them, ($ the

Companr. and each of the other members of the Group are in compliance

rvith the terms and conditions of all such Approvals, (üi) all of such

Äpprovals are valid and in fi.rll force and effect, and (tÐ neither the

Company nor any other member of the Group has received any notice of
proceedings relating to the revocation or modification of any such

Approvals or is otherwise aware that any such revocation or modification is

contemplated or threatened, except for any norì-possession, non-compliance,
invalidity, revocation, modification or proceedings (that if determined
adversely against the Company or arìy other member of the Group) would
not individuaily or in the aggregate har.e a Material Ädverse Effect;

(t b) all retwns, reports and filings which, to the Company's best of knowledge
(after reasonable enquir¡), ought to have been made by or in respect of the
Company and each of the other members of the Group for taxatj.on

purposes har-e been made and all such returns, reports and filings are, to lhe
Company's best of knowledge (after reasonable enquin), coffect and on a

proper basis and are not the subject of any dispute rvith the relevant re\¡enue

or other appropriate authoriLies and to the knowledge of the Companv (after
reasonable enquiry) do not reveal any circumstarìces likely to give rise to any

such dispute and to the knowledge of the Company (after reasonable enquir¡)
the pror.isions, charges, accruals and reserves included in the fitancial
statements are sufficient to co\.er all taxation of the Company and each of
the other members of the Group existing in all accounting periods ended on
or before the accountjng reference date to which the fi¡rancial statemeîts
relate whether payable then or at any time thereafter. No liability for tær

which has not been provided for in the financial statements of the Compan,v
of arry other member of the Group has arisen or has been asserted by the tax

authorities against the Company or ariv other member of tl-re Group except
for any such taxes that arc being contested in good faith and by appropriate
proceedings or where the failure to file or make pa).ment would not,
individually or in the aggregate, have a Material Adverse Effect;

G.) the Company and each of the other members of the Group have duly paid
all taxes that have become due on or before the relevant due dates fot such

taxes, including, without limitation, all taxes reflected ìn the tax retuffìs
referred to in Clause 5,1(bb) above, or any assessmeflt, proposed assessment,

or notice, either formai or informal, received by the relevant member of the
Group except for any such taxes that are being contested in good faith and

by appropriate proceedings or where the failure to file or make pavment
wou,ld not, individuil)'or in the aggregate, have a Material A.dverse Effect;

(dd) no tax or dutv (including any stâmp or issuance or transfer tâx or duty, any

service tax and arry tax or duty on capital gains or income, whether
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chargeable on a wifhholding basis or othenvise) is assessable or payable in,
and no rvithholding or deduction for âry tâxes, duties, assessments or
goveffìmerìtal charges of rvhatever nature is imposed or made for or on
accourt of any income, registration, transfer, service or turnover taxes,

customs or other duties or taxes of any kind, levied, collected, rvithheld or
assessed by or rvithin, Flong Kong ot any other relevant iurisdiction or by
any sub-divisìon of or authority therein or thereof having power to tax, in
connection with the creation, issue or offering of the Note or the execution

or delivery of this ,\greement or the performance of the obligations
hereunder or thereunder (including, ',vithout limitation, issuance of the

Conversion Shares on conrrersion of the Note b;' the Company;

GÐ sa\re as Disclosed in relation to the litigation of the Group, the Company is
not alüare (after reasonable enquiry) of any police, legal, governmental or
regulatory investigations nor any pending actions, suits or proceedings

against or affecting the Company or any of the other members of the Group
or any of their respective directors or officers (including without limitation,
the respective chief execuúve officer, the chief financial officer and the

company secreta4) which, if determined adverselv against the Company or
any of the other members of the Group or any of their respectir.e directors
or officers, would indir.idually or in the âggregate have a Nlaterial Adverse
Effect, or which are otherwise material in the context of the issue of the
Note and, to the knowledge of the Company (after reasonable enquiry), no
such investigations, actions, suits or proceedings r.vhich would indir.iduall)'or
in the aggregate have a Material Adr.'erse Effect are threatened or
contemplated;

(fÐ the Company and each of the other members of the Group have in place, to
the Company's best of knorvledge (after reasonable enquiry), all insurance

policies necessary and customary for the conduct of their principal
businesses as currently operated and for compliance r.vith all applicable lar.v,

such policies are in full force and effect, and all premiums r.vith respect

thereto have been paid, and no notice of cancellation or termination has

been received with respect to arry such policl', and the Company and each of
the ofher members of the Group have complied in all material respects witÌr
the terms and conditions of such policies, except .,vhere breach of this

provision rvould rrot, indir.idually or in the aggregate' have a Material
Adverse Effect;

(gg) the Company and each of the ofher members of the Group own or possess,

or can acquire on reasonable lerms, adequate patents, patent rights, licences,

inventions, copyrights, know-how (including trade secrets and other
unpatented and/ or unpatentable proprietary or confidential information,
systems or procedures), trademarks, service marks, trade names or other
intellectual property (collectively, "Intellectual Property') necessary to
czrry on the business now operated by them in each country in which the¡t

operate, and neither the Company nor afiy other member of the Group has

received any notice or is otherwise aware of any infringement of or conflict
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in any jurisdiction with asserled rights oF others rvith respect to any

Intellectual Property or of any facts or circumstances which would render

afl). Intellectual Properr,v inr.alid or inadequate to protect the interest of the

Company or any member of the Group therein, and which inftingement or
conflict (if the subiect of any unfavourable decision, ruling or finding) or
invalidity or inadequaq' would, individually or in the aggregate, have a

Material Adverse Effect;

(trl, neither the Company nor any member of the Group is engaged in any

transacúons with any related party on terms that are less favourable to the

Company or the reler.ant member of the Group than those available from
other parties on an arm's-lengh basis and such transactions as described in
the audited consolidated financial statements of the Company are true,

complete and accurate and not misleading;

no event has occurred or circumstance arisen which, had the Note already

been issued, could reasonably be expected to (rvhether or not with the gtitg
of notice andf or the passage of time andf or the firlfilment of any other
requirement): (i) constitute an event described under "Events of DefaulC'in
the Conditions; or (ü) save as provided for in this ,A,greement and the

Conditìons, requite an adjustment of the initial conversion price of the Note;

(ü)

0t)

Ú') save as Disclosed in relation to the Conr.ertible Notes, the 3-5% GI
Convertible Note, the 5% Gt Convertible Note and the SF Convertible
Notes, neither the Company nor any other member of the Group is in
breach of or in default (nor has any event occurred which, rvith the giving of
notice and/or the passage of time andf or the fulfilment of any other
requirement rvould resuit in a default) under any law, regulation, agreement

or Approval which would, indir.idually or in the aggregate' have a Material

Adverse Effect;

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

knowledge of the Company (after reasonable enqui{), is imminent r.vhich

could, individually or in the aggregate have a Material Adverse Effect. The
Company is not âware of anv existing or imminent labour disturbance by the

employees of any of its principal suppliers, mânufacturers or cofitractors
which could, indir.idually or in the aggregate result in a Material Adr.erse

Effect;

(i) all information supplied or disclosed in writing by the Company or its
representatives to the Subscriber, its agents or profèssional advisers is in every

material fespect true and accufate and not misleading (ü) all forecasts, opinions

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

Group so supplied or disclosed have been made after carefi¡l and proper
consideration, are based on reasonable assumptions and represent reasonable

and fair expectations honestly held based on facts known to such persons (or

any of them); (üi) there has been no development of occuffence relating to the

financial or business condition of the Company of any of the other members of
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(mm)

the Group (including without limitation, with respect to aq. corporate event,

acquisitioa, disposai or related matter) which is not in the public domain and

which rvould reasonably be expected to be material to the investors of
convertible securities generally; and (Ð the Company has disdosed a-11

information regarding the financial or business condition or prospects of the

Company and the Group in accordance with applicable laws and the Listing
Rules, which is relevant and material in relation to the Company and the Group,
in the context of the issue of the Note;

with respect to all the aflnourìcements issued by the Company in the 18 months

immediately preceding the date of this ,\greement, the Announcement and the

Circular (collectivel¡ the "Published Documents'), as at the time the

Published Documents were or to be made, () all statements contained therein

were or rvill be in every material respect true and âccurate and not misleading;

@) all opinions and intentions expressed in them were or will be honestly held,

were and r.viÏ be reached after considering all relevant circumstances and were

and will be based on reasonable assumptions; and $ü) there rvere and will be no

other facts omitted so as to make arry such statement or expression in any of
the Published Docurnents misleading in an1' material respect or which would
have been material in the coûtext in which the Published Documents were

made;

(rr) neither the Company nor any of its affiliates (after reasonable enquþ' b). the

Compaq) is in possession of information relating to, or to the securities of, the

Company which has not been made public and rvhich if it rvere made public
rvould be Likely to have a significant effect on the price (including the value) of
such securities or information which is otherwise relevant information (as

defined in section 245 of the Securities and Futures Otdinance (Cap.571)) ìn
relation to the Companv; and neither the Company nor any of its affiliates

(after reasonable enquþ by the Compan¡,) ìs or will be at an-v time up untl
immediateþ after fhe termination of this Agreement or the Completion Date

(whichever is the later), engaged in insider dealing for the purposes of sections

270 arÅ 291., or other market misconduct offences r¡nder the provisions of
Division 3 o{PartXfV of the Securities and Futures Ordinance (C2p.571);

þ") the operations of the Company and each of the other memben of the Group
are and have been conducted at all times in compliance with all applicable

anti-moae¡, launderiry larvs, regulations, rules and guidelines in its jurisdiction

of incorporation and in each other jurisdiction in which such entity, as the case

may be, conducts business (collectively, the "Money Laundering Laws') and

no action, suit or proceeding by or before anv court or goverfìmental or
regulatory agency, authority or body or any arbitrator involving the Compaal.

or aoy other member of the Group with respect to any of the Money
Laundering Larvs is pending or, to the knorvledge of the Company (after

reasonable enquiry), threatened or contemplated;

(pp) neither the Company nor arìy member of the Group nor' to the Company's
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knorvledge (after reasonable enquiq), any director, officer, or employee, or
any agent of any member of the Group, has taken any action in furtherance
of an unlawful offer, pa)'ment, promise to pay, or authorisation or approval
of the pa)'ment or giving of money, pfopefty, gifts or anything else of value,

direcdy or indirectly, to arÌy "government officiaf' (including any officer or
employee of a government or gorrernment-owned or controlled entity or of
a public international organisation, or ân]¡ person acting in an officiai
capacity for or on l¡ehalf of any of the foregoing, or arry political Pattv or
party official or candidate for political office) to influence official action or
secure an improper zdvantage; and each member of the Group has

conducted its businesses in compliance with applicable anti-corrupfion laws;

(qÐ neither the Company no! an\r member of the Group nor, to the knowledge

of the Company (aFter reasonable enquiry), any director, officer, âgent,

employee, afÇthate or other persorì acting on behalf of the Company or any

member of the Group, is currendy subject to Trrv U.S- sanctions

admlistered bv the Of6ce of Foreþ Assets Control of the U'S.

Department of the Treasury ('OFAC');

(t4 the use by the Company of the proceeds from the issue of the Note u¡ill not
violate aryr sxirhnt laws or regulations of any relevant jurisdiction in which
the Group operates its business and anv sanctions administered by OFÂC,
the united Nations or the European lJnion;

(rÐ neither the Company, fìor any of its affiliates (as defined in Rule 501þ) of
Regulation D under the U.S. Securities Act of 1933 (tlie "Securities Act')),
nor any person acting on its or their behalf has taken or will take, directly or
ìndirectly, any action desþed to cause or to result in, or that has constituted
or rvhich might reasonably be expected to cause or result in, the stabilisation

in violation of applicable laws or manipulation of the price of any security to
facilitate the sale or resale of the Note;

(tÐ neither the Company nor any of its affiliates (as defined in Rule 405 under
the Securities Äct) nor any persons acting on its or their behalf has engaged

oruvill engage in an1. "directed selling efforts" (as defined in Regulation S

under the Securities Act ('Regulation S')) r,vith respect to the Note or the

Conversion Shares to be issued upon corìversion of the Note;

(oo) the Company does not believe it rvill be a "passive foreþ inr.estment

company" within the meaning of Section 1.297 of the United States Internal
Rer.enue Code for its current fiscal I's2¡, and the Company does not expect

to become a "passive foreþ investment company" ât any time in the future;

(*ì the Company is a "foreþ issuer" (as such term is defined in Regulation S)

which reasonably believes that there is no "substantial {J.S. market interest"
(as defined in Regulation S) in the Company's debt securities or in the

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

A18469863 -21



5.3

5.2

5.4

Conversion Shares;

(*) in connection with the conversion of the Note into the Conversion Shares,

neither the Compaoy nor aflv persofl acting on its behalf will take any actìon
rvhich would result in the Conr-ersion Shares being exchanged by the

Company other than r¡¡ith the Company's existing security holders

exclusively where no commission or other remunetation is paid or given
directly or indirectly for soliciting such exchange;

("") the content of the Circular in relafio¡r to the Subscription, the GI
Subscription, the SF Subscrþtion and the Czpital Restructuring shall not
contain any materal omission and, save for the prrrpose of compþing rvith
the Listing Rules and the Takeovers Code or the requests of the Stock
Exchange and the SFC, be materially different from those of the
,\nnouncement and an)¡ additional information contained in the Circular ¡ot
related to the Subscrþtion, the GI Subscription, the SF Subscription and the
Capital Restn¡cturing shatl not be materially preiudicial to the interests of the
Subscriber; and

(yy) as at completion of the Subscrþtion, the GI Subscrþtion and the SF

Subscrþtion, fhe Company will be soh'ent and able to pay its debts when
they fall due.

The Company undertakes to notifr the Subscriber as soon as practicable of anv

matter or everit coming to its attention prior to Completion which shorvs any of the

lflarranties to be or to have been untrue or inaccurate rvhich rvould have a Material
Adverse Effect.

The Company hereb.r. agrees and acknowledges that the Subscriber is entering into
this Agreement in reliance on the Warranties.

If the Company fails to perform any of its obligatioris at anv time on or prior to
Completion under tlds Agreement or breaches âqr ¡stmt of the rùØarranties at any

trme on or prior to Completion and in each case such failure or breach is knor.vn to
the Subscriber, then the sole remedy rvhich the Subscribet has is to rescind this
Agreement in accordance with Clause 7.1 and Clause 7.2 shall' apply accordingly (and

if such failure or breach is waived by the Subscriber and the Subscriber proceed to
Completion, the Subscriber will have no further right to claim against the Company
for, and only ¡e the extent of, such failure or breach). Subject to the above, if the

Company fails to otherwise perform any of its obligations (including its obligation at

Completion) under this ,{greemeflt or breaches any terms of the Warranfies prior to
Completion, then without prejudice to all and an)' other rights and remedies

ava-ilable 
^t 

any time to the Subscriber (including but not limited to the right to
damages for any loss suffered) but subject to the limitations on liability as set out in
Clause 5.12, the Subscriber may b-v notice in rvriting, either require the Company to
perform such obligations or, insofar as the same is practicable, remedy such breach.
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5.5

5.6

5.7

5.8

5.9

The Company (ì) is deemed to har.r repeated all the Warranties on the basis that

such rWarranties will, at all times from the date of this 'A.greement up to and

including the date of Completion, be true, complete and accurate in all respects

(with respect to facts and circumstances at such time except as specifically provided

otherwise) and such Warranties shall have effect as if given at each of such time as

well as rhe date of this Agreement and (ü) undertakes to comply with all of the

\X/'arranties as undertakings at all such times.

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

registration, documentary or other taxes and duties, including interest and penalties

in Hong Kong and all other relevant jurisdictions payable on or in connection with
the issue of the Note, and the Con ersion Shares or the execution or deli'i'ery of this

Agreement, and @) in addition to afly amoufrt payable by it under this Agreement,

any value added, service, tuffiovef or similar tax payable in respect thereof (and

references in this Agreement to such amouot shall be deemed to include arÐr such

taxes so payable in addition to it).

The Company undertakes rvith the Subscriber that neither the Company rlor an)¡

pefson acting on its behalf will (a) issue, offer, sell, pledge, coofract to sell or

otherwise dispose of or grant options, issue warrants or offer rights entiding persorls

to subscribe or purchase any interest ir -y Shares or securities of the same class as

the Note or the Shares or any securities convertible into, exchangeable for or rvhich

carry rights to subscribe or purchase the Note, the Shares or securities of the same

class as the Note, the Shares or other instruments representing interests in the Note,
the Shares or other securities of the same class as them, þ) enter into any swap or

otlrer agreement that transfers, in whole or in p tt, 2îy of the economic

corìseçluences of the ownership of the Shares, (c) enter into any transaction with the

same economic effect as, of which is desþed to, of which may feasonably be

expected to result in, or agree to do, any of the foregoing, whether any such

transacrion of the kind described in (a), O) o. (c) is to be settled by delir.ery of
Shares or other securities, in cash or otherwise, or (d) annourrce or otherwise make

public an intention to do any of the foregoing, in any such case rvithout the prior
written corisent of the Subscriber (such conseît rÌot to be unreasonably withheld or
delayed) between the date hereof and the date rvhich is 90 days after the Completion
Date; except for (i) fhe Note and the Conversion Shares issued on conversion of the

Note; (ü) Options and any Shares issued pufsuant to the Options; and (1t1) the New
GI Convertible Note and the Nerv SF Convertible Notes and the Shares issued

pursuant to the conversion provisions thereof.

The Compan). undertakes with the Subscriber that the Company will issue, in
accordance rvith the Conditions, Con'ersion Shares (which rank pari passu with the

other Shares then outstanding) free and clear of all liens, claims, charges, security,

encumbrances or like interests upon conversion of the Note pursuant to the

Conditions.

The Company undertakes r.vith the Subscriber that so long as the Note held by it
remains outstanding the Company rvill furnish to the Subscriber, copies of each
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document filed by it with the Stock Exchange for publication, and copies of
financial statements and other periodic fepofts that the Company may furnish

generally to holders of its debt securities.

5.10 If, notrvithstanding the r.varranty contained in Section 5.1(uu) above, the Compaay

determines in an¡' year during which the Subscriber or any ,A.ffiliate thereof holds

any interests in the Company that it or an)¡ of its subsidiaries is a "passive foreþ
investment company" within the meaning of Section 1297 of the United States

Internal Revenue Code (each, a "PFIC Member") for that vear, the Company shall

promptly notify the Subscriber or ,{ffiliate of such determination and each PFIC
Nlember shall make available to the Subscriber or any such ,A.ffiliates such

infbrmaÉon as ma)¡ be requested b-v the Subscriber or Affiliate and which is required
in order to permit a direct or indkect shareholder that is a United States person to
make a valid "QEF' election under section 1291,(d) of the Intemal Revenue Code

with respect to each PFIC Member.

5.1.1. Subfect to tl-re limitaúor¡s on liability as set out in Clause 5.1'2, the Company
undertakes to pa)¡ the Subscriber on demand an amount which on an after tax basis

is equal to the Loss incurred by it and its subsidiaries, affiliates or anv person who

confrols any of them or any of their respective directors, officers, employees or
agents (each an "Indemnified Person') in respect of or in connection with:

anv breach or alleged breach of any of the representations, r.vartanties,

undertakings or agreements contained in, or deemed to be made pursuant to,

this Agreement or anv cefitftcate issued by the Company pursuant to this

Agreement, includìng (withoul limitation) the faüure by the Compan-v to
issue the Note;

G) the failure or alleged failure by the Companv or arìy other member of the

Group or afl\. of their respective directors or officers to comply ."vith any

requirements of staflite or regulation in relation to the issue of the Note.

For the purposes of this Agreement, a "Loss" mearis any liability, damages, cost,

claim, loss or expense (including, without limitation, legal fees, costs and expenses)

other than indirect, special or corisequential loss or damage. Loss shall include

(without limitation) all Losses which an Indemnified Person mav incur in
inr.estigating, preparing, disputing or defending or providing evidence in connection

with, any litigation, claim, action, proceeding, investigation, demand, judgment or
award (eacl-r a "Claim') (r.vhether or rìot the Indemnified Person is an actual or
potentiâl partF to such Claim) or in establishing any Claim or mitigating any Loss on
its part or otherwise enforcing its rights under this Clause 5.1L, which shall be

additional and without prejudice to any rights rvhich the Indemnified Person may

har.e at common larv or otherwise.

5.1,2 Notwithstanding any other provision herein, but lvithout prejudice to all rights and

remedies of the Subscriber in connection with the Note and under the Conditions or

(Ð
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(^)

othenvise:

the indernniq'in Clause 5.11 shall not apply to an Indemnified Person if it
has been finally and judicialiy determined by a court of competent
jurisdiction that such Losses resulted solely from fraud or gross negligence

or rvilful default on the part of such Indemnified Person;

þ) the Subscriber's right to claim for any breach of this Agreement (including

but v¡ithout limitatioa to the \X/arranties) shall be against the Company soleþ

but not any of its directors, officers, employees, âgents, representatives and

advisers, provided that this lirnitation shall not operate to limit or exclude

the liabilitv of the Company for the acts of omissions of its directors,

offi cers, employees, agents, rep resenta úr'e s and advisers ;

other than in connection with Clauses 2 to 4,5.1(a) to 5.1(r) (except for
Clause 5.1(o)), 5.1G), and 5-6 to 5.8 which shall not be subject to the

lirnitations set out in this Clause 5.12(c)):

G)

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

Company to the Subscriber (in, and only to the extent of, its capacitv

as a holder of any Conversion Shares) (including under Clauses 5-4

and 5.1i) in respect of all breaches of this Agreement shall not
exceed the sum of the princçal amouît as specified against its name

in column 2 of Schedule 4 and all interest payable (other than default
interest) to the Subscriber under the Conditions less any zmount
rvhich has been repaid bv the Company to the Subscriber (in its
capacity as a holder of the NotÐ pursuant to and in accordance with
the Conditions; and

G) the Company shall have no liability under this Agreement to the

Subscriber (in, and only to the extent of, its czpadty as a hoider of
the Note);

(d) the Company shall not be liable under this Ägreement (whether under the

indemniw in Clause 5.11 or otherwise) in respect of any claim unless the

aggregate amount of all claims for which the Company would otherwise be

liable under this Agreement (disregarding the provisions of this Clause

5.12(d) exceeds US$2,000,000 or its equivalent amount (as determined on

the basis of the middle spot rate for the reler.ant currerlcy against the US

dollar as quoted by *y leading ba¡k on the day on which such liabìlity
arises), provided that where the liabiJity agreed or determined in respect of
all claims referred to in this Clause 5.12(d) exceeds US$2,000,000 or such

equivalent âmount (subject as provided elsewhere in this Clause 5.12) the

Compan¡' shall be liable for the aggregate amouît of all claims as agreed or
determined; and

(") orher than in connection urith Clauses 2 to 4,5.1(a) to 5.1(r) (except for
Clause 5.1(o), 5.1(ü), and 5.6 to 5.8 which shall aot be subject lo the
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limitations set out in this Clause 5.1,2(e)), the Company shall not be liable to

the Subscriber (in, and onl,v to the extent of, its capacity as a holder of any

Conversion Shares) for any claim under this Agreement (including Clauses

5.4 and 5.11) rvith respect to such Conr,.ersion Shares unless a notice of the

claim is given by the Subscriber to the Company within tBO days from the

date of delivery of such Conr.ersion Shares pufsuant to an exefcise of the

Conr.rrsion Rights by the Subscriber under the Note, provìded that, for the

avoidance of doubt, the Subscriber shall have the benefit of the period of
180 days with respect to the Conversion Shares delivered upon each exercise

of the Conversion Rights by the Subscriber under the Note.

5.1,3 The Subscriber shall not have any duty or obligation, rvhether as fiduciarv or trustee

for any Indemnified Person or otherwise, to recover any ssçþ pa)¡ment or to
accourìt to any other person for any arnounts paid to it under Clause 5.11 and save

to the extent notified in writing to an Indemnified Person by the Subscriber, the

Subscriber (rvithout obligation) will have the sole conduct of any action to enforce
such rights on behalf of the Indemnified Person. This Agreement mav be terminated,

amended or.çaried in any way and at any time by the Parties without the consent of
anv other Indemnified Person.

6. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE
SUBSCRIBER

6.1, The Subscriber hereby represents waffants and undertakes to the Company that as

at the date hereof and as at Completion:

(^) it is duly incorporated and r.alidly existing under the larvs of the place of its
incorporation and has the authoritv to entef into and perform its obligations
under this Agreement and that in entering into this Agreement and in
performing its obligations hereunder it does not and shall not do so in
breach of any applicable legislation;

þ) this Agreement co¡rstitutes valid, binding and enforceable obügations of the

Subscriber in accordance with its terms;

G) the execution, delivery and performance of this Agreement and the

subscription of the Note by the Subscriber (i) do fiot of rvill not infringe and

are riot or will not be contraly to any laws, rules or regulaúons of Hong
I(ong or zîy other applicable jurisdiction or ârly iudgment, order,

authodsation or decree of any gorremment, goverrunental or regulatory body

of couft, domesfic or foreign, having furisdiction over the Subscriber or ãny

of its assets, (ü) do fiot of will not conflict with or result in any breach of the

terms of the constitutional documefits of the Subscriber and do not or will
not conflict with or result in a breach of anv of the terms of or constitute a

default (nor has âri), event occurred rvhich, with the giving of notice andf ot
the passage of time andf or the fulålment of any other requiremefit would
result in a default) under âny agreement or other instrument or afly
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obligation to which the Subscriber is ^ parry or b1' rvhich any of its
properties or assets are bound;

(d) it is acquiring the Note for investment purposes and is not a "distributof," as

defined in Regulation S, with respect to the Note;

G) it is acquiring the Note in an "offshofe tfansaction" as defined in Regulation

S; and

it understands that neither fhe Note nor the Shares into which the Note may

be converted have been or rvill be registered under the Securities ,{ct or the

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

pledge or transfer any of the Note and the Conversion Shares ofher than

pufsuant to ân exemption from the tegistration requirements of the

Securities Act and in accordance with all other applicable laws of anv state of
territory of the United States and any relevant foreign iurisdiction.

7. RESCISSION

7.1, It any of the follorving events occurs 
^t ^ny 

time prior to Completion, the Subscriber

may, by grving a written notice to the Company, rescind this Agreement-

(^) the introduction of â.ny neu/ larv or regulation or zt:ry change in existing law

or regulation (or the judicial interpretation thereof or other occurrence of
any riature whatsoever r.vhich may in the reasonable opinion of the

Subscriber materially and adverseþ affect the business or the financial

position of the Group as a whole;

þ) fhe occurrence of any local, naúonal or intetnational event of châtge,

whether or not forming part of a series of events or changes occuffing or
continuing beforc and/ or after the date hereof, of a political, military',

ß.nancial, economic or other natufe (whether of fiot eiusdem generis rvith
any of the foregoing), or in the nature of any local, national or international

outl¡reak or escalation of hostilities or armed conflict, or affecting local

securities markets which ma¡ in the reasonable opinion of the Subscriber,

materially and adversely affect the business or the financial position of the

Group as a whole;

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

generally on the New York Stock Exchange, the Nasdaq Stock Market, fnc-,

the London Stock Exchange plc and/ot the Stock Exchange; (i) v

suspensiofi or material limitation in trading in the Companv's securities or
the Shares on fhe Stock Exchange (other than any tempofalT suspension for
clearance of announcement for no mofe thafi five consecutive trading days);

(üi) a general mofatofium on commefcial banking activities in Ner.v York,
London or Hong l(ong declared by the relevant authorities, or a material

(f)
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disruption in commercial banking or securities settlement or clearance

senrices in the United States, the United IÇngdom or Hong Kong; (iv) a

change or development invoh.ing a prospective change in taxation ic
Bermuda or Hong l(ong affecting the Company, the Shares, the Note or the

transfer thereof; (r') the outbreak or escalation of hostilities in'i.olving the

United States, the united Kingdom or Hong Kong or the declaration by the
United States, the United I(ingdom or Hong I(ong of a nzional emergency

or war; or (vÐ the occurrence of an1. other calamity or crisis or arry change in
financial, political or economic conditions or currerìcy exchange râtes or
controls;

(d) any breach of the SØarranttes, any failure by the Company to perform any of
the agreements set forth in this Âgreemerit or any change which rvould
render the Warranties inaccurate if they were to be repeated immediateh
thereafter comes to the notice of the Subscriber and not rvaived by the

Subscriber; or

G) in connection with the subscrþtion of the Note, any of the Conditions
Precedent set out in Clause 3.1 has not been satisfied or rvaived by the
Subscriber by the Long Stop Date.

7.2 Upon the giving of notice pursuant to Clause 7.1, aTl obligations of the Companv
and the Subscriber hereunder shall cease and determine and no Parr;' shall have an;.

claim against the other in fespect of any mattef or thing arising out of or in
connection with this Agreement, except that (a) in all circumstarìces, the Companl'

shall remain liable under Clause 10.10 and remain responsible for the payment of all

costs and experìses referred to in Clause 9 already incurred or incurred in
corsequence of such termination pursuant to Clause 7 .1; and þ) th" Subscdber shall

remain liable under Clause 10.10.

8. NOTICES

,\ny notice, demand or other communication required or permitted to be given by

or under this Agreement shall be in writing and delivered personally or serÌt by post
(airmal if overseas) or by facsimile messâge to the Parties due to receive such notice

at their addtesses or facsirnile numbers as shown belorv:

To the Company:

,\ddress

Facsimile
Attention

To the Subscriber:

41st Floor, New Wodd Tower I, 16-18 Queen's Road

Central, Hong l(ong
+8522138 8070
NIr. Samson Tang

Àddress: 3L" Floor, New Wodd Tower 1,
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No. 16-18 Queen's Road Central,
Hoag Kong.
Facsimile: +852 2810 4297
Attention: Mr. Cheng Kar Shun

or to such other address or facsimile number as the Parly concerned may have

notified to the other Party pursuanit to this Clause and mav be given by sending it by

registered post or by hand to such address or b;r f2s5irnile transmission to such

facsimile number. Such notice shall be deemed to be serr.ed on the day of deliverl
or facsimile transmission (or, if the day of delivery or transmission is not a Business

Day or if the delivery or transmission is made after 5:00 p.m., it rvill be deemed to
be served on the immediateþ following Business Da.v), or in the case of registeted

post, 48 hours after posting, or if sooner, uport acknorvledgement of receipt by or
on behalf of the Party to which it is addressed.

9. COSTS AND E)PENSES

Each Party shall bear its or.vn costs and expenses (if any) incurred by it in
connecfion with the preparation, negotiation and settlement of this Agreement. The

capital fees, stamp duty and all other fees and duties (if any) relating to the issue and

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

10. GENERAL PROVISIONS RELATING TO AGREEMENT

10.1 Time shall be of the essence of this Agreement.

1,0.2 This Agreement shall be binding on and enure for the benefit of the successors oF

each of the Parties and (subject to the other provisions of this Agreement and the

Conditions) permitted assþs pror.ided that the benefits and obligations or any part
thereof bestowed upon tìre Company shall not be capable of being assþed,
transferred, encumbered or othenvise disposed of.

10.3 The exercise of or failure to exercise any right or remedy in respect of any breach of
this Agreement shall not, save as provided herein, constitute a wair.'er by such Party

of any other right or remed¡' it may have in respect of that breach-

1,0.4 Any right or remedy conferred by this Agreement on anv Party for breach of this

Ägreement (including without lirnitation the breach of an,v representations and

warranties) shall be in addition and without prejudice to all other rights and remedies

available to it in respect of that breach.

10.5 Anv provision of this Agreement which is capable of being performed after
Completion but which has not been performed on or before Completion and all

representatiofìs, wârrafities and undertakings contained in or entered into pursuant

to this Agreement shall remain in full force and effect notwithstanding Completion.
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1,0.6 This Ägreement constitutes the enlire agreement betr-veen the Parties rvith respect to
its subject mâtter (no Party har,-ing relied on any representation, waffarìq' or
undertaking made by the other Parry which is rot contained in this Agreement) and
no variation of this Agreement shall be effective unless made in writing and signed

by the Parties.

10.7 This Agreemerit supersedes all and any previous agreements, affangements or
understandings between the Parties relating to the mâtters teferred to in this
,{,greement and all such previous agreements, understanding or arrangements (if an1)

shall cease and determine with effect from the date hereof.

10.8 If at any time an-v provision of this Agreement is or becomes illegal, void or
unenforceable in any respect, the remaining provisions hereof shall in no rvay be

affected or impaired thereby.

10.9 Subject to the requirements of the Stock Exchânge or of any other regulatory

authority or as required b¡. any rules, regulations or laws to which any member of
the Group is subject, no Party shall make any press or other arirronncements relating
to this Agreement and the Note without the prior corisent of the other Party as to
the form and manner of such affrouncement (such conser¡t not to be unreasonably

withheld or delal'ed).

10.10 Each of the Parties agrees that it shall treat as stricdy confidential all information
received or obtained by it or its employees or advisers as a result of entering into or
performing this ,{.greement including information relatìng to the provisions of this
Agreement and the Note and the negotiations leading up to this Agreement, the

subiect matter thereof and, subject to Clause 10.9, it will not at afly time hereafter
make use of or disclose or dir,rrlge to any person any such information and shall use

its l¡est endeavours to prevent the publication or disclosure of any such information.
For the purposes of this Clause 10.10, confidential information of aParg excludes

information of such Party that is:

(") in the public domain not resulting from an1. breach of this Clause 10.10 by
the relevant Party;

þ) provided to the relevant Party by a third partv which is not subject to the duty
of confidentiality to such Party;

(.) lawfully in the possession of the relevant Party without âfly restriction on use

or disclosure prior to the disclosure by the relevant Parh.'to a third part)'; or

(d) independently developed by the relevant Party

Nothing in this Clause 10.10 shall prohibit the relevant Party from disclosing any
information:

to its financial, tax, legal or other professional advisers of 
^ny 

of its affiliates

or the respective offices, employees, agents and limited pârtners of the
(Ð
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relevant Party and its affiliates;

(Ð pursuant to the requirements of an1' laws and regulations or the rules, orders,
judgments or directions of governmental, administrative, judicial, ta-x or other
regulatorv authority or body (including rvithout limitation the Stock
Exchange); or

(*) for dre purpose of protecting, defending or enforcing m]' of its dghts under
this Agreement.

10.11 Each of the Parties agrees to do and execute or procure to be done and executed all
such further acts, deeds, documents and things as may be reasonable and

appropriate for such Party to do or execute or procure to be done or executed in
order to give fül effect to the terms of this Agreement.

1,0.1,2 All payments due under this Ägreement are to be made in HI( Dollars and are stated

exclusive of any applicable ta-x whether income taxes, wifhholding taxes, value added

taxes, goods and services taxes, business or services taxes or similar t¿xes other than
taxes imposed in respect of net income by a taxing jurisdiction wherein the recþient
is incorporated or resident for ta< purposes ('Taxes"). If any deduction or
rvithholding for or orì account of Taxes is required to be made from any payment to
the Subscriber, then the Company shall pa)' an additional amount so that the
Subscriber receir.es, free from an). such rvithholding, deduction, assessmerìt or lerry,

tìre fult amourrt of the pâymerts set out herein. The Company shall make

appropriate pa)'ments and returns in respect of such Taxes and provide the

Subscriber with an original or authenticated copy of the tax receipt. All payments in
respect of the costs, fees and expenses referred to in this Clause 10.12 shall be

satisfied b). th" Company makiag them to the Subscriber.

10.1,3 (r) HI( Dollars (the "Contractual Currency') ìs the sole currenc)¡ of account
and pa¡.ms¡t fo¡ all sums pa1'able by the Company under or in connection
rvith this Agreement, including damages.

(lr) An amount received or reco\¡ered in a currency other than the Contractual
Currency (whether as a result of, or of the enforcement of, a judgment or
order of â court of any jurisdiction, in the insoh'ency, winding-up or
dissolution of the Company or othenvise), by the Subscriber in respect of any

sum expressed to be due to it from the Company wiÌl only discharge tire
Companv to the extent of the Contractual Currency amount which the
recipient is able to purchase with the amourit so receir.ed or recor.ered in that
other currerlc;r ç¡ the date of that receþt or recovery (or, if it is not
practicable to make that purchase on that date, on the first date on which it is
practicable to do so).

G) If that Contrâctual Currency âmount is less than the Contractual Currency
amount expressed to be due to the recipient under this Agreement, the

Company will indemnify it against any lsrr sustained by it as a result. In any
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e\'-eflt' the Company witl indemni$' the recipient against the cost of making

any such purchase.

(d) Subject to the limitations on liabüit1 as described in Clause 5.1'2, tbe

indemnities in this Clause 10.13 and in Clause 5.11 constitute separate and

independent obligations from the other obligations in this ,{greement, will
give rise to a separate and independent cause of action, r.vill apply irrespective

of any indulgence granted by the Subscriber and will continue in fi;ll force

and effect despite any iudgment, order, claim or proof for a liquidated

amour-it in respect of any sum due under this Agreement of any other

iudgment or order.

1,0-1.4 The Subscriber may, upon giving rvritten notice to, but rvithout the consent of the

Company assþ arì-y or all of its rights and delegate or transfer anY or all of its
obligations under any this ,\greement to âny of its Affiliates (includiag, rvifhout
lirnitation, the indemnities in Clauses 5-11 and 10.13). Save as aforesaid and subiect

to the other provisions of this Agreement, a Party mav riot othenvise assign any of
its rights or delegate or transfer an)¡ of its obligations under this Agreement without
the prior written consent of the other Party. Any purported transfer in
contrar.ention of this Clause 10.14 shall be null and void ab initio.

1I. COUNTERPARTS

This ,\greemeflt may be executed b)' th" Pa¡ties in any number of counterparts and

on sepafate countefpafts, each of r.vhich when so executed shall be deemed an

original but all of which shall constitute o¡e and the same instrument and be binding

on the Parties.

12. GOVERNING LA$rAND JURISDICTION

1.2.1 This Agreement is govemed by and shatl be construed in accordance r-vith the laws

of Hong Kong and each Party hereby submits to the non-exclusive iurisdiction of
the courts of Hong Kong and accordingl.v any legal action or proceedings arising out

of or in connectron with this Agreement ("Proceedings') may be brought in such

courts. EachParty irrer..ocably submits to the iurisdiction of such courts and waives

any objection to Proceedings in such courts whether on the ground of venue or on

the ground that the Proceedings have been brought in an inconvenient forum. This

submission by each Party is made for the benefit of the other Party and shall not
limit the right of an)¡ of them to take Proceedings in any other court of competent
jurisdiction nor shall the taking of Proceedings in one or more iurisdictions preclude

the taking of Proceedings in any other iurisdiction (whether concurrently or not).

1,2.3 The Company agrees that tl-re pfocess by which any legal proceedings in Hong Kong
are beg,rn may be served on it b.v being delivered to it at its then principal place of
business in Hong l(ong.
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SCHEDULE 1

Particulars of the Comnanv

1

2.

Registered Number

Registered Office

Head office and princþal
place of business

15584

Clarendon House, Church Street, Hamilton
HM11, Bermuda

41st Floor, New Slorid Tower f, 1,6-18

Queen's Road Central, Hong l(ong

21. À'fay'1.990

Bermuda

14185545-000

Mining

Executive directors
I-o Lin Shing, Simon
Yvette Ong

Non-executive director
To HinTsun, Gerald

Independent non-executive directors
Lau Wai Piu
Tsui Hing Chuen, ìTilliam
Peter Pun

Tang Chi Kei

4.

3. Date of Incorporation

Place of Incorporation

Business Registration
Certificate No.

5. Business

6. Directors

Secretary

Authorised Share Capital

Issued Share Capital

9- Financìal year-end

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

7.

B. rito

HK$135,130,95ó.56 divided into
6,756,547,828 ordinary shares of HK$0.02
each

3l March
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SCHEDULE 2

Conditions

THE CERTIFICATE

Amount: HK$[ol Certificate No. CNO0[ol

MONGOLIA ENERGY CORPORÄTION LIMITED
(the "ComPanY')

(Incorþorated in Bervnada tvith liîTxited liabilitj)

3% CONVERTIBLE NOTE DUE 20U91

THIS IS TO CERTIFY that the Company shall pay to [SUBSCRIBER], having its

registered ofEce at [registered office of the Subscriber], being the registeted holder (the

"Ñoteholder') of this Note, on the Maturitv Date (as defined in Condition 1 of the

Conditions referred to below) or or such eadier date as such sum may become due and

payable in accordance with the terms and conditions endorsed heteon (the "Conditions')
rrpor pt"r"tttation of this Note the principal sum of HK$[value amount] in accordance with
the Cãnditions unless the principal sum is fully or partially redeemed, repaid or repurchased

or conr.erted into Shares (as defined in the Conditions) ât HK$[ per Share, subiect to
,A.djustment (as defined in the Conditioas), in accordance with the Conditions. Subiect to
Condition 2.13, no securitv r¡rill be provided by the Company in respect of its obligations

under this Note.

Title to this Note passes only on due registration on the register of noteholders of the

Company and only the duly registered holder of this Note is entided to payment on this

Note.

GMN under the Seal of MONGOLIA ENERGY CORPORATION LIMITED on
thir [ ].

Director

Secretary
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This Note cârinot be transferred to l¡earer on deliverry and is transferable only to the ortent

permitted by Condition 2. This Note must be delivered to the Company for cancellation and

reissue of a new certificate i¡r the er.ent of any such transfer.

(For endorsernent in the event of partial conversion)

Amount OutstandingArnount Converted Amount RedeemedDate
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TERMS AND CONDITIONS

This Note is issued by Mongolia Energy Colporation Limited (the "Company') and is
convertible into Shares and shall be held subiect to and with the benefit of the terms and

conditions set out below. In this Note, the words and expressions set out below shall have

the meanings attributed to them below unless the context otherwise required:

"Adjustment" means any adjustment to the Conversion Price pursuant to
Condition 6.

"authorised
denomination(s)"

means HK$1,000.

"Business Day" means a day (excluding Saturda¡ Sunday, any public holiday and

any day on rvhich a tropical cyclooe warning no.8 or above is
hoisted or remains hoisted betr.veen 9:00 a.m- and 12:00 noon and

is not lowered at or before 12:00 noon or orl r'vhich a "black"
rainstorm rvarning is hoisted or remains in effect between 9:00 a.m.

and 12:00 noon and is not discontinued at or before 12:00 noon))

on r.vhich licensed banks in Hong Kong are generally open for
business.

..CCASS ,, means the Central Clearing and Settlement System operated by
the Hong l(ong Securities Clearing Company Lirnited.

"Change of Controf' occurs when: (i) *y person or persons (other than Lo Lin Shing,

Simon, Chow Tai Fook Nominee Limited a¡d their respective

associates and parties acting in concert), acting together, acquires

control, directly or indirectly, of the Company provided that
such person or persorls (other than Lo Lin Shing, Simon, Chow
Tai Fook Nominee Limited and their respective associates a¡d
parties acttngin concert) does not or do not have, and would not
be deemed to hâr.e, control of the Company on the Issue Date;
or (ü) the Companv consolidates with or merges into or sells or
transfers all or substantially all of the assets of the Company to
any otler person or pe{soris, acting together.

"closing price per Share"

A18469863

meâns on afly given date the closing price per Share as quoted on
the daily quotation sheet of the Stock Exchange, or, if the Stock
Exchange begins to operâte ofl afl extended hours basis and does

not desþate the closing price, then the last traded price of the
Shares prior to 4:00 p.m. on that day. lf such closing price
caffìot be calculated for the Shares on a particular date on the
foregoing bases, the closing price per Share on such date shall be

rhe fah market value as mutuall)¡ determined by the Companl'
and the Noteholder. If the Company and the Noteholder are



unable to agree upon the fair market r.alue of the Shares, then it
shall be de¡ermined in good faith by a financial adviser (as

defined in Condition 6.2).

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

"Company'' mearìs Mongolia Energy Corporation Limited, a company
incorporated in Bermuda with lirnited liability and the issued

Shares of which are listed on the main board of the Stock
Exchange.

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

"Conversion Notice" mearis the notice setting out the exercise of the Conversion
Rights by the Noteholder in accordance with Condition 7.1, the
form of which is set out in Appendix,{. hereto.

"Conversion Price" means the initial price of HK$[ per Share, subject to the
Ädiustment, from tirne to t-ime, if any.

"Conversion Rþhts" meafls the rights attached to this Note to convert the principal
amouflt and any accrued but unpaid interest thereon or any part
thereof into Shares.

"Conversion Shares" means the Shares to be issued by the Company under this Note,
whether upon exercise by the Noteholder of the Conversion
Rights, or otherrvise pursuant to the Conditions.

"Event of Default' meâfls any of the events or circumstarices set out under
Condition t hereof.

"Exercise Date"

"FfK$" and "cents"

"Flong Kong"

"Issue Ðate"

"Listing Rules"

means a date on v¡hich the Conversion Notice is given.

means Hong l(ong dollars and cents, respectir.el¡ the lawÂrl
currency of Hong Kong.

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

means the date of issue of this Note by the Company.

mearis the Rules Governing the Listing of Securities on the
Stock Exchange.
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"Material Subsidiary" means any subsidiary of the Company:

(a) rvhose gross revenue (consolidated in ¡he câse of a

subsidiary which itself has subsidiaries) or whose gross
assets (consolidated in the case of a subsidiary which itself
has subsidiaries) reptesent not less than 5 per cent. of the
consolidated gross rer¡enue, or, âs the case may be' the
consolidated gross assets of the Company and its
subsidiaries taken as a rvhole, all as calculated respectively by
reference to the latest audited financial statements
(consolidated or, as the case may be, unconsolidated) of the

subsidiary and the then latest audited consolidated financial
statements of the Company, pror.ided that:

(i) in the case of a subsidiary acquired after the end of the
ñnancial period to which the then latest audited
consolidated financial statements of the Company relate
for the purpose of appþing each of the foregoing tests'
the reference to the Companv's latest audited

consolidated firranital statements shall be deemed to be

a reference to such audited financial statements as if
such subsidiary had been shown therein by reference to
its then latest relevant audited financial statements,
adiusted as deemed apprcpriate by the auditor for the
time being, of the Company after consultation with the

Company; and

(ü) if at any relevant time in relation to the Company or any

subsidiary no financial statements are prepared and

audited, its gross re\.enue and gtoss assets (consolidated,
if applicable) shall be determined on the basis of pro
forma consolidated Enaninl statemeflts (consolidated, if
applicabþ prepared for this purpose b)'the Company;
and

(üi) if the financial statements of aa¡' subsidiary (not being a
subsidiary referred to in proviso (i) above) are not
consolidated with those of the Company, then the
determination of whether or not such subsidiary is a

Material Subsidiary shall be based on a Pto forma
consolidation of its finzr'dr.l statements (consolidated, if
appropriate) with the consolidated financial statements

(determined on the basis of the foregoing) of the

Company; or

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

undertaking and assets of ânother subsidiary which
immediately prior to such tra¡sfer is a Material Subsidiary,
whereupon (i) in the case of a transfer b]' a lVlaterial
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Subsidiary, the ffansferor Nlaterial Subsidiary shall
immediately cease to be a Material Subsidiary and (i) the

transferee subsidiary sha1l immediately become a Material
Subsidiary, provided that on or after the date on which the
relevant financial statements for the financial period cuffent
at the date of such transfer are published, r-vhether such
transferor subsidiary or such transFeree subsidiary is or is
not a Material Subsidiary shall be determined pursuant to
the provisions of sub-paragraph (a) above.

"Maturity Date"

"month"

A report by two of the directors of the Company that in their
opinion (making such adjustments (if any) as they shall deem
appropriate) a subsidiary is ot is not or was or was riot zt any

particular time or during any particular period a Matedal
Subsidiary shall, in the absence of manifest error, be conclusive,
final and binding on the Company and the Noteholder.

has the meaning ascdbed to it in Condition 1.

means the reference to a period starting orì one day in a calendar
month and ending on the numerically corresponding dav in the
riext succeeding calendar monfh provided that if there is no
numericallv cor:responding day in the month in v¡hich that period
ends, that period shall end on the last day in that later month.

"New GI Convertible Note" means 3o/o corwet¡ble note due 2019 issued by the Company to
Golden Infinity Co., Ltd. on the date hereof convertible into
Shates.

"New SF
Di[otes"

ttÈtote"

"Noteholder"

outstanding"

Convertible means 370 convertible notes due 2019 issued by tÌre Company to
Sculptor Finance (MD) Ireland Limited, Sculptor Finance (AS)

Ireland Limited and Sculptor Finaace (SI) Ireland Limited on the

date hereof convertible into Shates.

means the 3Û/o convertible note due 2019 in the princþal zmount
of HK$[ ] issued by the Company to the Noteholder on the
Issue Date with the beqefit and subiect to the Conditions.

means the holder, for the time being, of this Note appeañng rrì

the register of noteholde¡s of the Company as the registered

holder of this Note.

means this Note issued except (a) that which has been redeemed

in accordance with the Conditions; þ) that in respect of which
the date for redemption has occurred and the redemption
moneys and atl accrued interest have been dulv paid to or to the

order of the Noteholder in accordance with the Conditions; (c)

that in respect of rvhich claims have become prescribed under
Condition 8.ó; (d) that rvhich has been purchased and cancelled
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b1' the Company or any of its subsidiaries as provided in the
Conditions; (e) that in respect of rvhich the Conversion Right has

been duly exercised and discharged (and, for the avoidance of
doubt, this Note in respect of rvhich an Exercise Date has

occurred shall be deemed to remain outstanding until the

Conversion Right has been satisfied and discharged even if the
holder is removed from the register of noteholders of the

Compan;. during the com'ersion process); (! that mutilated or
defaced Note which has been surrendered and cancelled and in
respect of which replacement has been issued pursuant to
Condition 13; (Ð any Certificate to the extent that it shall have

been exchanged for another Certificate in respect of this Note
pursuant to its provisions; and provided that for the purposes of
determining rvhether dris Note is outstanding for the purposes
of these Conditions, this Note which is beneficially held by or on
behalf of the Company or any of its subsidiaries and not yet

cancelled shall (uniess no longer so held) be deemed not to
remain outstanding.

"Outstanding Convertible mearìs the New GI Convertible Note and the New Str

Notes" Convertible Notes.

"Outstanding Obligations" means Outstanding Convertible Notes and /or Outstanding
Opúons as the context perrnits or requires.

"Outstanding Options" means outstanding options which entitle the holders thereof to
subscribe for [] Shares pursuarit to fhe share option schemes of
the Company adopted in accordance with Chapter 17 of the
Listing Rules.

"person includes any individual, company, corporatioû, firm, parttership,
joint venture, undertaking associafion, organisation> trust, state

or âgency of a state (in each case whether or not beìng a separate

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

,)

t'Redemption Notice"

"Relevant Date"

means the notice of redemption given by the Company to the
Noteholder pursuant to Condition L.3, the form of which is set

out in Appendix C hereto.

mearis r.vhichever is the later of (a) the date on rvhich such

payment first becomes due attd þ) if the futl amount payable has

not been received by the Noteholder on or prior to such due

date, the date on rvhich, the fi¡ll âmourit having been so received,
notice to that effect shall have been given to the Noteholder and

cheque(s) despatched or payment made.
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"Relevant fndebtedness"

"Restricted Holder"

"Share(s)"

"Shareholder(s)"

"Stock Exchange"

"subsidiary"

"Takeovers Code"

"traói'ngday"

'T-otingRights"

means any indebtedness rvhich is in the form of, or represented
or evidenced b¡ bonds, rìotes, debentures, loan stock, bearer
particþation certificates, depositary receþts, certificates of
deposit or other similar securities or instruments which for the
time being zne, on are intended to be or are capable of being,
quoted, listed, dealt in or t¡aded on any stock exchange or
over-the-counter or other securities market (r.vhether or not
initially distributed by way of private placement).

means a person who is a resident or national of any iurisdiction
other than Hong l(ong under the laws and regulations of which
an exercise of the Conr.ersion Rights by the Noteholder or the
performance by the Company of the obligations expressed to be

assumed by it under the Conditions or the allotment and issue

and holding of the Corrversion Shares canrrot be carried out
lawfrrllv or cannot be carried out lawfully without the Company
first having to take certain actions in such jurisdiction.

means ordinary share(s) of HK$[0.02] ezch in the share capital of
the Compan)¡ as at the Issue Date and all other (if any) stock or
shares from time to time and for the time being ranking pari pøssu

there'uvith and all other (if any) shares or stock resulting from any
sub-division, consolidation or re-classifi cation thereof.

means holder(s) of the Shares.

mearrs The Stock Exchange of Hong l(ong Limited.

of any persoo means (u) ^y company or other business eatity of
which that person owns or controls (either directly or through
one or more other subsidiaries) more than 50 per cent. of the
issued share capital or other ownership interest having ordina¡y
voting power to elect directors, mariagers or trllstees of such
company or other business entity, or þ) any company or other
business entity rvhich zt 

^ny 
time has its accounts consolidated

rvith those of that persori or which, from time to time, under the
law or regulations of the jurisdiction of incorporation of such
persorì or generally accepted accounting principles properþ
adopted b). such person, should have its accounts consolidated
rvith those of that person.

means The Hong I(ong Code on Takeovers and Mergers.

means a day on rvhich the Shares are traded on the Stock
Exchange for a minimum of three (3) hours.

means the rights generally to r.ote at a general meeting ot
shareholders of the Company (irrespectir.e of whether or not, at

the tirne, stock of anv other class or classes shall have, or might
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have, r'oting pov¡er by reasorì of the happening of any

contingencv).

The expressions "Company" and "Noteholder" shall rvhere the context permits include
their respectir.e successors and permitted assigns.

In this Note, unless the context requires otherwise:-

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

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

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

(ir) all times and dates herein refer to Hong l(ong local times and dates.

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

terms of this Note.

In this Note, unless where the context requires otherwise, words and phrases the definitions
of which are contained or referred to in the Companies Ordinance shall be construed as

having the meaning thereby attributed to them.

1. Maturity

1, .',1. Subject as provided herein, the outstanding principal amount of this Note shall,

unless previously redeemed, repaid or converted into Shares or purchased and
cancelled in accordance with the Conditions, be redeemed in accordance with the

Conditions on [To insert frfth anniversary of fssue Drtd or such later date as

consented by the No¡eholder (the "Maturity Date').

1.2 The Comparty or any of its subsidiaries may at any time and from time to time
repurchase this Note or any part lhereof zt a,ny price, in the open market or
otherwise, as may be agteed between the Company of such subsidiary and the
Noteholder. This Note so purchased shall forthwith be cancelled by the Company.

1..3 The Company mãy, at any time after the Issue Date on grving to the Noteholder not
less than ten (10) Business Days' notice in writing (the "Redemption Notice"), elect
to redeem the rvhole ot zî\í part of this Note (in the authorised denominations) then
outstanding. On the date of redemption as specified in the Redemption Notice,
the Compan)' shall effect payment of the principal amount of this Note to be

redeemed together rvith all interest accrued on the principal âmount of this Note
thereby redeemed up to þut excluding) the date of pavment of the aforesaid
redemption monies in accordance with the provisions of Condition 4.2, agunst
delir.erl of the certificate for this Note (which the Noteholder is obliged to deliver to
the Company upon such redemption) for cancellation or (in the case of paraal
redemption) for endorsement by the Company to record the reduced outstanding
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2.

principal arnourit of this Note immediatel-v after such redemptìon.

Status of this Note, Transferability and Purpose, Negative Pledge

This Note is freely transferable and may (subiect to the provisions of this Condition
2) be transferred to any persorì, sublect to the Listing Rules (and an)¡ other stock

exchange on which the issued Shares may be listed at the relevant time) and all

applicable laws and regulations.

Anv assignment or transfer of this Note shail be of the whole or 
^ny 

part þeìng an

authorised denomination) of the outstanding principal amourit of this No¡e. Title to
this Note passes oaly upon the entry on the register of noteholders of the Company
of the relevant transfer. The Compan)' shall use its best endeavours to facilitate any

such assignmerit or transfer of this Note, including but not limited to making any

rìecessâry applications to the Stock Exchange for approval, if required under the

Listing Rules.

In relation to any assignment and/ or t¡ansfer of this Note permitted under or
otherwise pursuant to this Condition 2:

(") This Note (or any part thereof in authorised denominations) may only be

transferred by execution of a form of traosfer ("Transfer Form")
substantially in the form annexed hereto as Appendix B (or in such other
form as may be approved by the Compan¡ such approval not to be

unreasonably withheld or delayed, either generally or on a case-by-case basis)

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

accordingly.

þ) This Note must be delivered to the Company for cancellation accompanied

byt 0) a duly completed a¡rd executed (and if requied, duly stamped)

Transfer Form; and @) proof satisfactory to the Company, of the authority
of the person or persons to execute and deliver this Note and the related

Transfer Form and (if relevant) coritract notes and (if reler.znt) a copy of the

constitutional document of such transferor. The Company shall, within three

(3) Business Days çç r".eipt of such documents from the Noteholder, cancel

this Note and issue a new Note under the seal of the Company in favour of
the transferee or assignee in respect of the outstanding principal amount of
this Note so transferred and, if this Note is assþed or transferred in part
only in authorised denominations, issue a new Note under the seal of the

Company in favour of the Transferor in respect of any balance thereof
retained by the Transferor.

G) The new Note issued pursuant to Condition 2.3þ) shall be delivered by
registered mail or deli.i'ered by hand, in each case ât the risk of the holder
entitled thereto, to the address specified (in the case of transferee) in the

Transfer Form or (in the case of the Transferor) in the register of
noteholders of the Company as its correspondence address or (in the

absence of which) its registered address, or (at the election of the Company)

2.1

2.2

2.3
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2.4

be made available for collection by the holder entitled thereto at the address

of the Companv as shown in Condition 1aþ).

Registration of transfers of this Note in accordance with this Condition shall be

effected r¡¿ithout 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 of any

taxes, duties or other goverûmerìt charges which may þs imposed in relation to such

transfer.

The Company shall not be required to register the transfer of this Note (or afly part
thereof in authorised denominations) (i) during the period of ser.en (7) days up to
and including the due date for any payment of principal or premium, if any, on this

Note; or (ü) in respect of rvhich a Conversion Notice has been girren in âccordânce

rvith Condition7.1.

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

costs arising from the transfer of this Note) which may be iacurred by the Company
in connection with any transfer or assignme¡t of this Note (or âny paft thereof in
authorised denominatìons) or any fequest therefor shall be borne by the Company
but upon pa)'ment (or the glr-g of such indemnity as the Company may reasonably

require) in respect of any taxes, duties of othef go\.emment charges v¡hich may be

imposed in relation to such transfer.

The obligations of the Companl' arising under this Note constitute general,

unconditional' unsubordinated obligations of the Compaq' and rank, and shali rank

equaily among themselves and pari pøssu rvith all other present and future unsecured

and unsubordina¡ed obligations of the Companl' except for obligations accorded

preference by mandatory provisions of applicable law. This Note is issued with the

benefit of and subject to the Conditions.

2.5

2.6

2.7

2.8 Subject to Condition 2-'13, the obligations of the Company under this Note are

unsecured.

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

2.10 The Noteholder shall (except as otherwise required by lo-) be treated as the

absolute owner of this Note for all purposes (whether or not it is overdue and

regardless of any notice of orvnership, trust or any interest in it or any writing orl' or
the theft or loss of, this Note) and no persorì shall be liable for so treating the

Noteholder.

2.1.'1. The Company r.vill cause the register of noteholders to be kept outside Hong Kong
on r.vhich shall be entered the name and address of the holder of this Note and the

particulars of this Note held b)' it and of all transfers, redemptioos and conversions

of this Note. The Noteholder shall be entitled to receive only one Cerúficate in
respect of its entire holding of this Note.

2.L2 The Company shall, subject to Condition2.1.3, be atliberty to issue further bonds,

notes and other securities, including but not limited to notes nnking pari pasw with
this Note.
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2.13 So long as this Note remains outstanding, the Company will not, and will ensure that
none of its subsidiaries .vill create, or have outstanding, any mortgâge, charge, Iien,

pledge or other security interest upon the whole or a{ry part of its ptesent or future
undertaking, assets or revenues (including any uncalled capital) to secure any

Relevant Indebtedness, or any guarâritee or indemnity in respect of any Relevant

Indebtedness, without at the same time or prior thereto according to this Note the

same securitv as is created or subsisting to secure any such Relerznt Indebtedness,

guarântee or indemnity or such other security as shall be appror.ed by the

Noteholder (such approval not to be unreasonablywithheld or delal'ed).

3. fnterest

3.1, Subject as hereinafter provided, interest v¡ill accrue on the principal amouût of this
Note from and including the Issue Date thereof up to but excluding the Maturity
Date at the rate specified in Condition 3.2 and, unless previously redeemed, repaid

or convelted into Shares, payable in artear on the Maturity Date. This Note will
cease to bear interest (a) where the Conversion Right attached to it shall have been

exercised by the Noteholder, from and including the Exercise Date, of (b) rvhere

this Note is redeemed, repaid or purchased and cancelled pursuant to these

Conditions, from and including the due date for redemption, repayment or purchase

aad cancellation thereof unless, upon due presentation thereof, payment of principal
is improperþ withheld or refused. In such evenìt, it wil continue to bear interest at 3

per cent. per ânnum above the rate as specified in Condition 3.2 þoth before and

after iudgment) from and including the due date to but excluding the date on lvhich
all sums due in respect of this Note are paid by the Company to the Noteholder.

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

actual number of days elapsed 1n a yezr of 365 days, at the rate of 3 per cent- pef
aflrium on the principal amouot of this Note from time to lime outstanding-

4.1

Payments

All payments by the Company under this Note shall be paid in Hong Kong doliars

to the registered Noteholder and shall be made in immediateþ available funds free

and clear of any withhoidings or deductions for any present or fuilre taxes, imposts,
levies, duties or other charges in respect of this Note. In the event that the Companv
is required by any applicabie law to make any such deductìon or withholding from
âfly amouût paid, the Company shall pav to the Noteholder such additional amount
as shall be necessary so that the Noteholder continues to receive a net amount equal

to the full amount which it would have received if such rvithholding or deduction
had not been made.

4.2 All payments by the Company shall be made, not later than 3:00 pm on the due date,

by remittance to such bank account as the Noteholder may notify the Companf in
writing from time to time þrovided that any such notice shall be given no less than
three (3) Business Days prior to the date on which any payment is due to be made

by the Company) or by such other method as may be agreed between the Company

3.2

4.
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and the Noteholder pror.ided that the Company shall not be responsible for any loss

of or additional interest in respect of this Note due to the Noteholder giving
inaccurate or late remittance instructions.

4.3 If the due date tbr payment of any amourit in respect of this Note is not a Busìness

Da¡ the Noteholder shall be entided to payment on the next follorving Business

Day in the same marifler rvithout any accrued interest in respect of such delay.

5. Conversion

5.1 Subject to Conditions 5.6 and 5.7 and the receipt of the Conversion Notice by the
Compan¡', the Noteholder shall have the right to corìvert on an)¡ Business Day from
the fssue Date and up to fhe Business Day immediately prior to the Maturity Date,
the whole or any pafi of this Note (comprising the outstanding princþal amount
and any accrued but unpaid interest thereon) (with a minimum aggregdte amount of
HK$1,000,000 and authorised denomination(s) integral multiples thereof save that if
at any time the aggregate outstanding amourìt of this Note held by the Noteholder is

less than HK$1,000,000, the whole þut not part only) of the aggregate outstanding
amount of this Note may be conr.erted) into Shares at 

^ßy 
time and from time to

time at the Conversion Price (subiect to Adiustment), so that the number of Shares

which fall to be issued (subject to Condition 5.2) shall be calculated by appþing the
formula:

number of Shares to be issued
the aggregate principal amount of this Note to be converted
together with any accrued but unpaid interest thereon up to
but excluding the Exercise Date
the Conversion Price applicable on the Exercise Date

5.2 No fraction of a Share shall be issued on conr.ersion of this Note nor will any

morieys be paid in respect of such fractton of a Share. Fractional entitlements shall

be þored and any sum paid in respect thereof shall be retained b). the Company for
its own benefit. Shares issued upon corlversion pursuant to Condition 5.1 shall be

credited as frrlly paid and non-assessable and shall rank pøri passø in all respects

with all other existing Shares outstanding at the Exercise Date and be entitled to all
dir.idends and other distributions the record date of which falls on a date on or after
the Exercise Date.

5.3 In the event that immediately after the exercise of any Conversion Rights, an

obligation to make a general offer in respect of the securities of the Company under
the Takeovers Code is triggered, the Noteholder hereby agrees and undertakes that
it shall forthwith comply with all relevant provisions under the Takeor.ers Code.

5.4 The right of the Noteholder to the repâ)'ment of the outstanding principal amourìt
of this Note and any accrued but unpaid interest thereon, and premium (if any),

n
x

v

where tl
x

v
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being converted shall be extinguished and released upon the Conversion Right being

fully satisfied and discharged in accordance with these Conditions.

5.5 No Conversion Shares may be received by ^y 
person'uvho is a Restricted Holder.

5.6 Notrvithstanding anything herein contained, if the issue of the Conversion Shares

pursuant to the exercise of the Conversion Right attaching to this Note would result

in the Company failing to meet its obligation under the Listing Rules to maintain the

minimum prescribed percentage of the Shares rvhich must at all times remain in
public hands (as defined in the Listing Rules) (the "Public Float Requirement'),
then such Conversion Right shall be deemed to har.e been exercised pursuant to
such Conversion Notice such that the Company shall issue the maximum number of
Conversion Shares under such Conversion Notice without breaching the Public

Float Requirement. Any limitatiofi ofi a Conversion Right r,vith respect to a

Conr.ersion Notice under this Condition 5.6 shall be rvithout prejudice'uvhatsoever

to aûy later exercise of the Conversion Rights pursuaflt to a subsequent Conl'ersion
Notice.

5.7 The Noteholder hereby agfees and acknovledges that the exercise of the

Conr.ersion Rights shall at ail times be subiect to the exercise of the conversio¡
rights by the holders of the New SF Convertible Notes and the Company will, upon

receipt of any Conr.'ersion Noúce, gir.e notice to the holders of the New SF

Convertible Notes who r.vill be entitled to issue a con'ersion notice within ser,'en (7)

Business Days follorving the delive4' of such notice by the Compan-v to exercise

fheir conversion rights attaching to the Nerv SF Converfible Notes in priori4' to the

exercise of the Conversion Rights b)' th" Noteholder hereunder'

6.1

Adiustments

Subiect as hereinafter provided, the Conversion Price shall from time to time be

adjusted in accordance with the following relevant provisions and if the event gttitg
rise to any such ad,ustment shall be that rvhich would be capable of falling within
more than one of the sub-paragraphs (a) to (i) inclusive of this Condition 6.1, it shall,

unless the context otherwise requires, fall within the first of the applicable

sub-paragraphs to the exclusion of the remaining sub-paragraphs:

(^) If and whenever the Shares, by reason of any consolidation, reclassification

or sub-division, become o{ a different nominal amount, the Conversion
Price in force immediately prior thereto shall be adjusted by multiplyrng it by

the following fraction:

the revised nominai amount
the former nominal amount

6.

A
B

A=
B=
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Each such adiustment shall be effective from the close of business in Hong
Kong on the day the consolidation, reclassification or sub-dir.ision becomes
effective.

(lr) If and r¡¿henever the Company shall issue (other than in lieu of a cash

dividend) any Shares credited as fully pa-id by rvay of capitalisation of proûts
or reserves (including any share premium account or capital redemption
reserve fund), the Conversion Price in force immediateþ prior to such issue

shall be adjusted by multipþing it by the following fracfion:

c
D

rvhere C the aggregate nominal amount of the issued Shares

immediately before such issue

the aggregate nominal amourìt of the issued Shares

immediateþ after such issue

Each such adjustment shall be effectir.e (if appropriate, retroactivell) from
the date of such issue of Shares.

In the case of an issue of Shares by rvay of a Scrþ Dirridend (as defined in
Condition 6.2) where the aggregzte market price ofi the date of
anrrourìcement of the terms of the issue of such Shares muhiplied by the
number of such Shares issued exceeds the amount of the Relevant Cash

Dividend (as defined in Conditiot 6.2) or the relerznt part thereof, the
Conversion Price shall be adfusted by mulúptying the Conversion Price in
force immediately before the issue of such Shares b)' th" following fraction:

A+B
A+C

where:

A is the aggregate number of Shares in issue immediately before such
Scrþ Dir.idend;
is the aggregate number of Shares which the Reler.ant Cash Dividend
would purchase at such market price; and
is the aæregate number of Shares to be issued pursuant to such
Scrip Dividend;

or by making such other adjustment as a financial advisor shall certify to fhe
Noteholder is fair and reasonabìe.

Such adjustment shall become effective on the date of issue of sucl"r Shares

or if the number of such Shares is fixed on affiouricement and if a record
date is fixed therefor, immediately after such record date.

D

G)

B

C
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(d)

G)

If and whenever the Company shall make any Capital Distribution (as

defined in Condition 6.2) (except where, and to the extent that, the

Conversion Price has been adiusted under sub-paragraph þ) above) to the
Shareholders (in their czpzcity as such) (whether on a reduction of capital or
otherwise) or shall grânt to such Shareholders rþhts to acquire for cash

assets of the Company or an), of its subsidiaries, the Conversion Price in
force immediately prior to such distribution or grant shall be adiusted by
multipþing it by the following fraction:

E_F
E

where E the Market Price (as defined in Condition 6.2) of the
Share on the date on rvhich the Capital Distribution or,
as the case mây be, the grant is publicly announced or
(failing any such arnourìcement) the date next preceding
the date of the Capital Distribution or, as the case may be,

of the grant

the fair market value (as defined in Condition 6.2) on the
da;r of such announcement or (as the case may require)

the date imrnediateþ preceding the date of the Capital
Distribution or, as the case may be, of the grant, as

determi¡ed in good faith by a ftnancid, adviser or the
auditors of the Company for the time being, of the

portion of the Capital Distribution or of such rights
which is attribuÞble to one Share

provided drat if in the opinion of the relevant financial adviser or auditors of
the Companl, (as the case may be), the use of the fair market value as

aforesaid produces a result which is significantly inequitable, it may i¡stead
determine, and in such event the above fornula shall be construed as if tr
mea¡rt the amount of the said market price rvhich should propedy be

attributed to the value of the Capital Distribuúon or rights.

Each such adjustment shall be effective (if appropriate, retroactiræly) on the

date that such Cap-ital Distribution is made or if a record date is fixed
therefor, immediately after such record date.

If and whenever the Company shall, after the date hereof, offer to the
Shareholder nev¡ Shares for subscription b.r. way of rights, or shall grânt to
the Shareholders by way of rights any options (other than pursuant to a

share option scheme of the Companl), warraûts ot other rþhts to subscribe
for or purchase any Shares at a price rvhich is less than the Market Price at
the date of the arìriouncement of the terms of such offer or grant, the

Conversion Price shall be adjusted by multipþing the Conrrersion Price in
force immediateþ before the date of the ânnouncement of such offer or

F
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grant by the foliorving fraction:

G + HxI
J

where G

G+H

the number of Shares in issue immediately before the
date of such affiouncemeût

the maximum aggregâte number of Shares so offered for
subscription or comprised in the options or warrarrts or
other rights to subscribe for nev¡ Shares

the amount (if any) payable for the rights, opúons or
waffânts or other rights to subscribe for each ner.v Share,

plus the subscription price payabie for each new Share

H

I

(Ð

J the Market Price at the date of such affiouncement

Such adiustment shall become effectir.e (if appropriate, retroactrvely) on the
date of issue of such securities.

If and 'uvhenever the Company shall issue securities (other than Shares or
options, warrarits or other rights to subscribe for, purchase or otherwise
acquire Shares) to all or substantially all Shateholders as a class by way of
rights, or shall issue or grârrt to all or substantialiy all Shareholders as a class

by rvay of rights, opfions, waffarìts or other rights to subscribe for, purchase
or otherwise acquire any securities (other than Shares or options, wârrarrts or
other rights to subscribe for, purchase or otherwise acquire Shares), the
Conversion Price shall be adjusted by multipþing the Conversion Price in
force immediately before such issue or grant by the following fraction:

A_B
,A

where:

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

B is the fair market value on the date of such arinouricement of the
portion of the rights attributable to one Share as determined in good
faith by a frnanclal adviser or the auditors for the time being of the
Company.

Such adjustment shall become effective on the date of issue of the securities,
or issue or graflt of such rights, options or waffants (as the case may be) or
'r,vhere a record date is set, the first date on which the Shares are traded
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ex-rights, ex-options or ex-wârrarlts as the case may be on the Stock
Exchange.

(g) If and whenever the Company shall issue (otherwise than as mentioned in
Condition 6.1(e) wholly for cash any Shares (other than Shares issued on
the exercise of Conversion Rights or on the exercise of any other rights of
conversion into, or exchange or subscrþtion for, or purchase of Shares) or
issue or grant (otherwise than as mentioned in Condition ó.1(e)) wholly for
cash any options, waffants or other rights to subscribe for, purchase or
ofherwise acquire any Shares (other than this Note), in each câse ât a price
per Share rvhich is less than 90o/o of the Market Price on the date of the first
public anrìouncement of the terms of such issue or grant, the Conversion
Price shall be adiusted by multipþiog the Conversion Price in force
immediately before such issue by the follorving fraction:

Â+B
A+C

where:

is the âggregate number of Shares in issue immediately before the
issue of such additional Shares or the issue or grant of such opLions,

waffants or other rights to subscribe for, purchase or otherwise
acquire any Shares;
is the number of Shares which the aggregate consideration (if any)

receivable for the issue of such additional Shares or, as the case ma)¡

be, for the Shares to be issued or otherwise made available upon the
exercise of any such opti.ons, warrants or rights, would purchase at
such Nfarket Price per Share; and
is the number of Shares to be issued pursuarìt to such issue of such
Shares or, as the case may be, the maximum number of Shares which
may be issued upon exercise of such options, waffants or rights
calculated as at the date of issue of such options, waffants or dghts.

Such adjustment shall become effectir.e on the date of issue of such
additional Shares or, as the case ma)¡ be, the grant of such options, warraflts
or other rights-

(l') (Ð If and whenever the Company shall issue wholly for cash any
securities r-vhich by their terms are (directly or indirectly) convertible
into or exchangeable for ot czrry rþhts of subscrþtion for new
Shares (other than this Note), and the Total Effective Consideration
per Sl-rare (as defined below in this sub-paragraph (¡t) initially
receir.able for such securities is less than 90o/o of the Market Price per
Share at the date of the affÌourìcement of the terms of issue of such
securities, the Conversion Price shall be adiusted by multiplying the
Conversion Price in force immediately prior to the issue by a {tactton

À

R

C
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of which the numerator is the number of Shares in issue immediatelv
before the date of the issue plus the number of Shares rvhich the
Totai Effective Consideration receir.able for the securities issued

would purchase at such Market Price per Share and the denominator
is the number of Shares in issue immediately before the date of the
issue plus the number of Shares to be issued upon conversion or
exchange of, or the exercise of the subscrþtion rights conferred b1t

such securities, at the initial conversion or exchange rate or
subscription price. Such adjustment shall become effective (if
appropriate, retrospectivell) on the date of issue of such securities.

(ü) If and whenever the rights of conversion or exchange o{
subscription attached to the Nerv GI Convertible Note, the Nerv SF

Conver¿ible Notes or any such securities as are mentioned in section
(i) of this sub-paragraph ft) are modified so that the Total Effective
Consideration (as defined below in this sub-paragraph G,) per Share

is less than 9}o/o of the Nlarket Price per Share at the date of
annouricemeat of the proposal to modify such rights of conversion
or exchange or subscrþtion, the Conversion Price shall be adjusted
by multipþing the Conversion Price ìn force immediateþ prior to
suclr modification by a fractton of rvhich the numerator is the
number of Shares in issue immediately before the d¿te of such
modification plus the number of Shates which the Total Effective
Consideration receivable for the securities issued at the modified
conversion or exchange price would purchase at such Market Price
per Share and of rvhich the denominator is the number of Shares in
issue immediately before such date of modification plus the number
of Shares to be issued upon conversion of or the exercise of the
subscription rights conferred b1. such securifies at the modified
conversion or exchange rate or subscrþtion price. Such adjustment
shall take effect as at the date upon r.vhich such modification takes

effect. À right of conversion or exchange or subscrþtion shall not be

treated as modìfied for the foregoing prlrposes rvhere it is adjusted in
accordance with the terms of such securities.

For the purposes of this sub-paragraph (h), the "Total Effective
Consideration" receirrable for the securities issued shall be deemed to be the

consideration receilable by the Company for any such securities plus the

additional minimum consideration (if any) to be receir.ed by the Company
upon (and assuming) the conversion or exchange thereof or the exercise of
such subscrþtion rights, and the TotaÌ Effective Consideration per Share

initially receivable for such securities shall be such aggregate consideration
divided by the number of Shares to be issued upon (and assuming) such
conversioo or exchange at the initial conversion or exchange rate or the

exercise of such subscription rights at the initial subscrþtion price, in each

case r.vithout any deduction for any commissions, discounts or expenses paid,
allowed or incurred in connecúon with the issue.
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If and rvhenever the Company or afly of its subsidiaries or (at the direction
or request of or pursuant to ?îy arr:zrîgements with the Company or any of
its subsidiaries) any other company, persofl or entity shall offer any securities

in connection with rvhich Shareholders as a class are entitled to participate in
arrarigements rvhereby such securities may be acquired by them (except

rvhere the Conversion Price falls to be adiusted under Conditions 6.1þ) to
6.1(irxÐ or would fall to be so adjusted if the relevant issue or grant was 2t

9070 less than the Market Price per Share on the reler.ant Trading Dal), the

Conversion Price shall be adjusted b1' multipþing the Conversìon Price in
force immediately before the making of such offer b,v the follorving fracfion:

A-B
A

rvhere:
is the Market Price of one Share on the date on which the terms of
such offer are first publicþ announced; and
is the fair market value on the date of such znnouncement (less any

consideration payable for the same bv the Shareholders) of the

portion of the relevant offer attributable to one Share as determined
in good faith by a financial adviser or the auditors of the Company
on the date of such announcement.

Such adjustment shall become effecfive on the first date on v¡hich the Shares

are traded ex-rþts on the Stock Exchange.

6.2 For the prüposes of this Condition 6.1

"announcement" means the release of an announcement to the public through the

Company's website andf or the Stock Exchange's website and "date of
arurorlrìcementtt means the date on which the announcemefit is first so released;

"CapitalDistribution" shall mean distributions in cash or specie (whenever paid or
made and however described) (and for these purposes a distribuúon of assets in
specie ìncludes without limitation an issue of shares or other securities credited as

full¡. ot partly paid (other than Shares credited as fi:lly paid to the extent an

adjustment to the Conversion Price is made in respect thereof under Condition
6.1þ) by way of capitalisation of reserves and including any Scrþ Dividend to the

extent of the Reler.ant Cash Dividend). Any dividend charged or provided for in the

accounts for any financial period shall (rvhenever paid and however described) be

deemed to be a Capital Distribution, unless (and onl-v to the extent that) in the case

of a cash dividend paid out of the aggregate of the net profits (less loses) attributable

to the Shareholders does not, when taken together with any other cash dividend

prerriously made or paid in respect of the same fiscal year, exceed 3o/o of the Market

Capitalisation of the Company on the date of ânflolrncement of such dividend. For

such purposes, "Mafket Capitalisation" means the product of (i) the closing price

per Share and (Q the issued share capital of the Company on such date;

(,

Â

B
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6.3

"financial adviser" means an independent financial adviser registered under the

Securities and Futures Ordinance in Hong Kong selected by the Company and

approved by the Noteholder (which approval shall not be unreasonably withheld or
delayed) for the pufpose of providing a specific opinion or calculation of
determination under these Conditions;

"fair market value" means, with respect to any asset, secutitv, optrorr, wârrarrt or
other right on any date, the fair market value of that asset, security, option, wzfftît
or ofher right as determined by a financial adviser, pro'r'ided that (i) the fair ma¡ket
value of a cash dividend paid or to be paid per Share shall be the amount of such

cash dir.'idend per Share determined as at the date of arìnouricement of such

di'i'idend; (ü) where options, warrants or other rights are publicly traded in a market
of adequate liquidity (as determined by such financial adviser) the fair market value

of such options, waffânts or other rights shall equal the arithmetic mean of the daily
closing prices of such optrons, waffants or other rights during the period of five

trading days on the relevant market commencing on the first such trading day such

options, waffânts or other rights are publicly traded;

'Tssue" shall include allot;

"Market Price" mearls the ar.erage of the closing prices per Share fo¡ each of the

last five (5) trading days ending on such trading day last preceding the day orì or as

of which the Market Price is to be ascertained provided that on any such trading day

rvhere such closing price per Share is oot available or can¡rot otherwise be

determined in accordance wifh these Condifions, the Market Price of a Share in
fespect of such trading day shall be the closìng price per Share, determined as

pror-ided above, on the immediateþ preceding trading day on which the same can be

so determined;

"Relevant Cash Dividend" mearrs the aggregate cash dividend or distribution
declared by the Company including any cash dividend in respect of which there is

any Scrip Dir.idend.

"reserves" includes unappropriated profits;

"rights" includes rights in whatsoever form issued; and

"Scrip Dividend" mearìs any Shares issued in lieu of the whole or any part of any

Releva¡t Cash Dividend being a dìr'idend which the Shareholders concerned would
or could otherwise have received (and for the avoidance of doubt to the extent that
an adjustment is made under Condition 6.1(d) in respect of the Reler.ant Cash

Dividend, an adjustment ma\¡ also be made for the amount by which the market

price of the Shares exceeds the Relevant Cash Dividend or part thereo! under
Condition 6.1(c).

níitllout prejudice to Condition 6-1, if the Company shail at any t-ime or from time

to time prior to conversion of this Note issue or sell any Shares ot any options,
waffaflts or other securities fhat are directly or indirectÌy convertible into, or
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exercisable or exchangeable for, such Shares ('Eq.rity Securities') at a price per
Share ('New Issue Price') that is less than the Conversion Price, thea in effect as

of the record date or issue date of such Eqity Securities, as the case may be

(treating the price per Share, in the case of the issuance of any Eqrrity Securities, as

equal to (x) the sum of the price for such Eqity Securities plus any additional
consideration pay2þls (without regard to any anti-dilution adjustments) upon tìre

conversion, exchange or exercise of such Eqoity Securities divided by (y) the

number of Shares initially undedying such EquiW Securities, other than issuance of
any Shares upori coriversion of this Note), the Conversion Price then in effect
before the date of announcement of such issue or sale shall be adjusted in
accordance with the following formula:

NCP= ocP-( å"" )

where
NCP
OCP

meãns the new Conversion Price.
means the Conversion Price in effect before the date of announcement of
such issue or sale

is m¿ximum aggregate number of Shares so issued or sold or comprised in
the option, v/arrarits or other securities that are directly or indirectly
convertible into, or exercisable or exchangeable for, such Shares

is the number of Shares in issue immediateþ before such issue or sale

means the difference between the OCP and dre New fssue Price þrovided
that such difference shall not be less than zero)

A

B
C

Such adiustment shall be made whenever such Equity Securities are issued, and shall

become effective retroactively (x) in the case of an issuance to Shareholders, as such,

to a date immediately following the close of business on the record date fbr the

determination of Shareholders entitled to receive such Equity Securities and (y) in all

other cases, on the date of such issuance; provided, hor.vever, that the determination
as to rvhether an adjustment is required to be made pursuaflt to this Condit-ion 6.3

shall be made upon the issuance of Equity Securities, and not upon the issuance of
any security into which the Equity Securities cor¡vert, exchange or may be exercised.

If at any time any Eqoity Securiúes or arÌy rights or options to purchase any Equrty
Secudties shall be issued or sold for cash, the consideration teceived therefor shall

be deemed to l¡e the amount received b)'the Company therefor, without deduction
therefrom of any expenses incurred or any underwriting commissions or
concessions or discounts paid or allorved by the Company in connection therewith.
If Equity Securities ot any rights or options to purchase any Equity Securities shall

be issued or sold for a consideration other than cash, the amount of the

consideration other than cash received by the Company shall be deemed to be the

fair market value of such consideration, without deduction therefiom of an;.

experìses incurred or any undenvriting commissions or concessions or discounts

paid or allorved by the Company in connection therewith.
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The Company undertakes that it r.vill not issue any Equitv Securities if and to the
extent that such -issuance or sale will result in the Company being unable to complv
with the adiustment provisions of Condition 6.1 or 6.3 or in breach of the Listing
Rules or applicable larvs and regulations, and for the avoidance of doubt, a breach of
this paragraph shall entitle the Noteholder to remedies expressly set out in the
Conditions only.

6.4 The provisions of sub-paragrapht þ), (.), (d), ("), (Ð, k), þ) and (i) of Condition
6.1 and Condition 6.3 shall not âpply to:

(^) an issue of fully paid Shares upon the exercise of any conversion rights
attached to securities convertible into Shares (including ariy conversion of
any paÍt of this NoQ or upon exercise of any rights to acquire Shares

pror.'ided that an Âdjustment (if required) has been made under this
Condition 6 in respect of the issue of such securities or granting of such
rights (as the case mal' be);

þ) an issue of Shares or other securities of the Company or arÌy subsidiary of
the Company wholly or partly conrærtible into, or rights to acquire, Shares to
eligible persons prescribed under an]. share optioa scheme of the Companv;
of

G) an issue of Shares on conversion of part or the whole of the Outstanding
Obligations in accordance with the terms of the relevant Outstanding
Obligation.

6.5 Any Adjustment to the Conr,'ersion Price shall be made to the nearest orie cent so

that any amount under half a cent shail be rounded down and afly amount of half of
a cent or more shall be rounded up.

Notwithstanding anything contained herein, no Adjustment shali be made to tl-re

Conversion Price in arry case:

(") in which the amount by which the same would be reduced in accordance
with the foregoing provisions of this Condition would be less than one cent
and any Adjustment that v/ould othenvise be required to be made shall not
be carried forward; ar,.d/or

(b) if, as a result of such Adiustment, the Conversion Price shall fall belorv the
then nominal value of each Share unless Condition 8.4 has been complied
with.

6.7 \ü{henever the Conversion Price is adjusted as herein provided, the Company shall as

soon as reasonably practicable give notice of the same to the Noteholder (se*ing
forth the event giving rise to the Adjustment, the Conversion Price in effect prior to
such Adiustment, the adjusted Conversion Price and the effective date thereof).

6.6

6.8 Any,A.diustmeat shall not involve an increase in the Conversion Price (except uporì
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âny consolidation of the Shares pursuant to Condition 6.1(a))

6.9 Er.ery Adiustment shall be certified in writing either by the auditors of the Companv
for the time being or by 2 financial adviser (as defined in Condition 6.2).

6.10 For so long as this Note remaìns outstanding, the Company shall make available for
inspection at its principal place of business in Hong I(ong at all times after the

effective date of the Adjustment a sþed copy of the certificate of the auditors of
the Company or a financial adviser setting forth brief particulars of the event giving
rise to the Adiustment, the Conversion Price in effect prior to the Âdjustment, the

adjusted Conversion Price and the effective date thereof and shall, on request, send

â copy thereof to the Noteholder.

6.'11 If the Compâny or any subsidiary of the Companv shall in any rvay modify the rights
attached to any share or loan capital so âs to convert whoily or partly or make

convertible such share or loan capìtal into, or attach thereto any rights to acquire,

Shares, the Companv shall consider rvhether any Adjustment is appropriate and if it
is decided that âny such Adjustment is appropnate, fhe Conversi.on Price shall be

adjusted accordingly and the provisions of Conditions 6.4, 6.5, 6.6, 6.7, 6.8,6.9 and

6.10 shall apply.

6.1,2 Notwithstanding the provisions of Condition 6.1., in any circumstances rvhere the
directors of the Companv or the Noteholder shall consider that an adiustment to the

Conversion Price provided for under the said provisions should not be made or
should be calculated on a different basis or that an adjustment to the Conversion
Price should be made notrvithstanding that no such adfustment is required under the
said Condition or that an adiustment should take effect on a different date or with a
different time from that provided for under the provisions, the Company or the

Noteholder may consider.ivhether for an). reason whatsoever the adjustment to be

made (or the absence of adjustment) would or might not fairly and appropriately
reflect the relative interests of the persols affected thereby and, if the Company or
the Noteholder shall consider this to be the case, the Company or the Noteholder
(as the case may be) shatl inform the other party as soon as possible and failing
agreement betrveen the Company and the Noteholder on the aforesaid, the,v shall
joiatly engage the auditors of the Company or a Ênancial adviser (costs to be shared

equally between the Companl. and the Noteholder) to certify in its opinion as to
whether the adjustment shall be modified or nullified or an adfustment should be

made instead of no adiustrnent being made in such manner (including without
limitation, making an adjustment calculated on a different basis) and/or the
adjustment shall take effect from such other date andf ot fime as shall be certified by
the auditors of the Company or. a Ftnanit¿l adviser to be appropriate and the

Noteholder and the Company jointly agree to apply such determination by the
auditors of the Company or a financial adviser for the purpose of calculating tl-re

Conversion Price as adjusted andf or making zndf or modifying and/or nullifying
andf ot confuming any adjustment.

7. Procedure for Conversion ¿nd Share Issue
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7.',t The Conversion Rights may, subject as pror.'ided herein, be exercised on afl'
Business Day from the Issue Date and up to the Business Day immediateþ prior to
the Maturity Ðate, by the Noteholder delivering the Conversion Notice (at its orvn

expeflse during normal business hours) to the Company in accordance with
Condition 14 stating the intention of the Noteholder to corì\'ert this Note into
Shares. The Conversion Notice shall be in the form set out undef Appendix À
annexed to the Conditions.

7.2 The Noteholder shall pay all taies and stamp dutl', issue and registration duties (if
anv) and levies and charges (if any) ('Duties') arising o{ì âny convetsion of this
Note including taxes imposed in respect of net income by a taxing iurisdiction
wherein it is incorporated or resident for ta:i pufposes (other than any Duties
pa)'able in Bermuda and/ or Hong Kong by dre Company in respect of the allotment
and issue of Shares and listing of the Conversion Shares on the Stock Exchange.

The Company rvill pzy 
^L 

other expenses arising on the issue of Shares on

conversion of this Note and all charges of the share transfer agent for the Shares.

7.3 (") The Conversion Shares shall be allotted and issued by the Company,

credited as fully paid and non-assessable on its Hong Kong branch share

register, to the Noteholder or as it may direct in rvriting, within seventeerr

(17) Business Days after, and with effect from, the later of the Exercise Date

or the date on which the original certificate for this Note is delivered to and

received by the Company for cancellation.

þ) The Company -,vi1l, if the Noteholder has also requested in the Conversion
Notice and to the extent permitted under the rules and procedures of
CCASS effective from time to time, take all necessary action to procure that

Conversion Shares are delivered through CCASS and credited to the relevant

securities accoufrt of the Noteholder for so long as the Shares are listed on
the Stock Exchange; ot will make fhe certificate(s) (either in a single or
multiple instruments) fot the Conr.ersion Shares to which the Noteholder
shall become entitled in consequence of afry cofìversion shall be issued and

made available for collection at the Company's address specified in
Condition 14, 1fl each case within the seventeen (17) Business Day period
provided for in sub-paragraph (a) abor.e.

G) On any patttal co¡n ersion of this Note, the Noteholder will attend during
normal business hours at the pdncþal place of business of the Companv in
Hong Kong specified in Condition 14 with the certificate represenfing this

Note and shall join in endorsing the certificâte representing this Note with
the amount of the relevant outstanding amourit of this Note so converted.

8. Protection of the Noteholder

8.1 So long as this Note is outstanding unless with prior written approval of the

Noteholder, which approval shali not be unreasonably withheld or delayed:

(") the Company shall fiom time to time keep available for issue, free from
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þ)

G)

(d)

(")

pre-emptive rights, out of its authorised but unissued capital sufficient
Shares to satisfy in full the Conversion Rights at the Conversion Price and all
other rights for the time being outstanding of subscription for and
conversion into Shares;

other than as a result of, or in circumstances where, an offer made to holders
of Shares to acquire all or any proportion of the Shares becoming
unconditional, the Company shall use its best endeavours to:

ti) maintain a listing for all the issued Shares on the Stock Exchange or
on such other internationally recognised stock exchange (an

"alternative stock exchange') as the Compan)¡ may from time to
time determine; and

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

the Company shall ensure that all Conversion Shares shall be duly and validly
issued fully paid and registered;

as soon as possible and in any event not later than seven (7) Business Days
after the announcement of the full terms of âny event rvhich would give dse
to an Adiustment pursuant to Condition 6 (or, if later, as soon as the
relevant Adiustment thereunder can reasonably be determined), give notìce
to the Noteholder advising it of the date on which the relevant Adiustment
is likeþ to become effective and of the effect of exercising the Conr.ersion
Rights pending such date;

the Company shall comply with and procure the compliance of all
conditions imposed by the Stock Exchâûge or by *y other competent
authority (in Hong Kong or elsewhere) for appror,'al of the issue of this Note
or for the listing of and permission to deal in the Conversion Shares issued

or to be issued on the exercise of the Conversion Rights and the continued
compliance thereof þrovided in each case that the Noteholder complies
r,vith and satisfies all such conditions to the exterit the same are applicable to
the Notehoider);

the Company shall not in any wa). modifu the rights attached to the Shares as

a class or attach any 5p".;u1 restrictions thereto;

the Company shall procure fhat at no time shali there be in issue Shares of
differing nominal values;

the Company shall not issue or pay up any securities by way of capitalisation
of profits or reserves other than (i) by the issue of firlly paid Shares to the
Shareholders; or (ü) as menfioned in Condition ó.1þ); or (iÐ by the issue of
Shares in lieu of a cash dividend in the manfler referred to in Condition

(Ð

G)

(h)
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(Ð

(')

6.1(c);

the Company shall not, wifhout first har.'ing gìven prior rvritten notice to the
Noteholder of its intention to do so, create or permit to be in issue any share

capital other than Shares, provided that nothiag in this Condition 8.1(i) shall
prevefl.t (i) any consolidation, reclassification or sub-division of the Shares;

or (ü) the issue of share capital which does not patúcipate in dividend or in
respect of a certain financial period but is pari pøssa tn all other respects with
the Shares rvhich in each case has been appropriately adjusted in accordance
with these Conditions;

the Companl' shall procure that (i) no securities issued by the Company shall
be converted into Shares or exchanged for Shares except in accordance with
the terms of issue thereof, and (ü) no securities issued b.v the Company
without rþts to convert into Shares or to be exchanged for Shares shall

subsequently be granted such rights;

(k) the Company shall not, subject as hereinafter pror.ided, make any reduction
or redemption of share capital, share premium account or capital
redemption reserve involving the repayment of money to shareholders
(other than to shareholders having the right on a winding-up to a return of
capttal in priority to fhe holders of Shares) or reduce any uncalled liability in
respect thereof unless, in any such case, the same gives rise (or rvould, but
for the provisions of Condition 6.4 or 6.5 gir,'e rise) to an ,A.djustment of the
Conr.'ersion Price in accordance with Condition 6; and

the Companv shall not enter into any deed, agreement, assignment,
instrument or documents whatsoer.er which may result in any breach of any
of the Conditions.

lf zny of the provisions or restrictions in this Condition 8.1 is or becomes invalid,
unenforceable or illegal ir *y respect under the larvs of any relevant jurisdiction, the
relevant part of this Condition shall be severed from the other parts of the
Conditions, and neither the validitv, enforceability or legality of such other
pror-isions under fhe laws of that jurisdiction, nor the validit¡., enforceability or
legality of all such provisions under the laws of other jurisdictions shall in any way
be thereb_t affected or impaired.

In the event of the consolidatton or amalgamation of the Company with, or merger
of the Company inlo, any other corporation (other than a consolidation,
amalgamation or merger in which the Companv is the continuing corporation), or in
the case of zny sale or transfer of all or substantially all of the assets of the Company,
the Company shall forthwith give notice of such e\.erìt to the Noteholder.

If a¡ offer is made to all holders of Shares (or such holders other than the offeror
andf ot any company controlled by the offeror andf or persons associated or acting
in concert with the offeror) to acquire all or a portion of the Shares and such offer
comes to the knorvledge of the Company, the Compan;' shall forthwith give notice

(t)

8.2

8.3
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8.4

of such offer to the Noteholder and shall use all its reasonable endeavours to
procure that a similar offer is extended in respect of this Note or in respect of any

Conversion Shares during the period of the offer.

The Company shall not do 
^ny 

act or engage in aq. transaction the result of which,
having regard to the provisions of Condition 6, would be to reduce the Conversion
Price 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 manner, as mãy be necessary or appropriate to
enable the follorving provisions of this Condition 8.4 to be implemented;
and

(lr) implementation of such provisions is not ptohibited by and is in compliance

v¡ith the laws of the place of incorpotation of the Company.

The Companv shall not close its register of shareholders for more than ten (10)

Business Da¡'s s^.¡ year (in addition to ariy period required by larv or regulation
including the Listing Rules) or take any other action rvhich prevents the transfer of
its Shares generally unless, under the larvs of Hong Kong and Bermuda and the

bye-laws of the Company as then in effect, this Note may be converted legally into
Shares and the Shares so con\rerted may be transferred at all times during the period
of such closure. The Company shall not take any action v¡hich prevents the

conversion of this Note or delivery of Shares in respect tÌrereof.

Claims in respect of amounts due in respect of this Note shall be prescribed and

become void unless made within sìx years from the appropriate Relevant Date.

9. Events of Default

If any of the following e\,€fits ("Events of Default") occurs, the Noteholder may

give noúce in writing that this Note is immediately due and payable at its princþal
amount then outstanding together with any accrued and unpaid interest calculated

up to and excluding the date of pavment (the giving of which notìce is the sole

remedy of the Noteholder):

(") the listing of the Shares (as a class) on the main board of the Stock
Exchange:-

(Ð ceâses permanently; or

is suspended for a continuous period of twenty-one Ql) Business

Days on each of which the Stock Exchange is generally open for
trading (due to the default of the Company or anv of its directors,

officers or employees);

0r) there is a Change of Control;

G)
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(ü)

the Company fails to pay in accordance with the tetms of this Note, any



sums hereì"rnder when due unless non-payment of such sums is due solely to
administrative or technical error and such failure is not remedied for seven

(7) Business Days after the Noteholder has girren notice thereof to the
Company;

(d) an order is made or an effective resolutioa passed for the winding-up or
dissolution, judicial management or administration of the Company or arry

of its Material Subsidiaries (except for a members'voluntary solvent winding
up of a Material Subsidiar¡), or the Company or any of its Material
Subsidiaries ceases or threatens to cease to caffv on all or substantially all of
its business or operations, except for the purpose of and followed b¡. a

reconstnrction, amalgamation, reorganisation, merger or consolidation (i) on
terms approved by ¡þs Notehoider, or (ü) in dre case of a iVlaterial Subsidiary,
rvhereby the undertaking and assets of such subsidiary arc transferred to or
otheru/ise r.ested in the Company or another of its subsidiaries; or

(") any decree or order is made b.y *)'competerit court adiudging the Company
or anv of its Material Subsidiaries insolvent or bankrupt under the insolvency
or bankruptcy laws of any iurisdiction to which it may be subject or any
order or application is made for the appointment of any liquidator, receiver,
trustee, curator or sequestrator or other similar official of the Company or
any of its Material Subsidiaries in respect of all or substantial part of its or
their respective assets and rvhich is not discharged rvithin thirty (30) days

(save for the purposes of an amaigamatiorì, merger or reconstfl-lction not
involving ins oh.engy) ;

(Ð the Company or any of its Material Subsidiaries is unable to pay its debts as

they fali due; stops pa\¡merit to creditors generally or ceases or threatens to
cease to carry orì its business or ariy substantial part thereof; proposes or
eriters into any composition, arrangement rvith or ariy assignment for the
benefit of its creditors generally;

arìy conserit, licence, approval or authorisation of arì,v goverflmental agencv

of any country or state or political subdivision thereof required for or in
connection with the execution, delivery, performance, legality, validiq',
enforceability or admissibility in evidence of this Note is revoked or
withheld or materially modified in a manner r.vhich, shall materially and
adversely affect the abfity of the Company to perform its obligations under
this Note or ofhenvise ceases to be in full force and effect; or

if it is or becomes impossible or unlawful in Hong Kong for the Company
to fulñll any of its pa)'merìt obligations contained in this Note; or

any failure by the Company to deliver any Shares as and r-vhen the Shares are

required to be delivered follor.ving conversion of this Note; or

the Company does not perform or comply with any one or more of its other
obligations in this Note (other than in respect of those obligations described
in Condition 9(c) or 9(i)) rvhich default is incapable of remedv or, if capable

(s)

(t')

0

0)
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of remedy, is not remedied within forty-fir'e (45) days after rvritten notice of
such default shall har.e been given to the Company by the Noteholder; or

(k) (,{) any other present or future indebtedness of the Company or any of its
Material Subsidiaries for or in respect of monel's l¡orrowed or raised

becomes (or becomes capable of being deciared) due and pa).able prior to its
stated maturity b)' .eason of any actual default or e\¡ent of default or the like

ftrorvsoever described), or (B) any such indebtedness is not paid when due or,
as the case may be, within any applicable grace period' or (C) the Company
or arty of its Material Subsidiaries fails to pay rvhen due any amount payable

by it under any present or future guârântee for, or indemnity in respect of,
any moneys borrorved or raised, provided that the aggregate amourìt of the

relevant indebtedness, guarantees and i¡demnities in respect of which one or
more of the events under (Ð to (C) mentioned above in this Condifion have

occurred equals or exceeds HK$50,000,000 or its equivalent (as reasonably

determined on the basis of the middle spot rate for the relevant currency
against the HI( dollar as quoted by any leading bank on the day on which
such indebtedness becomes due and pa1'2þls or is not paid or any such

affrourrt becomes due and payable or is not paid under any such guarantee or
indemniq); or

a distress, attachment, execution or other legal process is levied or enforced

against an-v material part of the property, assets or revenues of the Companv
of a"ny of its Material Subsidiaries and is not discharged or stayed within sixtv
(60) days;

(*) any mofigagq charge, pledge, Iien or other encumbrance, preserit or future,
created or assumed by the Compaqr ot any of its Material Subsidiaries

becomes enforceable and any step is taken to enforce it (including the taking
of possession or the appointment of a receiver, manager or other similar
person) and such enforcement is not discharged or stayed rvithin sixty (60)

days; or

(") þrovided that the Noteholderis the Subscriber or an Affiliate (as defined in
the Subscrþtion Agreement) of the SubscribÐ th" Company breaches any

of Clauses 2 to 4,5.1(a) to 5.1(r)(except Clause 5.1(o)), 5.1(ü), and 5.6 to 5-B

of the Subscription ,\greement,

provided that notwithstanding the foregoing, if the Company shall fail to issue the

Conversion Shares in accordance with the Conditions, the Noteholder shall be

entitled to bring an aclion against the Company for specific performance-

10. Most Favoured Treatment

The Company shall not amend the pari passu ranking tenor, interest rate, conversion
price, adfustment provisions to the conversion price, the conversion right, the

negative pledge and the events of default pror.ision under the Nerv GI Convertible
Note and the New SF Convertible Notes or insert zn-rr 2d¿lriottal provisions which

(1)
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are, in the opinion of the Noteholder, on terms and conditiorìs more favourable to
this Note unless at the same time:

the Company offers to amend this Note the effect of which is to give the
benefit of such more favourable terms and conditions to the Noteholder;
a¡d

þ) to the extenl the Noteholder accepts such offer, the Company executes such
amendment.

11. Voting

The Noteholder shall not be entitled to receive notices of, attend or \rote at any
meetings of the Company by reason only of it being the Noteholder.

12. Experts

In giving any certificate or making fhe A.djustment, the auditors of the Company or
(as the case may be) an1' financial adviser (as defined in Condition 6.2) appointed
shall be deemed to be acting as experts and not as arbitrators and, in the absence of
manifest error, their decision shall be conclusive and binding on the Company and

the Noteholder and all persons claiming through or under them respectively.

13. Replacement Note

1,3.1 If the certificate for this Note is lost or mutilated, the Noteholder shall forthwith
noti$' the Company and a replacement certificate shall be issued if the Noteholder
pror.ides the Company with:

(") a declaration by the Noteholder or its officer that the certificate for this
Note had been lost or mutilated (as the case may be) or other evidence that
the certificate for this Note had been lost or mutilated, together with dre

mutilated certificate for this Note (if applicable); and

(lr) an appropriate indemnity in such form and conteflt as the Company may
reasonably require.

't3.2 The certificate for this Note replaced in accordance with this Condition shall
fbrthr.vith be cancelled. All reasonable administrative costs and expenses associated

with the preparation, issue and delivery of a replacement certificzte for this Note
shall be borne by the Noteholder.

14. Notices

Any notice, demand or other communication required or permitted to be given by
or under this Note shall be in writing and delir.ered or sent to the relevant parry at

the address or facsimile number sho'nvn below:

(")
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(r) in the case of the Noteholder, at the following address:

Facsimile :

Attenfion:

þ) in the case of the Company, at the follorving address:

Facsirnile
Attention

or to such other Hong l{ong address or facsimile number as the Company may have

notified to the Noteholder or vice versa plrrsuâflt to this Condition and may be

given by sending it by registered post or by hand to such address or to such other
address as the pârtv concerned may have notified to the other party in accordance

with this Condition and such notice shall be deemed to have been served on the day

of delivery (or on the immediatelv following Business Day, if the day of delivery is
not a Business Day or if the delivery or transmission is made after 5:00 p.m.), or in
the case of registeted post, 48 hours zfter posting or if sooner, upon
acknowledgement of receipt by or on behalf of the party to u¡hich it is addressed.

Acknowledgemerit in writing of receipt of a notice by or on beha-lf of a Parry, signed

or initialled by *y employee of such part)', shall be evidence that such notice has

been duly served in accordance with this Condition.

15. Arnendment

The terms and conditions of this Note may be varied, expanded or amended by
agreemenl in writing between the Company and the Noteholder.

16. Governing Law andJurisdiction

This Note and the Conditions are goverrìed by and shall be construed in accordance

with the larvs of Hong Kong and each of the Company and the Noteholder hereby

submits to the non-exclusive jurisdiction of the courts of Hong Kong and

accordingly any legal action or proceedings arising out of or in connection with this

Note ('Proceedings') may be brought in such courts as regards any claim or matter
arising under this Note. The Company irrevocably submits to the jurisdiction of
such courts and waives any obiection to Proceedings in such courts whether on the

ground of venue or on the ground that the Proceedings have been brought in an

inconvenient forum. This submission is made for the benefit of the Noteholder and

shall not lirnit its right to take Proceedings in any other court of competent

iurisdiction nor shall the taking of Proceedings in one or more iurisdictions preclude

the taking of Proceedings in an1' otìrer iurisdiction (whether concurrerìtly or not).
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AppendixA

Conversion Notice

The undersþed hereby irrevocably elects to convert the follor.ving principal amount and
accrrred but unpaid interest thereon of the convertible note (the "Convertible Note') attached
hereto issued to us on [date] into shares of HK$[0.02] each in Mongolia Energy Corporation
Limited (the "Company'') in accordance with the terms and conditions of the Convertible
Note (the "Conditions') and the terms below.

Convertible Note No.:

Princþal Amount ofthe Convertible Note: HK$
(the Convertible Note must be att¿ched to this notice)

Accrued but unpaid interest up to date hereof: HI{$

Amount to be converted: T]K$

Exercise Date:
(the date this notice is gir.'en, or deemed to be given, b)'the Noteholder)

Aoplicable Conversion Price:

Name inwhich Shares to be ;..,,-,{

Address of shareholder:

Securities account details (if Shares to be delivered into CCASS):

Signature of

Name of Noteholder:

The undersþed hereby irrevocabl,v and unconditionally represents and warrants to the
Company that it is duly authorised to exercise the Conversion Rights and that the person to
which the Company will issue the Conr.ersion Shares is a not a Restricted Holder nor a

connected person (as defined in the Listing Rules) of the Company.

Unless the context requires otherwise, capitalised terms used in this notice have the sarne

meaning as defined in the Conditions.
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Appendix B

TRANSF'ER FORM

3% CONVERTIBLE NOTE DT]E 2OT9

Terms defined in the enclosed Note (as it may be amended from time to time) shall bear the same

meaning in this Transfer Form.

FOR VALUE RECEIVED the undersigned transferor (the "Transferor") hereby transfers to the
transfe¡ee (the "Transferee") whose particulars are set out below the-principal amount of
[{K$____-_---_---____--__ of the enclosed Note, and all rights in respect thereof and hereby irrevocably
requests the Company to register and to issue new Note in accordance with the terms of tle Note
(as it may be amended from time to time).

Particulars of the Transferee are as follows:-
(PLEASE PRINT OR T\?E IN THE RELEVANT INFORMATION)

In connection with any transfer of this Note:

lCheck-QPel

tr (a) this Note is being transferred to the Company;

(b) this Note is being transferred pursuant to and in accordance with Rule
l44A under the U.S. Securities Act of 1933, as amended (the "Securities
Act") and, accordingly, the undersigrred does hereby further certifi'that
this Note is being transferred to a person that the undersigned reasonably
believes is purchasing this Note for its own account, or for one or more
accounts with respect to which such person exercises sole investment
discretion, and such person and each such account is a "qualified
institutional buyer" within the meaning of Rule 144A, in each case in a

transaction meeting the requirements of Rule 1444 and in accordance
with any applicable securities laws of any state of the United States;

tr (c)
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Name of Transferee:

Registered Offrce:

Correspondence
Address:

Facsimile:

HK dollar registered
account for the
purposes of payments
under the Note:

o Name of Account
¡ Account No.
o SortCode:
¡ Name of Bank:
¡ Address of Bank:

this Note is being transferred pursuant to and in accordance with



(A)

(B)

Regulation S and:

the offer of this Note was not made to a person in the United Søtes; and

eilher:

(Ð at the time the buy order was originated, the transferee was
outside the United States or the undersigaed and any person

acting on its behalf reasonably believed that the transferee was
outside the United States, or

(ii) the transaction was executed in, on or through the facilities of a
desigaated offsho¡e securities market and neither the
undersigned nor any person acting on its behalfknows that the
transaction was prearranged with a buyer in the United States;
and

(c) no directed selling effofs have been made in contravention of the
requirements of Rule 903(b) or 904(b) of Regulation S, as applicable;
and

(D) the transaction is not part of a plan or scheme to evade the registration
requirements of the Securities Act;

B (d) this Note is being fransferred in a transaction permitted by Rule 144 and
the undersiped has delivered to the Company such additional evidence
that the Company may require as to compliance with such available
exemption; or

tr (e) the unde¡signed did not purchase this Note as part of the initial
distribution thereof and the transfer is being effected pursuant to and in
accordance with an applicable exemption (other than (a) through (d)
above) from the registration requirements under the Securities Act and the
undersigned has delivered to the Company such additional evidence that
the Company may require as to compliance with such available
exemption.

If none of the foregoing boxes is checked, the Company shall not be obligated to register this
Note in the name of any Person other than the Holder hereof unless and until the conditions to
any such transfer or registration set forth herein shall have been satisfied.

TO BE COMPLETED BY TRANSFEREE IF (b) ABOVE IS CHECKED

The undersigrred Transferee represents and warrants that it is purchasing this Note for its own
account or an account with respect to which it exercises sole investment discretion and that it and
any such account is a "qualified institutional buyer" within the meaning of Rule l44A under the
Securities Act and is aware that the sale to it is being made in reliance on Rule 144A and,

acknowledges that it has received such information regarding the Company as the undersigned
has requested pursuant to Rule l44A or has determined not to request such information and that
it is aware that the Transferor is relying upon the undersigned Transferee's foregoing
418469863



representations in order to claim the exemption from registration provided by Rule 1444.

The Transferee hereby irrevocably represents, warrants and undertakes to the Company that it
and its ultimate beneficial owner(s) are not connected persons (as defined in the Listing Rules) of
the Company.

NOTICE: TRANSFER FORM TO BE ÐGCUTED BY A DULY AUTHORISED OFFICER
OF EACH OF THE TRANSFEROR AND THE TRANSFEREE

Dated:
Transferor's Name: Transferee's Name:

Transferor's autlorised signature: Transferee's authorised signature:

Witness to Transferor's signature: Witness to Transferee's sipature

Isignature] Isipature]

name name

Notes:
I. A representative of the Notehalder shotild stqte the capacity Ìn which he signs (e.g.

direclor).
2. In the case ofjoint holders, all¡oint holders musl sign this transferform-
3. The signature of lhe person effecling a transþr shall conþrm to any lßt of duly aulhorised

specimen signatures supplied by the registered holder or be certified by a recognised bank,
nolary ptblic or in such other manner as the Company may require.

4. A lransfer musÍ be in an amounl equal to the whole of thß Note being transferred or an
aut horis ed d enomìn qtion.

5. The Transferee hereby confirms and acl*towledges that in making an inttestment decision, it
has relied solely on its own examinalion of the Company and lhe terms of this Note and the
Shqres qnd it hqs consulted its own Íax legal and business or olher professional advisers to
the extenÍ it deems necessary, including ctny "connected person" issues under the Listing
Rules.
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Appendix C

REDEMPTION NOTICE

[D^t"]

To: [Name of Noteholder]

[Âddress]

Dear Sirs,

SØe hereþ elect to redeem the following principal amourìt of the convertible note (the "Note")
issued b)'or to you dated I O ] i" accordance with the Conditions (as defined in the Note) and

the terms below.

Princþal amount to be redeemed:

Bala¡ce of the principal amount:

Redemption date:

Interest accrued on the principal âmount
to be redeemed up to the redemption date:

Total amount (comprising principal and interest accrued thereon)
to be paid on the redemption date:

Yours faithfirlln
For and on behalfof
Mongolia Energy Co¡poration Limited

IName]
Director/[Title of authorised offi cer]
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SCHEDULE 3

Comoletion Reo uirements

1,. Oblþations of the Company

At Completion, the Compaqr-

shall deliver to the Subscriber a certified copy of the board resolutions of the
Company approving and authorising the execution and completion of this
Agreemeat and the issue of the Certificates in respect of the Note to dre

Subscriber;

(b) shall issue the Note at firll face value in favour of the Subscriber in the amount
as set out against its name in column 2 of Scheduie 4 and shall deliver to the
Subscriber or as it ma,v direct the Certificate in respect of the Note duly issued

in favorx of the Subscriber and register the Subscriber in the register of the
noteholders of the Companl. in accordance r.vith the Conditions; and

G) shali deliver to the Subscriber evidence to the reasonable satisfaction of the

Subscriber of the fr¡lfilment of the Conditions Precedent set out irì Clause 3.1.

2. Oblþations of the Subscriber

At Completion and against compliance by the Companv with paragraph 1 in this
Schedule 3, the Subscriber shall deliver to the Company:

(") a written acknowledgement and confrrmation i¡ the form attached as Schedule

7 that the amount of the Subscription Price as is set out against its name in
column 2 of Schedule 4 has been applied and paid to it to settle the aggrcgàte

outstanding amouflt due and owrlg under the Convertible Notes and that all

obligations and liabilities of the Company under the Convertil¡le Notes have

been fully discharged, extinguished and waived (as applicable); and

(t) the original of the certificates in respect of the Convertible Notes for
cancellation by the Companl'.

O a certified copy of a certificate of incumbency dated the date of Completion in
respect oFitself.

(^)
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SCHEDULE 4

Subscriber

Subscriber The Subscription Price at which the
Subscriber will pay for the Note

Chow Tai Fook Nominee Limited the price equivalent to the entire aggregate

outstanding amorilit (nduding the

ãgregate principal amount and arry

outstanding accnred interest up to the
Completion Date) owing by the Company
to it under the Convertible Notes
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SCHEDULE 5

Form of Certificate Confirrning No Material Adverse Change

loN THE LETTERI#AD OF TI{E COMPANYI

To: [The Subscriber]

IADDRESS]

[Date]

Dear Sirs,

SUBSCRIPTION AGREEMENT RELATING TO SI}BSCRIPTION OF 3%
COI\TVERTIBLE NOTE DTIE 2019

Pursuant to the Subscription Agreement dated lo) 2OIa (the "Agreement") made

between (l) Mongolia Energy Corporation Limited (the "Issuer") and (2) yourselves
as Subscriber, I hereby confirm, on behalf of the Issuer, that save as disclosed in the
Agreement, as at today's date (i) the Warranties are true, accurate and correct in all
respects and not misleading in any respect at, and as if made on, today's date with
reference to the facts and circumstances subsisting as at such date; and (ii) the Issuer

has performed all of its obligations under the Agreement to be performed on or
before today's date; and (iii) there has been no change (nor any development or event
involving a prospective change) which is materially adverse to the financial condition
or results of operations of the Issuer and the Group taken as a whole.

Unless the context otherwise requires, terms defïned in the Agteement shall have the
same meanings in this certificate.

Yours faithfully

For and on behalfof
Mongolia Energy Corporation Limited
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[Name]
Director/[Title of authorised officer]

SCHEDULE 6

Form of Certificate ConfirmingNo Default

ION THE LETTERHEAD OF T}IE COMPANY]

To: [The Subscriber]

IADDRESSI

fDate]

Dear Sirs,

SUBSCRIPTION AGREEMENT RELATING TO SUBSCRIPTION OT 3VO

COIIVERTIBLE NOTE DTTE 2019

Pursuant to the Subscription Agreement dated [r] 2014 (he "Agreement") made

between (1) Mongolia Energy Corporation Limited (the'Tssuer") and (2) yourselves as

Subscriber, I hereby confirm, on behalf of the Issuer, that save as disclosed in the
Agreement, as at today's date, neither the Issuer nor any of its subsidiaries is in breach of
or in default (nor has any event occurred which, with the giving of notice and/or the
passage of time and/or the fulfihnent of any other requirement would result in a default
by the Issuer or any of its subsidiaries) under the terms of any agreement or other
instrument or any obligation to which it is a party or to which their respective assets are

bound.

Unless the context otherwise requires, terms defined in the Agreement shall have the
sÍìme meanings in this certificate.

Yours faithfully

For and on behalfof
Mongolia Energy Corporation Limited

IName]
Director/[Title of authorised offi cer]
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SCHEDUI-E 7

Form of Acknowledgement and Confirmation

To: Mongolia Energy Corporation Limited
4UF.,
NewWorldTower l,
16-18 Queen's Road Central,
Hong Kong.

[Date]

Dear Sirs,

Re: Subscription Agreement dated t I 2014 relating to subscription of 3"/"
convertible note due 20L9lthe 66Su Aqreementttl

Unless the context otherwise requires, terms defined in the Subscription Agreement shall
have the same meanings in this acknowledgement and confirmation.

We refer to completion of the Subscription Agreement to be taken place today.

We, the Subscriber, hereby acknowledge and confirm that the amount of the
Subscription Price in the sum of HK$[ ] has been applied and paid to us to settle
the aggregate outstanding amount owing by the Company to us under the Convertible
Notes.

We, the Subscriber, hereby further acknowledge and confirm that all the respective
obligations and liabilities of the Company under the Convertible Notes have been fully
discharged, extinguished and waived (as applicable).
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Yours faithfrrlly

For and on behalfof
Chow Tai Fook Nominee Limited

[Name of the Director], director
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IN \$ruTNESS whereof this Agreement has been duly executed on the date first above
'wntten.

sTGNED by )n" lo l;" sL^¿', hm'n

duly authorised director for and on behalf of
MONGOLIA ENERGY
CORPORATiON LIMITED
in the presence ofi-

)
)
)
)
)
)

SIGNED byD'' ',V 
Ka'''ilu"' *T

)
)
\

)
)

duly authorised for and on behalf of
CHO T TAI FOOKNOMINEE
LIMITED in the presence of:-

(t", K*lL
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