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(1)

a)

(3)

(4)

THISAGREEMENT is made on this 19 September 2014.

BETWEEN

MONGOLIA ENERGY CORPORATION LIMITED, ? compa;ny incorporated rn
Bermuda whose head office and princþal place of business in Hong l(ong is at 41" Floor,
New !7orld Tower I, 16-18 Queen's Road Central, Hong l{ong (the "Company");

SCULPTOR FINANCE (MD) IRELAND LIMITED, 
^company 

incorporated in the
Republic of Ireland whose registered office is at 5, Harboumaster Place, IFSC, Dublin 1,

Ireland ( "Sculptot (MD)');

SCULPTOR FINANCE (AS) IREI.AND LIMITED, a company incoqporated rn

Republic of Ireland whose registered office is at 5, Harboumaster Place, IFSC, Dublin 1,

Ireland ('Sculptor (AS)'); and

SCULPTOR FINANCE (SI) IREIAND LIMITED, a company incorporated in
Republic of Ireland whose registeted office is at 5, Harbourmaster Place, IFSC, Dublin 1,

Ireland ("Sculptor (SI)", together with Sculptor CItlD) and Sculptor (AS), the
"Subscribers" and each a "Subscriber").

WHEREAS:

(Ð The Company is a company incorporated in Bermuda with limited liability and having an
authorised share capital of HI{$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 fuþ paid up. The entire issued
Shares are listed on the main board of the Stock Exchange. The particulars of the Company
are set out in Schedule 1.

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

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

(ü) the 3.So/oGI ConvertibleNote; .

(-) the SF Convertible Notes;

(Ð the3o/o CTF Convertible Note;

(") the 5o/o CTF Convertible Note; and

(-) the 5o/o GI Converrible Note.

(C) The Subscribers ate the holders of the SF Convertible Notes, which were due and payable

on 12 November 201,3 and the Subscribem have subject to the terms and conditions of this
r\greement agreed to extend the date of repayment of the aÆtegate outstanding amount
owing thereunder to the Completion Date.

(D) The Company agrees to issue, and the Subscribers agree to subscdbe for, the Notes at
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the Subscription Price, which will be used by the Company to fully repay the entire
outstanding amount owing under the Str Convertible Notes, on terms and conditions set
out in this Agreement.

(E) The Company will, upon the signing of this Agreement, simultaneously sþ the CTF
Subscription Agreement and the GI Subscription Agreement,

NOW IT IS HEREBYAGR"EED as follows:-

I. INTBRPRETATION

1,.7 In this Agreement, including the Recitals hereto, the words and expressions set out
below shall have the meanings attributed to them below unless the context otherwise
requires:-

'3o CTF Convertible Dilote" 3o/o converrible note in the prin.tpal amount of
HK$2,000,000,000 issued by the Company to CTF
which was due and payable on 15 June 201,4, and CTF
has agreed to extend the date of repayment of the
outstanding princþal and interest accrued thereon to the
Completion Date, and the total amount (comprising
pdnctpal and interest accrued thereon) outstanding as at
the date hereof is HK$2,196,109,589;

"3.5oÂ GI Convertible Note" 3.5o/o convertible note in the principal amount of
HK$300,000,000 issued by the Company to Golden
Infinity which was due and payable on 6 September 201,3,

and Golden Infinity has agreed to extend the date of
repayment of the outstanding princþal and interest
accrued thereon to the Completion Date, and the total
amount (comprising principal and interest accrued
thereon) outstanding as at the date hereof is

HIí.:$321,784,336;

"50lo CTF Convertible htote" 570 convertible note due B January 201,6 in the principal
amount of HI($200,000,000 issued by the Company to
CTF and the total amount (comprising princþal and
interest accrued thereon) outstanding as at the date
hereof is HI($21 6,986,301 ;

"5o Gl Convertible Note" 570 conveftible note due B January 201,6 in the principal
amount of HI{$200,000,000 issued by the Company to
Golden Infinity, and the total amount (comprising
principal and interest accrued thereon) outstanding as at
the date hereof is HI{$216,986,301;

ttAccountstt the published audited consolidated financial statements
of the Company as set out in its annual report fot the

year ended on the Accounts Date and all notes, reports
and other documents annexed thereto;
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"Accounts Date"

"Affiliate"

31March2}1,4;

any other person that, directly or indirectly through one

or more intermediaries, Controls, or is Controlled b¡ or
is unde¡ coÍrmon Control with, such person, including
any investment funds managed by such person or such
other person that, ditectly ot indirectly thtough one or
more intermediaries Controls, ot is Conttolled b¡ or is
under common Control with, such person;

this subscription agreement entered into between the
Company and the Subsc¡ibers for the subscription of the
Notes, as fiom time to time amended;

the announcement to be made by the Company
conceming, inter ùia, the Subscription, the CTF'
Subscrþtion, the GI Subscription and the Capttal

Restructuring

a day (excluding Saturday, Sunday, any public holiday and
any day on which a ftoprcal cyclone waming no.B or
above is hoisted or remains hoisted between 9:00 a.m.

and 12:00 noon and is not lov¡ered at or before 12:00

noon or on which a "black" rainstorm waming 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
which licensed banks in Hong l(ong, New York and
Ireland are generally open for business;

the proposed consolidation of 4 Shares into 7

consolidated share of HK$0.08 and reduction of the
nominal value of each consolidated share of HI($0.08 to
HK$0.02 as more particularþ set out in the
Announcement;

the certificate(s) to be issued in respect of the Notes
substantially in the form set out in Schedule 2;

the circular to be issued by the Company to its
shareholders in relation to, inter alia, the Subscription, the
CTtr Subscription, the GI Subscdption and the Capital
Restructuring;

the Companies Ordinance, Chapter 622 of the Laws of
Hong I(ong;

the performance by the Parties of their respective

obligations in connection with the issue and subscription
of the Notes under Clause 4 and Schedule 3 on the

Completion Date;

Agreement''

"Announcementtt

"Business Day"

ttCapital Resttucturing"

"Certificate(s)"

"Cifculat"

"Companies Ordinance"

'Completion

Aí8469863
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"Completion Date" the third Business Day after fulfilment of the last

outstanding Condition Ptecedent set out in Clause 3.1(a),

(b), (.) or (d), and in any event no later than the Long
Stop Date;

"Conditions" the terms and conditions to be attached to or form patt
of the Notes (with such amendments thereto as (a) the

Parties; or þ) the Company and the Majority Subscribers
may agree), and "Condition" refers to the reladve

numbered paragraph of the Conditions;

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

"Controll' means possession, direcdy or indirecdy, of the pov/er to
clitect or cause the direction of the management or
policies of a person, whethet through the ownership of
voting securities, by contract or otherwise, and
"Controller", "Contfolled" and "Contfols" shall be

construed accordingly;

"Conversion Rights" the rights attached to the Notes to convefi the principal
amount and any accrued but unpaid interest theteon or
any part thereofinto Shates;

ttConversion Sharestt the Shares which fall to be issued by the Company upon
exercise by the Noteholders of the Conversion Rights
under the Notes or otherwise pursuant to the
Conditions;

..cTFrt Chov¡ Tai trook Nominee Limited;

"CTF Subscription" the subscription of the New CTF Convertible Note by
CTF under the CTF Subscription Agteemenq

"CTF Subscrþtion Agreement" the subscription agreement to be sþed between the

Company as issuer and CTF as subscriber relating to the

subscription of the New CTF Convertible Note;

t'Disclosed" (i) as disclosed in the announcements, circulars and

annual reports pub)ished by the Company on or prior to
the date of this Agreemenq andf or (ü) as disclosed in the
Announcemenq andf or (-) as disclosed in this
,\greemenq

"GI Subscdption" the subscription of the New GI Convertible Note by
Golden Infinity undet the GI Subscdptìon Agreement;

"GI Subsctiption Agreement" the subscription agreement to be sþed between the
Company as issuer and Golden Infinity as subscriber

relating to the subscription of the New GI Convertible
Note:
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"Golden Infinity"

ttGfouptt

Golden Infinity Co., Ltd.;

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

construed accordingly;

..FIKFRS" the Hong l{ong Financial Reporting Standards;

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

"Listing Rules" the Rules Goveming the Listing of Secudties on the
Stock Exchange;

"Long Stop Date" 30 Novembet 201,4 or such other date as the Pardes,
CTtr and Golden Infinity may 

^gree 
in writing;

"Majority Subscribers" the Subscribers who have agreed to subscribe for 50.1,o/o

or more of the principal amount of the Notes;

'Î.ùew CTF Convertible Note" 3'Yo convernble note due 2019 in the principal amount
equivalent to the aggregate outstanding amount owing to
CTF under the 3%o CTF Convertible Note and the 5o/o

CTtr Convertible Note up to the date of completion of
the CTtr Subscription, to be issued by the Company to
CTF pursuant to the terms of the CTF Subscription
Agreement;

"New GI Convetible Notett 370 convetible note due 201.9 in the principal amount
equivalent to the aggregate outstanding amount owing to
Golden Infinity under the 3.5o/o GI Convertjble Note
and the 5% GI Convertible Note up to the date of
completion of the GI Subscription, to be issued by the
Company to Golden Infinity pursuant to the terms of the
GI Subscription Agreemenq

ttNotestt 3o/o convertlble notes due 2019 in the aggregate principai
amount equivalent to the aggteg te outstanding amount
(including both the princþal amount and any outstanding
accrued interest) owing to the Subscriben under the SF

Converrible Notes up to the Completion Date, to be
issued by the Company to the Subscribers, convetible
into Shares atanintnLal conversion price of HI($0.23 per
Conversion Share (subject to adjustments in accotdance

with Condition 6.1(a) if the Capttal Restructudng takes

effect on or before Completion) pursuant to the terms of
this -r{.greement and the Conditions, and'Î.i[ote" shall be

constructed accordingly;

"Noteholder" a person rvho is for the time being a holder of the Note

418469863 -5-



"Options"

ttPartiestt

"SF Convertible Notes"

..sFcrt

"Share(s)"

"Stock Exchange"

"Subscription"

"Subscription Price"

"subsidiary"

ttTakeovets Codett

ttWarrantiestt

"I{K$", "HK Dollars" and
ttcentstt

and whose name is recorded on the register of
noteholden kept by the Company and "Noteholders"
shall be construed accordingly;

the share options granted ot to be granted by the
Company pursuânt 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 "Party" shall mean

any one of them;

3.50lo convertible notes in the aggregate princþal amount
of HI($466,800,000 issued by the Company to the
Subscribers which were due and payat>le on 1.2

November 2073, and the Subscribers have agreed to
extend the date of repayment of the aggregate

outstanding principal and interest accrued thereon to the
Completion Date, and the total amount (comprising
princtpal and interest accrued thereon) outstanding as at
the date hereof is HI($497,103,633 ;

the Securities and Futures Commission of Hong l{ong;

ordinary share(s) of HI($0.02 each in the share capital of
the Company existing on the date of this Agreement and
all other $f any) 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 I(ong Limited;

the subscrþtion of the Notes by the Subscribers under
this Agreemenq

the price equivalent to 100o/o of the principal amount of
the Notes to be paid by the Subscribers to the Company
for the Subscdption in accordance with the terms of this
,{.greemen!

as defined in section 15 of the Companies Ordinance;

The Hong l{ong Code on Takeovets and Metgers;

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

Hong I(ong dollars and cents, respectiveþ.
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1,.2 The expressions "Company", "Subscriber(s)" and "Party(ies)" shall where the context
permits include their respective successors and permitted assigns and any persons
deriving title under them.

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

1,.4 The headings to the Clauses of this -r\greement ate for ease of refetence only and shall be
ignored 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 Agreement.

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

7.7 Unless the context otherwise requites, references to persons include any public body and
any body ofpetsons, corporate or unincorporate.

1.8 Unless the context otherwise requires, references to Ordinances, statutes, legislations or
enactments shall be construed as a refetence to such Ordinances, statutes, legislations or
enactments as may be amended or re-enacted from time to time and for the time being in
force.

1,.9 In this Agreement (unless otherwise stated), all representations, warranties, undertakings,
indemnities, covenants, agreements and obligations given or entered into by the
Company are given or entered into for the benefit of the Subscribers severaþ and any
liability or obligation to the Subscribers under this Agteement may (unless otherwise
stated) in whole or in part be released, compounded or compromised, or time or
indulgence given by any Subscriber in its absolute discretion without in any way
prejudicing the other Subscdbers'dghts against the Company.

1.10 In this Agreement (unless otherwise stated), all representations, warranties, undertakings,
indemnities, covenants, agreements and obligations given or entered into by the
Subscribers are given ot entered into severally.

1.11, Unless otherwise stated, all times and dates herein refer to Hong l(ong local times and
dates.

2. ISSUE OF THE NOTES AND AGRBEMENT TO SUBSCRIBE

2.1, The Company agrees to issue the Note to each Subscriber in the principal amount âs

specified against its name in column 2 of Schedule 4 on the terms and subject to the
conditions of this Agteement on the Completion Date, and in any event no later than the
Long Stop Date. The Notes will be subscribed at a price equal to 100 per cent. of the
principal amount of the Notes, being the Subscription Price.

2.2 Each of the Subscribets agrees to subscribe and pay for such principal amount of the
Note at such proportion of the Subscription Price as specified against its name in column
2 of Schedule 4 on the Completìon Date on the terms and subject to the condifions cf
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this Agreement.

2.3 The Parties hereby 
^gree, 

confirm and acknowledge that:-

2.4

2.5

2.6

2.7

(") the Subscription Price payable will be set off against the aggtegate outstanding
amount owing by the Company to the Subscribers under the SF Convertible Notes
(including the aggregate outstanding principal amount and any outstanding accrued
interest up to the Completion Date);

(b) upon issue of the Notes to the Subscribets on Completion, the aggregate

outstanding amount owing by the Company to the Subscribers under the SF

Convetible Notes is, or is deemed to have been, ñrlly tepaid and settled and all
obligations and liabilities of the Company under the SF Convertible Notes ate, or
are deemed to have been, fully discharged, extinguished and waived (as applicable);

(.) upon delivery of the written confirmation as described in paragraph 2(a) of Schedule

3 by the Subscribers to the Company on Completion, the obligation to pay the
Subscription Price shall deem to have been satisfied in full;

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

G) subject to the fulfilment of the conditions as specified in the Announcement, the
Capital Restructudng will take effect on or before Completion.

Âccording to the terms of the SF Convertible Notes, the aggregate outstanding amount
owing by the Company to the Subscribers thereundet up to the Long Stop Date is
HK$500,326,472. The Parties will agree and confirm the actual aggr.egate outstanding
amount owing undet the SF Convertible Notes up to the Completion Date at least three
(3) Business Days before the Completion Date.

The Company hereby agrees and undertakes that the pari passu ranking tenor, interest
rate, the conversion price, the adjustment provisions to the convetsion price, the
conversion rþht, the negative pledge and the events of default provision under the Notes
will be the same or no less favourable to the Subscribers than the terms of the New CTF
Convertible Note and the New GI Convertible Note.

Each of the Subscribers hereby irrevocably and unconditionally agrees, confirms and
acknowledges with the Company thac-

(") it will forbear from taking any zction to enforce the Company's obligations to
repay the amounts due under the relevant SF Convertible Note, including all
accrued and unpaid interest, until the Completion Date; and

(b) all obligations and liabilities of the Company under the relevant SF Converrible
Note shall be fi.rlly dischatged, extinguished or waived (as applicable) upon
Completion.

In consideration of the agteement, confirmation and acknowledgement made by the
Subscribers under Clause 2.6 above, the Company agrees and undertakes to continue to
comply with the covenants gi'ren b;' it in the letters dated 13 November 201-3,12 May
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3.

201.4,72 August 201.4 and 12 Septemb er 2014 agreed and signed between the Subscribers
and the Company in relation to the extension of the repayment date of the SF
Convertible Notes.

CONDITIONS PRECEDENT

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

(") the Listing Committee of the Stock Exchange granting or agreeing to grant the
Iisting of, and permission to deal in, the Conversion Shares issuable under the Notes
and such grant remaining in full force and effecq

(b) all necessary consents, approvals (or waivers), authorisation, permission or
exemption from any third parties, including but not limited to government or
regulatory authorities, having been obtained by the Company in connection with the
Subscription and the issue of the Notes and the Conversion Shares upon exercise

of the Conversion Rights thereunder and such consents, apptovals (or waivers),
authorisation, permission or exemption remaining in fr¡ll force and effect;

G) the compliance by the Company with atl legal and other requirements under the
Listing Rules and the laws of Bermuda applicable to the transactions contemplated
hereunder;

(d) the passing of the requisite respective resolutions by the boatd of directors of the
Company and the shareholders of the Company at a genetal meeting (other than
those persons who are precluded from voting under the Listing Rules and the
Takeovets Code) approving the transactions contemplated under this Agteement,
the CTtr Subscription and the GI Subscription (including but not limited to the
issue of the Notes, the New CTF Convertible Note and the New GI Convertible
Note and the allotment and issue of new Shares upon exercise of the conversion
rights thereunder);

O at the Completion Date:

(Ð the Warranties being true, accurate and coffect in all respects and not
misleading in any respect as set forth herein at, and as if made on, such

date v¡ith teference to the facts and circumstances subsisting at such date;

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

there having been delivered to each Subscdber a cerrifrcate in the fotm
attached as Schedule 5, dated as of such datg sþed by a duly authorised
officer of the Company to such effecq

up to the Completion Date, there shall not have occutred any change (nor any
development or event involving a prospective change), which is materially adverse

to the frnaninl condition or results of operations of the Company and the Gtoup
taken as a whole;

(g) on the Completion Date, there having treen delivered to each Subscriber a cerlfrcate

3.7

(ü)

(*)

(Ð
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of no default in the form attached as Schedule 6 dated as of such date, sþed by a
duly authorised officer of the Company;

(h) on or before the Completion Date, there having been delivered to the Subscribers
an opinion in form and substance reasonably satisfactory to the Subscribers dated
the Completion Date of the legal advisers to the Company as to Bermudan law
(such legal advisers to be selected by the Company and approved by the Subscribers)
as to the capacity and pov/er of the Company to enter into this Agreement and to
petform its obligations hereunder; and

(Ð the CTF Subscription Agreement and the GI Subscription ,{.greement having
become unconditional in all respects except for the condítion therein relating to this
Agreement having become unconditìonal.

3.2 The Company shall use its best endeavours to procure the holding of a general meeting
of its shareholders for the purpose as set outin Clause 3.1(d) on or before 15 November
201.4 and the satisfaction of the Conditions Precedent (to the extent within its power to
do so) as soon as teasonably practicable.

J.J The Majority Subscribers may, at their discretion and upon such tetms as they think fit,
waive fulfilment of the whole ot any part of the Conditions Precedent (except Clauses

3.1(a), (b), (.) and (d)).

4. COMPLETION

4.1, Subject to the terms of this ,\greement, Completion shall take place simultaneously with
completion of the CTtr Subscription and the GI Subscription, at the offices of Iu, Lai & Li
at Rooms 2201,2207A and 2202,22"d Floo4 Tower 1, Admiralty Centre, No.18 Harcourt
Road, Hong I(ong at or before 1,0 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 perform its
obligations set out in Schedule 3 þrovided that the Company has, on or before 5 p.m. on
the Business Day immediately pdor to Completion, deliveted all documents teferred to in
the Conditions Precedent set out in Clauses 3.1(e)(in), 3.1(g) and 3.1(h) and patagnph 1. of
Schedule 3, duly completed and executed, to its counsel, Iu, Lai & Li Solicitors, to be held in
escrov/ and unconditionally teleased immediately upon Completion).

4.2 If any Parry fails to comply with any of its obligations set out in Schedule 3, the Company
(in the case of non-compliance by a Subscdber) or the Majodty Subscribers (in the case of
non-compliance by the Company) may:

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

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

G) terminate this Agreement (other than with respect to Clause 10.10) forthwith and
Clause 7.2 shall apply accordingly.

5. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE
COMPAIVY
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5.7

(r)

In consideration of the Subscribers entering into this Agreement for the subscription of
the Notes hereunder, the Company hereby represents, waffants and undeftakes to the
Subscribers that as at the date hereof and as at Completion, each of the following
statements is true, cotrect and accvtate in all matettal respects as set forth hereunder:

each of the Company and its subsidiaries is duly incorporated and validly eústing
under the laws of its place of incorporation and has been in continuous existence
since its incorporation, and has full power and authority to own its properties and to
conduct its business and is lawfully qualified to do business in those jurisdictions in
which business is conducted by it. The entire existing issued share capital of the
Company is listed on the Main Board of the Stock Exchange;

þ) sâve as mentioned in this r\greement and subject to the fi¡lfilment of the Conditions
Precedent, the Company has full pov/er and authodty to enter into and perform this
Agreement and the directors of the Company ate or v¡ill be authodsed to issue the

Notes prior to Completion and that in entedng into this Agreemen! the Company
does not do so in breach of any applicable legislation or tules and this ,\greement
constitutes and the Notes, when issued, shall constitute legal, valid, binding and

enforceable obligations of the Company in accordance with their respective tems;

G) subject to the fulfilment of the Conditions Precedent, the Company has full po\¡/er

and authority to issue the Notes and perform its obligations thereunder, and in
particular the Company shall at all material times have sufficient authorised but
unissued share capial for the Company to perform its obligations under the Notes;

(d ) the Notes (when issued) will constitute direct, unsecured, unconditional and
unsubordinated obligations of the Company and will at all times l:a;nk at least pari
passu without any preference among themselves and with all other present and

future direc! unsecured, unconditional and unsubordinated obligations of the

Company other than those preferred by statute or applicable law;

(.) the issue of the Conversion Shares will not be subject to any pre-emptive or similar
righq and the Conversion Shares, when issued, (i) shall be duly authorised and

validly issued, firlly-paid and non-assessable, (ü) shall rank pari passu and cary the

same rights and pdvileges in all respects with all other existing Shares outstanding at

the date of conversion and any other class of ordinary share capital of the Company,
(rir) shall be entitled to all dividends and distributions the recotd date for which falls

on a date on or after the date of the convetsion notice, (iv) shall be fteeþ
transfetable, free and clear of all liens, charges, encumbtances, 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 Exchange;

subject to the fulfilment of the Conditions Precedent, all necessary conserìts,

authodsatìons and approvals of any govemmental agency or body required by the

Company in Hong I(ong or any other televant jurisdiction for or in connection with
this Agreement and the Notes and the performance of the terms heteof and thereof
have been obtained or made or shall have been obtained or made by Completion;

subject to the fr¡lfilment of the Conditions Precedent, the execution, delivery and

performance of this r{.greement and the issue of the Notes by the Company (i) do
not infringe and arc not contrary to any laws, rules or tegulations of Hong I{ong or

(Ð

(Ð

418469863 -1',t-



(Ð

0)

any other applicable jurisdiction ot 
^ny 

judgment, otder, authorisation or decree of
âny govemment, goverffnental or regulatory body or court, domestic or foreign,
having jurisdiction over the Company ot arry other member of the Group or any of
their respective assets, (ü) do not inftinge the rules of any stock exchange on which
securities of the Company are listed, (Ð d" not conflict with or result in any breach
of the terms of the memorandum of association and the byeJaws of the Compan¡
and (iv) do not conflict with ot result in a brczch of any of the terms of or
constitute a defarit (nor has any event occurred which, with the gving of notice
andf or the passage of time andf ot the fulfilment of any other requirement would
result in a default) under any agteement or other instrument ot any obligation to
which the Company or arry othet member of the Group is a parry or by which any
of their respective properties or assets are bound;

(h) the obligations of the Company under this Agreement and each document to be
executed by the Company pursuant to this Agreement at or before Completion are,

or when the relevant document is executed, will be, binding on the Company and
enforceable in accordance with their terms;

save for the Caprøl Restructuring and as provided for in this Agreement and the
Conditions , from the date heteof until the issue of the Notes, no actwill be done
and no citcumstances v¡ill arise which will, had the Notes been issued as at the date
hereo{ give rise to an adjustrnent of the Conversion Price (as defined in the
Conditions) without the priot written consent of the Majority Subscribers;

upon completion of the Subscription, the CTF Subscription and the GI
Subscdption, no event exists or has occurred and no condition is in existence which
would be (after the issue of the Notes) an event of default under the Conditions and
no event or act has occurred which, with the giving of notices, or the lapse of tìme,
or both, would (after the issue of the Notes) constitute such an event of default;

(k) subject to the fulfilment of the Conditions Precedent, no consent of, or filing or
tegistration with, any third party (including any regulatory body) is required by the
Company or arry other Group Company for the issue of the Notes, the issue of the
Conversion Shares on conversion of the Notes and the performance of this
Agreement and the Notes;

except for the 5% CTF Convertible Note, the 5% GI Convertible Note and the
Options and the Notes, the New CTF Convertible Note and the New GI
Convertìble Note to be issued, (i) there are no outstanding secutities issued by the
Company or 

^fly 
other member of the Group convefüble into or exchangeable for,

or waffants, rights or options, or agreements to grant waffants, rights or options, to
purchase or to subscribe for, shares of the Company ot atry other member of the
Gtoup, (ü) there are rlo other or similar arrangements approved by the board of
directors of the Company or a general meeting of shareholders of the Company
providing for the issue or purchase of Shares or the subscription for Shares (other
than the general mandate to issue Shates granted by the shareholders of the
Company at the last annual general meeting of the Company), and (üi) no unissued
share capital of the Company is under option or agreed conditionally or
unconditionully to be put under option;

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

(r)

A1 8469863 -12-



are no restrictions on transfers of the Notes or the voting or transfer of any of the
Conversion Shares or payments of dividends with respect to the Conversion Shares

under applicable laws or regulations, or pußuant to the Company's consdrutional
documents, or pursuant to any agreement or other instrument to which the
Company is a party or by which itmay 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 fully paid and non-assessable, and all such equity interests are owned
directly or indfuectly by the Company, free and clear of all liens, chatges,

encumbrances, security interests, restrictions on voting ot transfer or claims of any

third party;

there is no mortgage, charge, pledge, lien or other form of security or encumbrance
ofr, over or affecting the Notes or the Conversion Shates or any parr of the

unissued share capital of the Company and there is no agreement or commitment to
give or üea;te any of the foregoing and no claim has been made by any person to be

entitled to any of the foregoing which has not been waived in its entirety or sarisfied

in full;

þ)

(p) no order has been made or petition presented or resolution passed for the winding
up of any Group Company (save for any members'voluntary solvent winding-up of
a Group Company (other than the Company)), nor has any distress, execudon or
other process been levied against any Group Company ot execution levied against

the goods in the possession of any Group Company;

(Ð save as Disclosed in relation to the SF Convertible Notes, the 3o/o CTF Convertible
Note, the 5% CTtr Convertible Note, the 3.5o/o GI Convertible Note and rhe 5o/o

GI Convertible Note, no steps have been taken for the appointment of an

administtatot ot teceiver of any part of any Group Company's property and no
Group Company has made or proposed any aft^flgement or composition with its
creditors oraîy class ofits creditors;

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

winding up;

(') each of the Company and other Group Companies and their tespective directors
and officers are in compliance with and will comply with all applicable laws and the

applicable requirements of the Listing Rules and the Code on Corporate
Govemance Practices set out in Appendix 14 to the Listing Rules (the "Corporate
Governance Code') except where such non-compliance would not individually or
in the 

^Wregate 
(x) have a mateÅal adverse effect on the financial condition or

results of operations of the Company and the Group taken as a whole, or (y)

adversely affect the ability of the Company to perform any of its material
obligations under this Agreement or its obligations to p^y any amount under the

Notes or to issue the Conversion Shates thereunder (a "Material Adverce Effect')
and the Company will comply with all applicable laws and the applicable

requirements of the Listing Rules in connecdon with the issue of the Notes and the

Conversion Shares;

(t) the consolidated audited financial statements of the Ccmpany and other Group
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Companies taken as a whole as at and for the three years ended 31. i|l{arch 2074
publicly ava:Jal:./'e on the date hereof were prepared in accordance with HI(FRS and
pursuant to the relevant laws of Hong l{ong and such financial statements present
latúy and accutately in all material respects the results of operation and the financial
position of the Group;

(") since the.¿\ccounts Date, there has been no change (not any development or event
involving a prospective change) which has not been publicþ disclosed and which is

materially adverse to the finàncial condition or results of operations of the
Company and the Gtoup taken as a whole;

(') the Company and each of the other Group Companies maintain a system of
internal conffol and accounting controls sufficient to provide reasonable assurances

that (i) ftansacdons are executed in accotdance with management's genetal or
specific authorjsations and in compliance v¡ith applicable laws, rules and regulations
(including without limitation the Listing Rules and the Co¡porate Govemance
Code), (ü) transactions are recorded as necessary to permit preparation of ftnanitd,
statements in conformity with Hi<FRS and to maintain asset accountability, (üi)

access to assets is permitted only in accotdance with managemerit's genetal or
specific authorisation, (Ð the tecorded accountability for material assets is
compared with the existing assets at reasonable intervals and apptopriate action is

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

detaJ),, accurateþ and fairly reflect the transactìons and dispositions of assets of such
entity and provide a sufficient basis fot the pteparation of the Company's
consolidated financial statements in accordance v¡ith HKFRS, and (vi) the
Company's cuffent maflagement information and accounting control system has

been in operation for at least 12 months during which time none of the Company
nol any of the other Group Companies has experienced any matedal difficulties
with regard to (i) through (v) above;

(-) there are no outstanding guârantees ot condngent payment obligations of the
Group in respect of indebtedness of third parties except as disclosed in the
Company's publicly available frnandø'l statements and announcements; each

member of the Group is in compliance with all of its obligations under any
outstanding guarantees or contingent payment obligations as disclosed in the
Accounts except for such outstanding guarantees or confìngent payment obligations
thatarc being contested in good faith;

(*) except as disclosed in the Company's publicly avallal:'/,e financial statements, no
member of the Group has any off-balance sheet transactions and neither the

Company not 
^îy 

member of the Group has any relationships with unconsolidated
entities that arc contractually limited to naffou/ actìvities that facilitate the transfer of
or access to assets by the Company, ot aîy member of the Group, such as

structured finance entities and special purpose entities that could have a matenaJ,

adverse effect on the liquidity of the Company or any other member of the Group
or the availability thereof or the requirements of the Company ot 

^ny 
other member

of the Group for capital resources;

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

thereto and deli-¡ered an audit report therecn are independent reporting âccountants
(y)
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with respect to the Company as described in the audit reporq

(ò other than as disclosed in the Accounts, the Company and each of the other
members of the Group has good and matketable tide to all real property, and good
title to personal property and any othet assets, owned by it or any rights or intetests

thereto, in each case as is necessary to conduct the business nov/ operated by it
("Assets'); and there ate tro charges, liens, encumbrances or other security interests

or third party dghts or interests, conditions, planning consents, otdets, regulations,

defects or othet restrictions affecting any of such Âssets which could have a

material adverse effect on the value of such Assets, or limit, restrict or otherwise
have a material adverse effect on the ability of the relevant member of the Gtoup to
utilise or develop any such Assets and, where any such Assets are held under lease,

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

(*) (i) the Company and each of the other members of the Group possess or have

applied for all necessalT certificates, authorisations, licences, orders, consents,

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

filings to own or lease, as the case may be, and to operate its assets and to conduct
the business nov/ operated by them, (ü) the Company and each of the other
members of the Group are in compliance with the terms and conditions of all such
Approvals, (n) all of such Approvals are valid and in full force and effect, and (iv)

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 Apptovals or
is othen¡¡ise aware that any such revocation or modification is contemplated or
threatened, except fot any non-possession, non-compliance, ínvalidity, tevocatìon,
modification or proceedings (that if determined adverseþ against the Company or
any other member of the Group) would not individually or in the aggregatehave a
Material Adverse E ffecü

(bb) all retums, reports and filings which, to the Company's best of knowledge (aftet
reasonable enquiry), ought to have been made by or in respect of the Company and
each of the other members of the Group for taxation purposes have been made and

all such retums, reports and filings ate, te the Company's best of knowledge (after
reasonable enquiry), coffect and on a proper basis and are not the subject of any

dispute with the relevant revenue or other appropriate authorities and to the

knowledge of the Company (after reasonable enquiry) do not reveal any

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

Company (after reasonable enquiry) the provisíons, chatges, accruals and reserves

included in the financial statements ate sufficient to cover all taxation of the

Company and each of the other memben of the Group existing in all accounting
periods ended on or before the accounting refetence date to which the financial
statements relate whether payable then or 

^t 
any tjme thereafter. No liabiJity for tax

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

other member of the Group has adsen ot has been asserted by the tax authorities
against the Company ot any other member of the Group except for any such taxes

that arc being contested in good faith and by apptopriate proceedings or where the
failure to file or make payment would no! individually or in the 

^æregate, 
have a

Material Adverse E ffecq

(..) the Company and each of the other membets of the Gtoup have duly paid all taxes

that have become due cn or befote the relevant due dates for such taxes, including,
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without limitation, all taxes reflected in the tax returns referred to in Clause 5.1þb)
above, ot aîy assessment, proposed assessment, ot nodce, either formal ot informal,
received by the relevant member of the Group except for any such taxes that are

being contested in good faith and by apptopriate proceedings ot where the failure to
file or make payment would not, individuaþ or in the 

^ggrcg 
te, have a Material

,\dverse Effect;

(dd) no tax or duty (including any stamp or issuance or transfer tax or duty, any service

tax and any tax or duty on capital gains or income, whether chargeable on a

withholding basis or otherwise) is assessable or payable in, and no withholding or
deduction fot any taxes, duties, assessments or governmental charges of whatever
nature is imposed or made for or orì account ol any income, registration, transfer,

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

collected, withheld or assessed by or within, Hong I(ong or any other relevant
jurisdiction or by any sub-division of or authority therein or thereof having pov/er
to tax, in connection with the creation, issue or offering of the Notes or the

execution or delivery of this r\greement or the performance of the obligations
hereunder or thereunder (including, without limitation, issuance of the Conversion
Shares on conversion of the Notes by the Company;

(".) save as Disclosed in relation to the Jitigation of the Group, the Company is not
aware (after reasonable enquiry) of any police, legal, govemmental or regulatory
investigations nor any pending actions, suits or proceedings against or affecting the
Company or any of the other members of the Group ot any of their respective

directors or officers (including without limitation, the respective chief executive

officer, the chief ßnanctal officet and the company secretary) which, if determined
adversely against the Company or any of the other members of the Gtoup or any of
their respective directors or officers, would indívidually or in the aggregate have a
Matenal Adverse Effect, or which are otherwise material in the context of the issue

of the Notes and, to the knowledge of the Company (after reasonable enquiry), no
such investigations, actions, suits or proceedings which would individually or in the

aggregate have a Material Adverse 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 knowledge (after reasonable enquiry), all insurance policies
necessary and customary for the conduct of their principal businesses as currently
operated and for compliance with all applicable law, such policies are in firll force

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

the Company and each of the other members of the Group have complied in all

matenal respects with the terms and conditions of such policies, except where

breach of this provision would not, individually or in the aggregate, have aMatenal
Adverse Effecq

(gg) the Company and each of the othet membets of the Gtoup ov/n or possess, or c n
acquire on reasonable terms, adequate patents, patent rights, licences, inventions,
copyrights, know-how (including ftade secrets and other unpatented andfor
unpatentable proprietary or confidential information, systems or procedures),

trademarks, service marks, trade names or other intellectual property (collectively,
"Intellectual Property') necessaÐ/ to c tty on the business now opetated by them
in each country in which they operate, and neither the Company nor any othet
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(ü)

member of the Group has received any notìce or is otherwise av/are of any
infringement of or conflict in any jurisdiction with asserted rights of others with
respect to any Intellectual Propetty or of any facts or circumstances which would
rendet any Intellectual Property invalid or inadequate to protect the interest of the
Company or any member of the Group thetein, and which infringement or conflict
(if the subject of any unfavourable decision, ruling or finding) or invalidity or
inadequacy would, individually or in the aggtegate,have aMatenal Adverse Effect;

(hh) neither the Company nor any member of the Gtoup is engaged in any transactions
with any related party on terms that are less favourable to the Company or the
relevant member of the Gtoup than those available from other parties onl an

arm's-length basis and such transactions as described in the audited consolidated
frnancial statements of the Company 

^re 
ttùe, complete and accurate and not

misleading;

no event has occurred or circumstance arisen which, had the Notes already been
issued, could reasonably be expected to (whether or not with the giving of notice
andf or the passage of time andf or the fulñlment of any other requirement): (i)
constitute an event described under "Everrts of Default" in the Conditions; or (ü)

save as provided for in this Agreement and the Conditions, require an adjustment of
the initial conversion price of the Notes;

ú,) save as Disclosed in telation to the SF Convertible Notes, the 3o/o CTF Convertible
Note, the 5% CTF Convertible Note, the 3.5o/o GI Convertible Note and the 5o/o

GI Convertible Note, neither the Company ncrr aîy other member of the Group is

in breach of or in default (nor has any event occured which, with the giving of
notice andf or the passage of time andf or the fulfilment of any other requirement
would result in a default) under any law, regulation, agÍeement or Approval which
would, individually or in the aggnegùte,have a Material Adverse Effecq

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

knowledge of the Company (after reasonable enquiry), is imminent which could,
individually ot in the 

^ggregatehave 
a Material r\dverse Effect, The Company is not

aware of any existing or imminent labour disturbance by the employees of any of its
principal suppliers, manufacturers or contractors which could, individually or in the
agfll.egate result in aMatenalAdverse Effecq

(n) (i) all information supplied or disclosed in writing by the Company or its
representatives to any of the Subscribers, its agents or professional advisers is in
every material tespect true and accurate and not misleading; (ü) "ll fotecasts,
opinions and estimates relating to the Company and each of the other members of
the Group so supplied or disclosed have been made after careful 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 or occurrence relating to the financial or
business condition of the Company ot any of the other membets of the Group
(including, without limitation, with respect to aîy corporate event, acquisition,
disposal or related matter) which is not in the public domain and which would
reasonably be expected to be material to the investors of convertible securities

generaþ; and (iv) the Company has disclosed all information regarding the financial
or business condition or prospects of the Company and the Group in accordance
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with applicable laws and the Listing Rules, v¡hich is relevant and matenal in relatjon
to the Company and the Group, in the context of the issue of the Notes;

(--) with tespect to all the announcements issued by the Company in the 18 months
immediately preceding the date of this Agreement, the Announcement and the
Circular (collectively, the "Published Documents'), as at the time the Published
Documents were or to be made, (i) all statements contained therein were or v¡ill be

in every material respect true and accvrate and not misleading; (ü) all opinions and
intentions expressed in them were or will be honestly held, were and v¡ill be reached

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

to make any such statement or expression in any of the Published Documents
misleading in any matenal respect or which would have been material in the context
in which the Published Documents were made;

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

Company) is in possession of information relating to, or to the securities of, the
Company which has not been made public and which if it were made public would
be likeþ 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)) in relation to the
Company; and neither the Company nor any of its affiliates (after teasonable

enquiry by the Company) is or will be at any time up until immediately aftet the
termination of this Agreement ot the Completion Date (whichever is the later),

engaged in insider dealing for the putposes of sections 270 and29L, or other market
misconduct offences under the provisions of Division 3 of Part XfV of the
Securities and Futures Ordinance (Cap.571);

(oo) the operations of the Company and each of the other members of the Group ate

and have been conducted at all times in compliance with all applicable anti-money
laundering laws, regulations, rules and guidelines in its jurisdiction of incoqporation
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 any coutt or govemmental or regulatory agency, authority
or body or 

^ny 
arbiftator involving the Company ot atry othet member of the

Group with respect to any of the Money Laundering Laws is pending ot, to the
knowledge of the Company (after reasonable enquiry), threatened or contemplated;

(pp) neither the Company nol any membet of the Group nor, to the Company's
knowledge (after reasonable enquiry), any directot, officet, or employee, ot any

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

unlawful offer, payment, promise to pay, or authorisation or approval of the
payment or giving of money, property, gifts or anything else of value, ditectly or
indirecd¡ to aÍry "goveffiment official" (including any ofîtcer or employee of a

government or govemment-owned or controlled entity ot of a public international
organisation, ot any person acting in an official capacity for or on behalf of any of
the foregoing, or any political parly or party offrcial or candidate for political office)
to influence ofñcial action or secure an improper advantage; and each member of
the Group has conducted its businesses in compliance with applicable

anti-coruption laws;

A18469863 -18-



(qÐ neither the Company nor any member of the Group nor, to the knowledge of the
Company (aftet reasonable enquiry), any director, officer, agen! employee, aflliate
or other person acting on behalf of the Company or aîy member of the Group, is

currently subject to any U.S. sanctions administered by the Office of troreþ Assets
Control of the U.S. Departrnent of the Treasury ("OFAC');

('4 the use by the Company of the proceeds from the issue of the Notes will not violate
any existing laws or regulations of any relevant jurisdiction in which the Group
operates its business and any sanctions administered by Otr \C, the United Nations
or the European Union;

(rt) neither the Company, nor any of its affiliates (as defined in Rule 501þ) of
Regulation D under the U.S. Securities ,{ct of 1933 (úe "Securities Act')), flor any
person acting on its or theìr behalf has taken or will take, direcdy ot indirectly, any
action desþed to cause or to result in, or that has constituted or which might
reasonably be expected to cause or result in, the stabilisation in violation of
applicable laws or manipulation of the pdce of any security to faciïtate the sale or
resale of the Notes;

(tt) neither the Company nor aûy of its affiliates (as defined in Rule 405 under the
Securities Act) nor any persons acting on its or theit behalf has engaged or will
engage in any "directed selling efforts" (as defined in Regulation S under the
Securities Act ("Regulation S')) with respect to the Notes or the Conversion
Shates to be issued upon conversion of the Notes;

("Ð the Company does not believe it will be a "passive foreþ investrnent company"
within the meaning of Section 1.297 of the United States Internal Revenue Code for
its current frscaI yea4 and the Company does not expect to become a "passive
foreþ investment company" at any time in the future;

(*) the Company is a "foreþ issuer" (as such term is defined in Regulation S) which
reasonably believes that thete is no "substantial U.S. market intetest" (as defined in
Regulation S) in the Company's debt securities or in the Conversion Shares or afly
securities of the same class or series as the Conversion Shares;

(*) in connection with the conversion of the Notes into the Conversion Shares, neither
the Company nor any person acting on its behalf will take any action which would
result in the Convenion Shares being exchanged by the Company other than with
the Company's eisting security holders exclusiveþ where no commission or other
remunetation is paid or given directly or indirectly for soliciting such exchange;

(-*) the content of the Circular in relation to the Subscription, the CTF Subscription, the
GI Subscription and the Capital Restructuring shall not contain any matend.
omission and, save for the purpose of compþing with the Listìng Rules and the
Takeovets Code ot the requests of the Stock Exchange and the SFC, be materially
different from those of the Announcement and any additional information
contained in the Circular not related to the Subscription, the CTF Subscription, the
GI Subscription and the Capital Restructuring shall not be materially prejudicial to
the interests of the Subscribets; and

(yy) as at completion of the Subscription, the CTF Subscription and the GI Subscription,
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5.4

5.2

5.3

5.5

5.6

5.7

the Company will be solvent and able to pay its debts when they fall due.

The Company undeftakes to notify each Subscriber as soon as practicable of any matter
or event coming to its attention prior to Completion which shows any of the Warranties
to be or to have been untrue or inaccurate which would have a Material Adverse Effect.

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

If the Company fails to perform any of its obligations ât any time on or prior to
Completion under this ,\greement or breaches any terms of the Warranties at any time
on or prior to Completion and in each case such failute or breach is known to the
Subscribers, then the sole remedy which the Subscribers have 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 Subscribers and the Subscribers proceed to
Completion, the Subscribers will have no further right to claim against the Company for,
and only to 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 Agreement or breaches any terms of the Warranties priot to Completion, then
without prejudice to all and any other rights and remedies avaüable 

^t ^ny 
time to each

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, each Subscriber may by
notice in writing, either require the Company to perform such obligations or, insofar as

the same is practicable, remedy such bteach.

The Company (i) is deemed to have repeated all the Warranties on the basis that such

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

of Completion, be true, complete and accvrate 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 the date of this
Agreement and (ü) undertakes to comply with all of the Warranties as undeftakings at all
such times.

The Company undertakes with each Subscriber that it shall pây (i) any stamp, issue,

registration, documentary or other taxes and duties, including interest and penalties in
Hong l(ong and all other televant jurisdictions payable on or in connection with the
issue of the Notes, and the Conversion Shares or the execution or delivery of this
Agreement, and (ü) in addition to any amount payal>le by it under this r{.greement, any
value added, service, turnover or similar tax payable in respect thereof (and references in
this ,{.greement to such amount shall be deemed to include any such taxes so payable in
addition to it).

The Company undertakes with each Subscriber that neither the Company nor any person
acting on its behalf will (a) issue, offer, sell, pledge, contract to sell or otherwise dispose

of or grant options, issue warrants or offer rights entitling persons to subscdbe or
purchase any interest in any Shares or securities of the same class as the Notes ot the
Shares or any securities conveftible into, exchangeable for or which carry rights to
subscribe or putchase the Notes, the Shares or securities of the same class as the Notes,
the Shares or other instruments representing interests in the Notes, the Shares or other
securities of the same class as them, (b) enter into any s\¡/ap or other agreement that
transfers, in whole or in part, any of the economic consequences of the ownership of the
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Shares, (c) enter into any ttansaction with the same economic effect as, or which ts

designed to, or which may reasonably be expected to result in, or agree to do, any of the
foregoing, whether any such ftansaction of the kind described in (a), (b) or (c) is to be

settled by delivery of Shares or other securities, in cash or otherwise, or (d) announce or
otherwise make public an intention to do any of the foregoing, in any such case without
the prior written consent of the Majority Subscribers (such consent not to be
unreasonably withheld ot delayed) between the date hereof and the date which is 90 days

after the Completion Date; except for (i) the Notes and the Conversion Shares issued on
conversion of the Notes; (ü) Options and any Shares issued pursuant to the Options; and

(üi) the New CTF Convertible Note and the New GI Convertible Note and the Shares

issued pursuant to the conversion provisions thereof.

5.8 The Company undertakes with each Subscriber that the Company will issue, ln
accordance with the Conditions, Convetsion Shares (which rank pair passu with the
other Shares then outstanding) ftee and clear of all liens, claims, charges, securiry,

encumbrances or like interests upon conversion of the Notes pursuant to the Conditions.

5.9 The Company undertakes with each Subscribet that so long as the Note held by it
remains outstanding, the Company will furnish to each Subscriber, copies of each

document filed by it with the Stock Exchange for publication, and copies of financial
statements and other periodic reports that the Company may furnish generally to holders
of its debt securities.

5.10 If, notwithstanding the warranty contained in Section 5.1(uu) above, the Company
determines in any year during which the Subscribet or 

^ny 
Affiliate thereof holds any

interests in the Company that it or 
^îy 

of its subsidiaries is a "passive foreign investment
company" within the meaning of Section 1,297 of the United States Internal Revenue

Code (each, a "PFIC Member") for that yeat, the Company shall promptly notifi' each

such Subscriber or Affiliate of such determination and each PFIC Membet shall make
available to such Subscriber ot arry such Affiliates such infotmation as may be requested
by such Subscriber or Affiliate and which is required in order to permit a direct ot
indirect shareholder that is a United States person to make a valid "QEF" election under
section 1291,(d) of the Internal Revenue Code with respect to each PtrIC Member.

5.1,1, Subject to the limitations on liability as set out in Clause 5.12, the Company undertakes
to pay each Subscriber on demand an amount which on an after tax basis is equal to the
Loss incurred by it and its subsidiaries, affiüates or any person who controls any of them
ot any of their respective ditectors, officers, employees or agents (each an "Indemnified
Percon') in respect of or in connection with:

(Ð any breach or alleged breach of any of the reptesentafions, warÍanties,
undertakings or agreements contained in, ot deemed to be made pursuant to, this
Agreement ot any certificate issued by the Company pursuant to this Âgreement,
including (without limitation) the failure by the Company to issue the Notes;

(ä) the failure or alleged failure by the Company ot any other member of the Group
or aîy of their respective directors or officers to comply with any requirements
of statute or regulation in relation to the issue of the Notes.

For the purposes of this Agteement, a "Loss" means any liabiJity, damages, cost, claim,
loss or expense (including, r.vithout limitation, legal fees, costs and expenses) other than
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indirect, special or consequential loss ot damage. Loss shall include (without limitation)
all Losses which an Indemnified Person may incur in investigating, preparing, disputing
or defending, or providing evidence in connection with, any litigation, claim, action,
proceeding, investigation, demand, judgment or awatd (each a "Claim') (whether or not
the Indemnified Person is an actual or potentiâl paffy to such Claim) or in establishing
any Claim or mitigating any Loss on its part or otherwise enforcing its rights under this
Clause 5.11, which shall be additional and without prejudice to any rights which the
Indemnified Person may have at common law or otherwise.

5.1,2 Notwithstanding any other provision herein, but without prejudice to all rights and

remedies of the Subscribers in connection with the Notes and under the Conditions or
otherwise:

(r) the indemnity in Clause 5.11 shall not apply to an Indemnified Person if it has

been finally and judicially determined by a court of competent jurisdiction that
such Losses resulted solely from fraud or gtoss negligence or wilful default on
the part of such Indemnified Person;

(b) the Subscribers' right to claim for any breach of this Agreement (including but
without limitation to the Warranties) shall be against the Company solely but not
any of its directors, officers, employees, agents, representatìves and advisers,

provided that this limitation shall not operate to limit or exclude the liability of
the Company for the acts or omissions of its ditectors, officers, employees,

agents, representatives and advisers;

G) other than in connection with Clauses 2 to 4,5.i(a) to 5.1(r) (except for Clause

5.1(o)),5.1(ü), and5.6 to 5.8 which shall not be subject to the limitations set out
in this Clause 5.1.2(c)):

to the extent that the Notes are issued, the aggregate liability of the

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

holder of any Conversion Shares) (including under Clauses 5.4 and 5.1.1)

in respect of all breaches of this Âgreement shall not exceed the sum of
the principal amount as specified against its name in column 2 of
Schedule 4 and all intetest payable (other than default interest) to such

Subscriber undet the Conditions less any amount which has been tepaid
by the Company to such Subscriber (in its capacity as a holdet of the
Note) pursuant to and in accordance with the Conditions; and

(ü) the Company shall have no liability under this Agreement to a Subscriber
(in, and only to the extent of, its capacity as a holdet of the Note);

(d) the Company shall not be liable under this Agreement (whether under the
indemnity 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 relevant currency against the US dollar as quoted by any leading
bank on the day on which such liability arises), provided that where the liability
agreed or determined in respect of all claims referred to in this Clause 5.12(d)

exceeds US$2,000,000 or such equivalent amount (subject as provided elservhere

(Ð
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in this Clause 5.12) the Company shall be liable for the aggregate amount of all
claims as agreed or determined; and

G) other than in connection with Clauses 2to 4,5.1(a) to 5.1(r) (except for Clause
5.1(o)), 5.1(iÐ, and 5.6 to 5.8 which shall not be subject to the limitations set out
in this Clause 5.12(e), the Company shall not be liable to a Subscriber (in, and
only to the extent of, its capaciLy as a holder of any Conversion Shares) for any

claim under this ,\greement (including Clauses 5.4 and 5.11) with respect to such

Conversion Shares unless a notice of the claim is given by such Subscriber to the
Company within 180 days from the date of delivery of such Conversion Shares

pursuant to an exercise of the Conversion Rights by the Subscriber under the
Note, provided that, fot the avoidance of doubt, the Subscribet 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 such Subscriber under the Note.

5.1,3 None of the Subscribers shall have any duty or obligation, whether as fiduciary or trustee
for any Indemnihed Person or otherwise, to recover any such payment or to account to
any other person fot any amounts paid to it under Clause 5.1,1 and save to the extent
notified in writing to an Indemnified Person by the relevant Subscribet, the relevant
Subscriber (without obligation) will have the sole conduct of any action to enforce such

rþhts on behalf of the Indemnified Person. This Agteement may be terminated,
amended or varied in any way and at any time by the Parties wíthout the consent of any
other Indemnified Person.

6. REPRESENTATIONS, VARRANTIES AND UNDERTAKINGS BY THE
SUBSCRIBERS

6.1 Each Subscriber hereby represents warrants and undertakes to the Company that as at

the date hereof and as at Completion:

(") it is duly incorpotated and validly existing under the laws of the place of its
incorporation and has the authority to enter into and perform its obligations
under this Agreement and that in entering into this ,{.greement and in performing
its obligations hereunder it does not and shall not do so in breach of any

applicable legislation;

(b) this ,{greement constitutes valid, binding and enforceable obligations of the
Subscriber in accordance with its terms;

(.) the execution, delivery and performance of this ,\greement and the subscription of
the Note by the Subscriber (i) do not or will not infringe and arc not or v¡ill not be

conûaÍy to any laws, des or regulations of Hong I(ong or any other applicable
jurisdiction ot any judgment, order, authorisation or dectee of any govemment,
governmental or regulatory body or coufi, domestic or foreþ, having jurisdiction
over the Subscriber or any of its assets, (ü) do not or will not conflict with or result
in any breach of the terms of the constitutional documents of the Subscriber and do
not or will not conflict with or result in a breach of any of the terms of ot constitute
a default (nor has any event occurred which, with the gtting of notice andf or r},e
passage of time andf or the fulfrknent of any other requirement would result in a
default) under any agreement or other instrument or any obligation to which the
Subscriber is a party ot by which any of its properties or assets are bound;
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(d) it is acquiring the Note for investment purposes and is not a "distributor," âs

defined in Regulation S, with respect to the Note;

(.) it is acquiring the Note in an "offshore transacdon" as defined in Regulation S;

and

(Ð it understands that neither the Note nor the Shares into which the Note may be
converted have been or will be registered under the Securities r\ct or the
securities laws of any state of the United States, and it will not offer, sell, pledge
or transfer any of the Note and the Conversion Shares other than pursuant to an
exemption from the registration requirements of the Securities Act and in
accordance with all other applicable laws of any state or territory of the United
States and any relevant foreign jurisdiction.

7. RESCISSION

7.1, If any of the following events occurs ^t any time prior to Completion, the Majority
Subscribers may, by giving a written notice to the Company, rescind this Agreement:-

(") the introduction of any nev/ law or regulation or 
^ny 

change in existing law or
regulation (or the judicial interpretation thereof) or other occurrerìce of any
nature whatsoever which may in the reasonable opinion of the Majority
Subscribers maternlly and adversely affect the business or the financial position
of the Group as a whole;

(b) the occurrence of any local, national or international event or change, whether or
not forming patt of a series of events ot changes occutdng ot continuing before
andf or after the date hereof, of a political, miÏtary, Ftnancial, economic or other
nature (whether or not ejusdem generis with any of the foregoing), or in the
nature of any local, national or international outbteak ot escalation of hostilities
or atmed conflict, or affecting local securities markets which may, in the
reasonable opinion of the Majority Subscribers, materially and adversely affect
the business or the ftnancial position of the Group as a whole;

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

generally on the New York Stock Exchange, the Nasdaq Stock Market, Inc., the
London Stock Exchange plc andf or the Stock Exchange; (ü) a suspension or
matenal limitation in trading in the Company's securities or the Shares on the
Stock Exchange (other than any temporaly suspension for clearance of
announcement for flo more than five consecutive trading dayÐ; (n) a general
moratorium on commercial banking activities in New York, London or Hong
I{ong declared by the relevant authorities, or a material disruption in commercial
banking or securities settlement or clearance services in the United States, the
United l{ingdom or Hong I(ong; (iv) a change or development involving a

ptospective change in taxation in Bermuda or Hong I(ong affecting the
Company, the Shares, the Notes or the transfer thereof; (v) the outbreak or
escalation of hostilities involving the United States, the United I{ingdom or
Hong I(ong or the declaration by the United States, the United l{ingdom or
Hong l{ong of a nattanal emergency aî wari or (vÐ the occutrence of any other

A1 8469863 -24-



calarriLy or crisis or aîy change in financial, political or economic conditjons or
currency exchange rates or controls;

(d) any brcach of the l7arranties, any failure by the Company to perform any of the
agreements set forth in this r\greement ot any change which would render the
Warranties inaccurate if they were to be repeated immediately theteaftet comes to
the notice of any Subscriber and not waived by the Majority Subscribers; or

(") in connection with the subscription of the Notes, any of the Conditions
Precedent set out in Clause 3.1 has not been satisfied or waived by the Majority
Subscribets by the Long Stop Date.

7.2 Upon the giving of notice pursuant to Clause 7 .1,, all obligations of the Company and the
Subscribers hereundet shall cease and determine and no Patty shall have any clatrn
against the others in respect of any matter or thing arising out of or in connection with
this ,\greement, except that (a) in all circumstances, the Company shall remain liable
under Clause 10.10 and remain responsible for the payment of all costs and expenses

referred to in Clause 9 alreaðy incurted ot incurred in consequence of such termination
pursuant to Clause 7 .1; and (b) the Subscribers 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 sent by post (airmail if
overseas) or by facsimile message to the Parties due to receive such notice at theit
addresses or facsimile numbers as shown below:

To the Company:

Address : 41st Floor, New Wodd Tower I, 16-18 Queen's Road Central,
Hong I(ong
+85221,38 8070
Mr. Samson Tang

To the Subscribers:

Sculptor Finance (lMD) Iteland Limited
5 Hatbormaster Place
IF'SC
Dublin L

Ireland
Attn: The Directors
Fax: +353 1.6806050

Sculptor Finance (,\S) Ireland Limited
5 Harbormaster Place
IFSC
Dublin 1

Ireland
Attn: The Directors
Fax: +353 L 6806050

Facsimile
Attention
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Sculptor Finance (SI) Iteland Limited
5 Harbormastet Place

IFSC
Dublin 1

Ireland
Ann: The Directors
Fax: +353 1 6806050

in each case with copy to:

Och-Ziff Caprtal Management Hong I(ong Limited
Suite 4801 Cheung I(ong Center
2 Queen's Road Centtal
Hong I(ong
Âttention: David Zeiden
Fax no: +85228680171.

and

Och-Ziff CaEtal Management Group
9 West 57th Street
39th Floor
NewYork, NewYork 10019

USA
Attention: Joel Frank
Fax no.: +7212790 0077

or to such other address or f¿csimile number as the Party concerned may have notified to
the other Partìes pursuant to this Clause and may be given by sending it by registered post
or by hand to such address ot by facsimile transmission to such facsimile number. Such

notice shall be deemed to be served on the day of delivery ot 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 will be deemed to be served on the immediately following Business

Day), or in the case of registeted post, 48 hours aftet posting, or if sooner, upon
acknowledgement of receipt by or on behalf of the Party to which it is addtessed.

9. COSTS AND EXPENSES

Each Party shall bear its own costs and expenses (if any) incurred by it in connection with
the preparation, negotiation and settlement of this -r\greement. The capital fees, stamp duty

and all other fees and duties (if any) relatìng to the issue and delivery of the Notes and

Conversion Shares and fulfrlment of the Conditions Precedent shall be botne by the

Company.

10. GENERAL PROVISIONS REI-ATING TO AGREEMENT

10.1 Time shall be of the essence of this Agteement.
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10.2 This ,tgeement 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 .r\greement and the Conditions)
permitted assþs provided that the benefits and obligations or 

^ny 
p^rt thereof bestowed

upon the Company shall not be capable of being assþed, transfetred, encumbeted or
otherwise disposed of.

70.3 The exercise of or failure to exercise any right or remedy in respect of any breach of this

Agteement shall not, save as ptovided herein, constitute a waivet by such Party of any other
right or remedy it may have in respect of that breach.

10.4 Any right or remedy conferred by this Agreement on any Party for breach of this
Agreement (including without limitation the breach of any representatìons and warranties)

shall be in addition and without prejudice to all other rights and remedies available to it in
respect ofthat breach.

10.5 ,\ny provision of this Agreement which is capable of being petformed after Completion but
which has not been performed on or before Completion and all representations, warrandes

and undertakings contained in or entered into pursuant to this Agreement shall remain in
full force and effect notwithstanding Completion.

10.6 This Agreement constitutes the entire agreement between the Parties with respect to its
subject matter (no Party having relied on any representation, waftaîty or underraking made

by the other Parties which is not contained in this r\greement) and no variation of this

rA.greement shall be effective unless made in writing and sþed by the Parties.

1,0.7 This Agreement supersedes all and ^îy previous agreements, affangements or
understandings between the Parties relating to the matters referred to in this Agreement and

all such previous âgreements, understanding or affangements (if any) shall cease and

determine with effect from the date hereof.

10.8 If at any time any provision of this ,{.greement is or becomes illegal, void or unenforceable
in any respect, the remaining provisions hereof shall in no wây be affected or impaired
thereby.

10.9 Subject to the requirements of the Stock Exchange or of any other regulatory authority or as

required by any rules, regulations or laws to which any member of the Gtoup is subject, no
Party shall make any press or other announcements telating to this Agreement and the

Notes without the prior consent of the other Parties âs to the form and mannet of such

announcement (such consent not to be unreasonably withheld or delayed).

10.10 Each of the Parties agrees that it shall fte t 
^s 

strictly confidential all information ¡eceived or
obtained by it or its employees or advisers as a result of entering into or performing this
Agreement including information relating to the provisions of this Agreement and the

Notes and the negotiations leading up to this Agreement, the subject mattet thereof and,

subject to Clause 10.9, it will not at 
^ny 

time hereafter make use of or disclose or divulge to
any person any such information and shall use its best endeavours to prevent the

publication or disclosure of any such information. For the purposes of this Clause 10.10,

confìdential information of aPatty excludes information of such Party that is:

(r) in the public domain not resulting from any bteach of this Clause 10.10 by the

relevant Party;
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(Ð

þ) provided to the relevant Parry by a thfud paty which is not subject to the duty of
confidentiality to such Party;

G) lawfully in the possession of the televant Party without any restriction on use or
disclosure prior to the disclosure by the relevant Party to a third pafly; 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 or any of its affiliates or the
respective offices, employees, agents and limited partners of the relevant Parry and its
affiliates;

(ü) pursuant to the requirements of any laws and regulations or the des, otdets,
judgments ot directions of govemmental, administrative, judicial, tax or other
regulatory authority or body (ncluding without limitation the Stock Exchange); or

(-) fot the purpose of ptotecting, defending or enforcing any of its rights under this
r{.greement.

Each of the Parties agÍees 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 ordet to give fr¡ll effect to the

terms of this Ägreement.

All payments due under this Agreement are to be made in HI( Dollars and are stated

exclusive of any applicable tax whethet income taxes, withholding taxes, value added taxes,

goods and services tâxes, business or seryices taxes or similar taxes other than taxes

imposed in respect of net income l>y a tanng jurisdiction wherein the recipient is
incorporated or resident fot tax purposes ("Tæ<es'). If any deduction or withholding for or
on account of Taxes is required to be made ftom any payment to a Subscriber, then the
Company shall pay an additional amount so that the Subscriber teceives, ftee from any such

withholding deduction, assessment or levy, the firll amount of the payments set out herein.
The Company shall make appropriate payments and Íetums in respect of such Taxes and

provide the Subscriber with an odginal 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 by the Companymaking them to the Subscriber,and the Company shall not be
concerned with the apporrionment of such payments between the Subscribers or the

payment of them to other persons.

(r) HI{ Dollats (the "Contractual Currency') is the sole currency of account and
payment for all sums payable by the Company under or in connection with this

Agreement, including damages.

þ) Ân amount received or tecovered in a currency other than the Contractual Curency
(whether as a result of, or of the enforcement of, a judgment or order of a couff of
any jurisdiction, in the insolvency, winding-up or dissolution of the Company or
otherwise), by a Subscriber in respect of any sum expressed to be due to it from the

10.11

70.12

10.13
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Company will only discharge the Company to the extent of the Contractual Currency
amount which the recþent is able to purchase with the amount so received or
recovered in that other currency on the date of that receþt or recovery (or, if it is not
practicable to make that putchase on that date, on the firct date on which it is

practicable to do so).

G) If that Contractual Currency amount is less than the Contractual Currency amount
expressed to be due to the recþent under this Agreement, the Company will
indemnify it against any loss sustained by it as a result. In any event, the Company
will indemni$' the recipient against the cost of making any such putchase.

(d) Subject to the limitations on liability as described in Clause 5.1.2, the indemnities rn

this Clause 10.13 and in Clause 5.lL constitute separate and independent obligations
ftom the other obligations in this Agreement, will give rise to a separate and

independent cause of action, will apply inespective of any induþnce granted by any

Subscribers and will condnue in fi¡ll force and effect despite any judgment, ordet,
claim or proof for a liquidated amount in respect of any sum due under this
Agreement or 

^ny 
other judgment or otdet.

1,0.1,4 Each Subscriber may, upon giving written notice to, but without the consent of, any other
Parties, assþ àîy ot all of its rights and delegate or ftansfer any or all of its obligations
under any this Agreement to 

^ny 
of its Affiliates (including, without limitation, the

indemnities in Clauses 5.11 and 10.13). Save as aforesaid and subject to the other provisions
of this Âgreemenq aParry may not otherwise assþ any of its rights or delegate or transfer
any of its obligations under this Agreement without the prior written consent of the other
Parties. Any purported transfet in conffavention of this Clause 10.14 shall be null and void
ab initio.

II. COLINTERPARTS

This Agreement may be executed by the Parties in zny number of counteqparts and on
separate counte{parts, each of which when so executed shall be deemed an original but all
of which shall constitute one and the same instrument and be binding on the Parties.

12. GOVERNTNG LAW AND JURISDICTION

12.1, This Agreement is governed by and shall be construed in accordance v¡ith the laws of Hong
I(ong and eachPart'¡ hereby submits to the non-exclusive jurisdiction of the courts of Hong
I(ong and accordingly any legal action or proceedings arising out of ot in connection with
this Agreement ('Proceedings') may be brought in such courts. Each Party irevocably
submits to the jurisdiction 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 beneût of
the other Parties and shall not limit the right of any of them to take Proceedings in any

other court of competent jurisdiction nor shall the taking of Ptoceedings in one or more
jurisdictions preclude the taking of Proceedings in any other jurisdiction (whether
concurrently or not).

1.2.2 The Company agrees that the process by which any legal proceedings in Hong l{ong are

begun may be served on it by being delivered to it at its then principal place of business in
Hong l¿,ong.
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72.3 Each Subscribet agtees that the process by which any Proceedings in Hong l(ong are begun
may be served on it by being delivered to it at Och-Ziff Capital Management HI( Ltd, Suite
4801 Cheung l(ong Center, 2 Queen's Road Central, Hong l{ong.
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7.

2.

3. Date of Incorporation

Place of Incorporation

Business Registration
Certificate No.

Business

Ditectors

Secretary

Authorised Share Capital

9. Financial year-end

SCHEDULE 1

Particulars of the Company

15584

Clarendon House, Church Street, Hamilton
HM11, Bermuda

41st Floor, New Wodd Tower l, 1.6-1,8 Queen's
Road Central, Hong l{ong

27May 7990

Bermuda

14185545-000

Mining

Executive directors
Lo Lin Shing Simon
Yvette Ong

Non-executive director
To Hin Tsun, Gerald

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

Tang Chi IGi

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

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

3l March

Registered Number

Registered Office

Head office and principal :

place of business

4.

5.

6.

7.

8.

Issued Share Capital
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SCHEDULB 2

Conditions

THE CERTIFICATE

Amount: HK$[ol Certificate No. CN00[rl

MONGOLIA ENERGY CORPORATION LIMITED
(the "Company")

(ncorporared fu Benzuda with linited liabiliry)

3% CONTVERTIBLB NOTB DUE 201191

THIS IS TO CERTIFY that the Company shall pay to [SUBSCRIBER], having its registered
office at [registered office of the Subscribet], being the tegistered holder (the "Noteholdet") of
this Note, on the Maturity Date (as defined in Condition 1 of the Conditions referred to below)
or on such eadier date as such sum may become due and payable in accotdance with the terms
and conditions endorsed hereon (the "Conditions") upon presentation of this Note the
principal sum of Hl{$[value amount], which forms part of the aggregate amount of the Notes (as

defined in the Conditions) in accordance with the Conditions unless the principal sum is fully or
pattally repaid or repurchased or converted into Shares (as defined in the Conditions) ât HK$ [
per Share, subject to Adjustment (as defined in the Conditìons), in accordance with the
Conditions. Subject to Condition 2.13, no security will be provided by the Company in respect
of its obligations under this Note.

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

cMN undet the Seal of MONGOLIA ENERGY CORPORATION LIMITED on this

tl.

Director

Secretary
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This Note cannot be transferred to bearer on delivery and is transferable only to the extent
permitted by Condition 2. This Note must be delivered to the Company îor cancellation and reissue

of a new certificate in the event of any such transfer.

(For endorsement in the event of partial conversion)

Date Amount Convefted Amount Redeemed Amount Outstanding
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TERMS AND CONDITIONS

This Note is issued by Mongolia Energy Corporation Limited (the "Company') which forms
pat of the Notes in the aggregate principal amount of HI$ [ and is convertible into Shares and
shall be held subject to and with the benefit of the terms and conditions set out belov¡. In this
Note, the wotds and expressions set out belov¡ shall have the meanings attributed to them below
unless the context otherwise required:

"Adiustment" means any adjustment to the Cooversion Price pursuant to
Condition 6.

"authorised
denomination(s)"

means HK$1,000

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

day on which a tropical cyclone warning no.8 or above is hoisted or
remains hoisted between 9:00 a,m. and 12:00 noon and is not lowered
at or before 12:00 noon ot on which a "black" rainstorm warning 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 which licensed banks in
Hong l(ong are generally open for business.

..CCASS" mears the Central Clearing and Settlement System opetated by the
Hong l(ong Securities Cleadng Company Limited.

"Change of Control" occurs when: (i) any person or persons (other than Lo Lin Shing,
Simon, Chow Tai Fook Nominee Limited and their respective
associates and parties acting in coûcert), acting together, acquires

control, directly or indirectly, of the Company provided that such
person or persons (other than Lo Lin Shing, Simon, Chow Tai
Fook Nominee Limited and their respective associates and parties
acting in concert) does not or do not have, and would not be
deemed to have, control of the Company on the Issue Date; or (ü)

the Company consolidates with or merges into or sells or transfers
all or substantially all of the assets of the Company to any other
person or persons, acting together.

"closing price per Share" me¿ns on any given date the closing price per Share as quoted on
the daiþ quotation sheet of the Stock Exchange, or, if the Stock
Exchange begins to operate on an 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. If such closing price cannot
be calculated for the Shares on a particular date on the foregoing
bases, the closing price per Share on such date shall be the fait
market value as mutually determined by the Company and the
Noteholder, If the Company and the Noteholder are unable to
agree upon the fair market value of the Shares, then it shall be

determined in good faith by a fnancial adviser (as defined in
Condition 6.2).
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"Companies Ordinance"

"Company"

"Conditions"

"Conversion Notice"

"Conversion Price"

"Conversion Rights"

"Conversion Shares"

"Event of Default"

"Exetcise Dæte"

"HK$" and "cents"

"Flong Kong"

"Issue Date"

"Listing Rules"

"Material Subsidiary" means any subsidiary of the Company:

means the Companies Ordinance, Chapter 622 of the Laws of
Hong l{ong, as amended, supplemented a¡d/or replaced from time
to time.

means Mongolia Energy Corporation Limited, a, company
incorporated in Bermuda with limited liability and the issued Shares

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

means the terms and conditions attached to or endorsed on the
Notes and "Condition" refers to the relative numbeted pangraph
of the Conditions.

means the notice setting out the exetcise of the Conversion Rights
by the Noteholder in accordance with Condition 7.1,, the form of
which is set out in Appendix A hereto.

means the initial price of HK$[ per Share, subject to the
Adjustment, from time to time, if any.

means the rights attached to the Notes to convert the principal
amount and any accrued but unpaid interest thereon ot aray part
thereofinto Shares.

means the Shares to be issued by the Company under the Notes,
whether upon exercise by the Noteholder of the Conversion Rights,
or otherwise pursuaût to the Conditions.

means any of tlle events or circumstances set out under Condition 9

hereof.

means a date on which the Conversion Notice is given.

means Hong I(ong dollars and cents, respectively, the lawful
currency of Hong I{ong.

mearìs the Hong l(ong Special Administrative Region of the
People's Republic of China.

means the date of issue of the Notes by the Company.

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

(r) whose gross revenue (consolidated in the case of a subsidiary
which itself has subsidiaries) or whose gross assets

(consolidated in the case of a subsidiary which itself has

subsidiaries) represent not less than 5 per cent, of the
consolidated gross revenue, or, as the case may be, the

consolidated gross assets of the Company and its subsidiaries
taken as a whole, all as calculated tespectively by reference to
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the latest audited financial statements (consoJidated or, as the
case may be, unconsolidated) of the subsidiary and the then
latest audited consolidated financial statements of the
Company, provided that:

(Ð in the case of a subsidiary acquired after the end of the
financial 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 Company's latest audited consolidated
financial statements shall be deemed to be a reference to
such audited fl.r:,arcial statements as if such subsidiary had
been shown therein by reference to its then latest relevant
audited financial statemeûts, adjusted as deemed
appropriate by the auditor for the time being of the
Company after consultation with the Company; and

(ä) if at any relevant time in relation to the Compa;ny or afry

subsidiary no Ftnancial statements 
^re 

prepared and
audited, its gross revenue and gross assets (consolidated, if
applicable) shall be deterrnined on the basis of pro forma
consolidated financial statements (consolidated, if
applicable) prepared for this pu{pose by the Company; and

(üi) if the financial statemerits of any subsidiary (not being a

subsidiary referred to in proviso (i) above) are ûot
consolidated with those of the Company, then the
determination of whether or not such subsidiary is a

Material Subsidiary shall be based on a pro forma
consolidation of its financial statements (consolidated, if
appropriate) with the consolidated fnanciøl statements
(determined on the basis of the foregoing) of the
Company; or

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

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

a Material Subsidiary and (ü) the transferee subsidiary shall
immediately become aMareÅal Subsidiary, provided that on or
after the date on which the relevant financial statements for
the ltnancial period cuffent at the date of such transfer are

published, whether such transferor subsidiary or such

transferee subsidìary is or is not a Material Subsidiary shall be
determined pursuant to the provisions of sub-paragraph (a)

above.

A report by two of the directors of the Company that in their
opinion (making such adjustments (if any) as they shall deem
appropriate) a subsidiary is or is not or was or was not at aîy
paracular tjrne or during any patncular period aMatei:z"l Subsidiary
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shall, in the absence of manifest error, be conclusive, fìnal and
binding on the Company and the Noteholders,

has the meaning ascribed to it in Condition 1."Maturity Date"

"month"

"New
Note"

means the reference to 
^ 

period starting on one day in a calendar
month and ending on the numerically corresponding day in the next
succeeding calendar month provided that if there is no numericaþ
corresponding day in the month in which that period ends, that
period shall end on the last day in that later month.

cr F Conve*ibre 
ä:î ;íi ;ï;'#*;:'î*:.3i: äî:1,3iiL"" i:",,ïïTåJ;
into Shares.

"New GI Convefiible Note" mearÌs 3o/o convertlble note due 2019 issued by the Company to
Golden Infìnity Co., Ltd. on the date hereof convertible into
Shares.

"Notes" means the 3o/o convertible notes due 2019 in the aggregate principaL
amount of HI$[] issued by the Company to the Noteholders on
the Issue Date with the benefit and subject to the Conditions and
"Note" shall be construed accordingly.

"Noteholder(s)" means the holder(s), for the time being, of the Note(s) appearing in
the register of Noteholders as the registered holder(s) of the
Note(s).

"outstanding" means, in relation to the Notes, all the Notes issued except (a) those
which have been redeemed in accordance with the Conditions; þ)
those in respect of which the date for redemption has occurred and
the redemption moneys and all accrued interest have been duly paid
to or to the order of the Noteholders in accordance with the
Conditions; (c) those in respect of which claims have become
prescribed under Condition 8.6; (d) those which have been
purchased and cancelled by the Company or any of its subsidiaries
as provided in the Conditions; (e) those in respect of which the
Conversion Right has been duly exercised and discharged (and, for
the avoidance of doubq a Note in respect of which an Exercise
Date has occurred shall be deemed to remain outstanding until the
Conversion Right has been satisfied and discharged even if the
holder is removed from the register of Noteholders during the
conversion process); (f) those mutilated or defaced Notes which
have been surrendered and cancelled and in respect of which
replacements have been issued pursuant to Condition 1.3; (g) any

Certificate to fhe extent that it shall have been exchanged for
another Certificate in respect of the Notes pursuant to its
provisions; and provided that for the pu{poses of (1) ascertaining
the right to attend and vote at af:ry meeting of the Noteholders and
(2) determining how many Notes are outstanding for the pu¡poses
of these Conditions, those Notes which are beneficiaþ held by or
on behalf of the Company or any of its subsidiaries and not yet
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"Outstanding Convertible
Notes"

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

means the New CTF Convertible Note and the New GI
Convertible Note.

"Outstanding Obligations" means Outstanding Convertible Notes and /ot Outstanding
Options as the context pemits or requires.

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

"pefson" includes any individual, company, colpotation, firm, partnership,
joint venfure, undertaking, association, organisalion, trust, stâte or
agency of a state (in each case whether or not being a separate legal
entity) 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 ind irect subsidiaries.

"Relevant Date" means whichever is the later of (a) the date on which such payment
frst becomes due and þ) if the full amount payable has not been
received by the Noteholder on or prior to such due date, the date
on which, the full amount having been so received, notice to that
effect shall have been given to the Noteholder and cheque(s)

despatched or payment made.

"Relevant fndebtedness" means any indebtedness which is in the form of, ot represented or
evidenced by, bonds, notes, debentures, loan stock, bearer
particþation certificates, depositary receipts, certificates of deposit
or other similar securities or instruments which for the time being
are, or are intended to be or are capable of being, quoted, listed,
dealt in or traded on any stock exchange or over-the-couûter or
other securities market (whether or not initially distributed by way
of private placement).

"Restricted Ffoldet" means a person who is a resident or national of any jurisdiction
other than Hong l(ong under the laws and regulations of which an

exercise of the Conversion Rights by the relevant 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 Conversion Shares cannot be ca¡ried out lawfully or
cannot be caried out lawfully without the Company ftst having to
take certain actions in such jurisdiction.

"Share(s)" means ordinary share(s) of HK$[0.02] each in the share capital of
the Company as 

^t 
the Issue Date and all other (if any) stock or

shares from time to time and for the time being ranking pøri pasw

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

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

"Stock Exchange"

"subsidiary"

"Takeovers Code"

means holder(s) of the Shares.

means The Stock Exchange of Hong I(ong Limited.

of any person means (a) any company or other business entity 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 ordinary voting
power to elect ditectors, managers or trustees of such company or
other business entity, or (b) any company or other business entity
which at aîy time has its accounts consolidated with those of that
persoll or which, from time to time, under the law or regulations of
the jurisdiction of inco¡poratìon of such person or generally
accepted accounting princþles properþ adopted by such person,
should have its accounts consolidated with those of that person.

means The Hong l{ong Code on Takeovers and Mergers.

such

"ttading day" means a day on which the Shares are traded on the Stock Exchange
for a rninimum of three (3) hours.

'Yoting Rights" means the rights generally to vote at a general meeting of shareholders
of the Company (irrespective of whether or not, at the time, stock of
any other class or classes shall have, or mþht have, voting power by
reason of the happening of any contingency).

The expressions "Company" and "Noteholder(s)" shall where the context permits include
their respective successors and permitted assigns.

In the Notes, unless the context requires otherwise:-

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

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

(-) tefetences to the Notes ot arry other document shall be consffued as references to
document as the same may be amended or supplemented from time to time; and

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

Condition headings are inserted fot teference only and shall be ignored in construing the terms
of the Notes.

In the Notes, 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 the Notes shall, unless
pteviously repaid or converted into Shares ot purchased and cancelled in accordance w"ith
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the Conditions, be redeemed in accordance with the Conditions on lTo insert fifth
annivetsaty of fssue Date] or such later date as consented by the Noteholders holding
at least 50.1o/o of the then outstanding principal amount of the Notes (the "Matutity
Date").

1,.2 The Company or any ol its subsidiaries may ^t ^îy time and from time to time
reputchase the Notes ot 

^ny 
patt thereof 

^t 
àny price, in the open market or otherwise, as

may be agreed between the Company or such subsidiary and the relevant Noteholder.
Any Note so purchased shall forthwith be cancelled by the Company.

2. Status of the Notes, Transfetability and Purpose, Negative Pledge

The Notes are freely transferable and may (subject to the provisions of this Condition 2)

be transferred to any person, subject to the Listing Rules (and any other stock exchange
on which the issued Shares may be listed at the relevant time) and all applicable laws and
regulations.

2.2 Any assignment or transfer of a Note shall be of the whole or any part þeing an
authorised denomination) of the outstanding pdncipal amount of such Note. Title to the
Notes passes only upon the entry on the register of Noteholders of the relevant transfer.
The Company shall use its best endeavours to faciïtate any such assignment or transfer
of the Notes, including but not limited to making any necessary applications to the Stock
Exchange for approval, if tequired under the Listìng Rules,

In relation to aîy assignment a¡df or transfer of a Note permitted under or otherwise
pursuant to this Condition 2:

(") A Note (or any part thereof in authorised denominations) may only be
transferred by execution of a form of transfer ("Transfer Fotm") substantially in
the form annexed hereto as ,\ppendix B (or in such other form as may be
approved by the Company, such approval not to be unreasonably withheld ot
delayed, either generally or on a case-by-case basis) by the Transferor and the
transferee (or their duly authorised representatives). In this Condition,
"Transferor" shall, whete the context permits or requires, include joint
transferors and shall be consttued, accordingly.

(b) The relevant Note must be delivered to the Company for cancellation
accompanied by: (i) a duly completed and executed (and if required, duly stamped)
Transfer Form; and (ü) proof satisfactory to the Company, of the authority of the
person or persons to execute and deliver the Note and the related Transfer Form
and (if relevant) coîtract notes and (if relevant) ^ copy of the constitutional
document of such ffansferot. The Company shall, within three (3) Business Days
of receipt of such documents from the Noteholder, cancel this Note and issue a

new Note undet the seal of the Company in favour of the transferee or assignee

in respect of the outstanding princþal amount of this Note so ttansferred and, if
this Note is assþed or transfeffed 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 thereofretained by the Transferor.

(.) Any new Note issued pursuant to Conditìon 2.3(b) shall be delivered by
registered mail or delivered by hand, in each case at the dsk of the holder entitled
thereto, to the address specified (in the case of transferee) in the Transfer Form
or (in the case of the Transferor) in the register of Noteholdets as its
correspondence address ot (in the absence of which) its registered address, or (at

2.3

2.1
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2.4

the election of the Company) be made avallable for collection by the holder
entitled theteto at the address of the Company as shown in Condition 14(b).

Registratìon of transfers of Notes in accordance with this Condition shall be effected
without charge by ot on behalf of the Company, but upon payment (or the giving of
such indemnity as the Company may teasonably require) in respect of any taxes, duties or
other govetnment charges which may be imposed in relation to such transfer.

The Company shall not be required to register the transfer of a Note (ot any part thereof
in authorised denominations) (i) during the period of seven (7) days up to and including
the due date for aîy payment of princþal or premium, if any, on that Note; or (ü) in
respect of which a Conversion Notice has been given in âccordance with ConditionT.1.

,\ny legal and other administtative costs and expenses (including any registratjon costs
arising from the transfer of the Notes) which may be incurred by the Company in
connection with any transfer or assþment of any of the Notes (or any part thereof in
authorised denominations) ot any request thetefot shall be borne by the Company but
upon payment (or the giving of such indemnity as the Company may reasonably require)
in respect of any taxes, duties ot other government charges which may be imposed in
relation to such transfer.

2.5

2.6

2.7 The obligations of the Company arising under the Notes constitute general,
unconditional, unsubordinated obligations of the Company aîd rznk, and shall rank
equally among themselves and pari passu with all other present and future unsecured and
unsubotdinated obligations of the Company except for obligations accorded preference
by mandatory provisions of applicable law. The Notes are issued with the benefit of and
subject to the Conditions.

2.8 Subject to Condition 2.13, the obligations of the Company under the Notes are

unsecured.

2.9 No application shall be made for a listing of the Notes on any stock exchange.

2.70 The Noteholdet shall (except as otherwise requited by lu*) be treated as the absolute
owner of this Note for all purposes (whether or not it is overdue and regardless of any
notice of ownership, üust ot 

^rry 
interest in it or any writing on, or the theft or loss of,

this Note) and no person shall be liable fot so treating the Noteholdet.

2.11 The Company will cause the registet of Noteholders to be kept outside Hong I(ong and
the United I{ingdom on which shall be entered the names and addresses of the holders
of the Notes and the parriculars of the Notes held by them and of all transfers,
redemptions and conversions of the Notes. Each Noteholder shall be entitled to receive
only one Certificate in respect of its entite holding of the Notes.

2.1,2 The Company shall, subject to Condition 2.1,3, be at liberty to issue further bonds, notes
and other securities, including but not limited to notes ranl<tng pari passu with the Notes.

2.13 So long as arry Note remains outstanding, the Company will not, and will ensure that
none of its subsidiaries will cïe te, or have outstanding, any mortg ee, chatge, Iien,
pledge or other security interest upon the whole or any pat of its present or future
undertaking, assets or revenues (including any uncalled capital) to secure any Relevant
Indebtedness, or any guarantee or indemnity in respect of any Relevant Indebtedness,
without at the same time or prior thereto according to the Notes the same securiry as is

created or subsisting to secure any such Relevant Indebtedness, guarantee or indemnity
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3.1,

or such other security as shall be approved by a resolution of Noteholders holding at
least 50.10lo of the then outstanding principal amount of the Notes (such approval not to
be unreasonably withheld or delayed).

3. Interest

3.2

Subject as hereinafter provided, interest will accrue on the principal amount of the Notes
from and including the Issue Date thereof up to but excluding the Maturity Date at the
rate specifled in Condition 3.2 and, unless previously repaid or converted into Shares,

payable in arrears on the Maturity Date. Each Note will cease to bear interest (a) where
the Conversion Right attached to it shall have been exercised by a Noteholder, from and
including the Exetcise Date, ot (b) where such Note is repaid or purchased and cancelled
pursuant to these Conditions, from and including the due date for repayment or
purchase and cancellation thereof unless, upon due presentatìon theteof, payment of
principal is improperþ withheld or refused. In such event, it will continue to bear interest
at 3 per cent. per annum above the rate as specified in Condition 3.2 (both before and
after judgment) from and including the due date to but excluding the date on which all
sums due in tespect of such Note are paid by the Company to the relevant Noteholder.

Intetest shall accrue from day to day and shall be calculated on the basis of the actual
number of days elapsed in a year of 365 days, at the :.:ate of 3 per cent. per annum on the
principal amount of the Notes from time to time outstanding.

4, Payments

4.1, All payments by the Company under the Notes shall be paid ìn Hong I(ong dollats to
the registered Noteholders and shall be made in immediately available funds ftee and
clear of any withholdings or deductions for any present or future taxes, imposts, levies,
duties or other charges in respect of the Notes. In the event that the Company is
required by any applicable law to make any such deduction or withholding from any
amount paid, the Company shall pay to the Noteholder such additional amount as shall
be necessary so that the Noteholder continues to receive a net amount equal to the full
amount which it would have received if such withholding 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 noti$r the Company 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 othet method as may be agreed between the Company and the
relevant Noteholder provided that the Company shall not be responsible for any loss of
or additional interest in respect of the Note due to the relevant Noteholder giving
inaccurate or late remittance instructions.

If the due date fot payment of any amount in respect of the Notes is not a Business Day,
the Noteholder shall be entitled to payment on the next following Business Day in the
same manner without any acctued interest in respect of such delay.

5. Conversion

5.1 Subject to Conditjons 5.6 and 5.7 and the receþt of the Conversion Notice by the
Company, a Noteholder shail have the right to convert on any Business Day from the

4.3
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Issue Date and up to the Business Day immediately pdor to the Maturity Date, the whole
or any patt of the Note (comprising the outstanding principal amount and any accrued
but unpaid interest thereon) (with a minimum aggregate amount of HI{$1,000,000 and
authodsed denomination(s) integral multiples thereof save that if at any time the

^ggreg 
te outstanding amount of the Note held by a Noteholder is less than

HK$1,000,000, the whole þut not part only) of the aggtegate outstanding amount of the
Note may be converted) into Shares 

^t 
aîy time and ftom time to time at the Conversion

Price (subject to Adjustment), so that the number of Shares which fall to be issued
(subject to Condition 5.2) shall be calculated by appþing the formula:

n

where n = number of Shares to be issued

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

= the Conversion Price applicable on the Exercise Date

x

No ftaction of a Shate shall be issued on conversion of the Note nor will any moneys be
paid in respect of such ftaction of a Share. F'ractional entitlements shall be ignored and
any sum paid in respect thereof shall be retained by the Company for its own benefit.
Shares issued upon conversion putsuant to Condition 5.1 shall be credited as fully paid
and non-assessable and shall rank pari passu in all respects with all other existing Shares

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

In the event that immediately after the exercise of any Conversion Rights, an obligation
to make a genenl 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 Takeovers Code.

The right of a Noteholder to the repayment of the outstanding principal amount of a

Note and any accrued but unpaid interest theteon, and premium (if any), 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 any person who is a Restricted Holder.

5.6 Notwithstanding anything herein contained, if the issue of the Conversion Shares

pursuant to the exercise of the Conversion Right attaching to the Note would result in
the Company failing to meet its obligation under the Listing Rules to maintain the
minimum ptescribed percentage of the Shares which must at all times remain in public
hands (as defined in the Listing Rules) (the "Public Float Requirement'), then such
Conversion Right shall be deemed to have been exercised pursuant to such Conversion
Notjce such that the Company shall issue the maximum number of Conversion Shates
under such Conversion Notice without bteaching the Public Float Requirement. Any
limitation on a Conversion Right with respect to a Conversion Notice under this
Condition 5.6 shall be without ptejudice whatsoever to 

^ny 
later exercise of the

Conversion Rights pursuant to a subsequent Conversion Notice.

x

v

v

5.2

5.3

5.4
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6.7

5.7 Upon receipt of any irevocable convetsion notice by the Company from any of the
holders of the New GI Convertible Note and the New CTF Convenible Note, the
Company shall forthwith give written notice to the Noteholder of such receipt (the
"Receipt Notice") in accotdance with Condition 74 and the Noteholder shall be
entitled to issue a Conversion Notice to the Company within seven (7) Business Days
following delivery of the Receipt Notice in accordance with Condition 14. The Company
shall, subject to Condition 5.6, issue Conversion Shares to the Noteholdet in accordance
with the Conversion Notice in priority to the issue of new Shares pursuânt to the
conversion notice served by such holder of the New GI Convetible Note or the New
CTF Convetible Note. The right of the Noteholdet under this Condition shall be
waived or deem to have been waived if the Company does not receive the Conversion
Notice from the Noteholdet within the said seven (7) Business Days following delivery
of the Receipt Notice in accordance with Condition 14. tror the avoidance of doubt, the
Company shall not consent to withdraw the conversion notice from any of the holders
of the New GI Convertible Note and the New CTF Convertible Note and the Company
shall convert such convetsion shares pursuant to such conversion notice, save as and

only to the extent limited by the Public Float Requirement.

6. Adiustments

Subject as hereinafter provided, the Conversion Price shall from tjme to time be adjusted
in accordance with the following relevant provisions and il the event giving rise to any
such adjustment shall be that which would be capable of falling within more than one of
the sub-paragraphs (a) to (i) inclusive of this Condition 6.'1., it shall, unless 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 of a different nominal amount, the Conversion Price in
force immediately prior thereto shall be adjusted by multipþing it by the
following fraction:

where the revised nominal amourìt
the former nominal amount

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

(b) If and whenever the Company shall issue (other than in lieu of a cash dividend)
any Shares credited as fully paid by way of capitalisation of profits or reserves

(including any share premium account ot caprtal tedemption reserve fund), the
Convetsion Price in force immediately prior to such issue shall be adjusted by
multiplying it by the following ftaction:

the aglEregate nominal amount of the issued Shares

A
B

Â=
B=

C

D
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immediately befote such issue

D the aggregate nominal âmount of the issued Shares

immediately after such issue

Each such adjustment shall be effective (if appropriate, tetroacdvely) from the
date ofsuch issue ofShares.

In the case of an issue of Shares by way of a Scrip Dividend (as defined in
Condition 6.2) whete the aggregate market price on the date of announcement of
the terms of the issue of such Shares multiplied by the number of such Shares

issued exceeds the amount of the Relevant Cash Dividend (as defined in
Condition 6.2) or the relevant part theteo{ the Conversion Price shall be adjusted
by multipþing the Conversion Price in force immediately before the issue of such
Shares by the following fraction:

A+B
A+C

whete:

,{.

B

C

or by making such other adjustment as a ltnancial advisor shall certify to the
Noteholders is fair and reasonable.

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

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

E_F
F,

where E the Market Price (as defined in Condition 6.2) of the Share on
the date on which the Capital Distribution or, as the case may
be, the grant is publicly announced or (failing any such

announcement) the date next preceding the date of the
CapitalDistribution or, as the case may be, of the grant

the fair market value (as defined in Conditjon 6.2) on the day

G)

(d)

is the aggregate number of Shares in issue immediateþ before such Scrip
Dividend;
is the aÆtegate number of Shares which the Relevant Cash Dividend
would purchase at such market price; and
is the 

^ggregate 
number of Shares to be issued pursuant to such Scdp

Dividend;

F
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(.)

of such announcement or (as the case may require) the date
immediately preceding the date of the Capital Distribution or,
as the case may be, of the grant, as determined in good faith
by a f,rnancial adviser or the auditors of the Company for the
time being, of the portion of the Capital Distribution or of
such rights which is attributable to one Share

provided that if in the opinion of the relevant financial adviser or auditors of the
Company (as the case may be), the use of the fair market value as aforesaid
produces a result which is significantþ inequitable, it may instead determine, and
in such event the above formula shall be construed as if tr meant the amount of
the said market price which should properþ be attributed to the value of the
Capital Distdbution or rights.

Each such adjustment shall be effective (if appropriate, retroacf)vely) on the date

that such Capital Distribution is made or if a record date is fixed therefor,
immediately aftü such record date.

If and whenever the Company shall, after the date hereof, offer to the
Shareholder new Shares for subscription by way of rights, or shall grant to the
Shareholders by way of rights any options (other than pursuant to a share option
scheme of the Company), waffants or other rights to subscribe for or purchase
any Shares at a price which is less than the Market Price at the date of the
announcement of the terms of such offer or grant, the Conversion Price shall be
adjusted by multipþing the Conversion Price in force immediately before the
date of the announcement of such offer or grant by the following fractjon:

G + HxI
J

where G

I

H

G+H

the number of Shares in issue immediately before the date of
such announcement

the maximum aggregate number of Shares so offered for
subscription or comprised in the options or warrants or other
rights to subscdbe for new Shares

the amount (if any) payable for the rþhts, options or waffants
or other rþhts to subscribe for each new Share, plus the
subscription pdce payable for each new Share

the Market Price at the date of such announcementJ

(f)

Such adjustment shall become effective (if appropriate, retroactively) on the date
of issue of such securities.

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

to all or substantially all Shareholders as a class by way of rights, or shall issue or
grant to all or substantially all Shareholders as a class by way of rights, options,
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(e)

waffânts or other rights to subscribe fot, purchase or otherwise acquire any
securities (other than Shares or options, warrants 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:

,{. -B
Â

where:

,\ is the Matket Price of one Share on the date on which such issue ot gtant
is publicly announced; and

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

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

Such adjustment shall become effective on the date of issue of the securities, or
issue or grant of such rights, options or waffants (as the case may be) or where a

record date is set, the first date on which the Shares arc ftaded ex-rights,
ex-options or ex-warrânts as the case may be on the Stock Exchange.

If and whenevet 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 subscription for, or purchase of Shares) or issue
ot gra;nt (otherwise than as mentioned in Condition 6.1(e)) wholly for cash any
options, warrants or other rights to subscdbe for, putchase or otherw'ise acquire
any Shares (other than the Notes), in each câse at a price per Share which is less

than 90o/o of the Market Price on the date of the first public announcement of
the terms of such issue ot grant, the Conversion Price shall be adjusted by
multiplying the Conversion Price in force immediately before such issue by the
following fraction:

A+B
Â+c

where:

is the aggregate number of Shares in issue immediately before the issue of
such additional Shares or the issue or grant of such options, warrants or
other rights to subscribe for, purchase or otherwise acquite 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 may be,
for the Shares to be issued or otherwise made avajlable upon the exercise
of any such options, warrants or rights, would purchase at such Market
Price per Shate; and
is the number of Shares to be issued pursuant 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, warrants or rights.

A

R

C
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(h) (Ð

Such adjustment shall become effective on the date of issue of such additional
Shates ot, as the case may be, the grz:ît of such options, warrants or other rights.

If and whenevet the Company shall issue wholly for cash any securities
which by their terms are (directly or indirecdy) convertible into or
exchangeable for or c rry rights of subscription for new Shares (other
than the Notes), and the Total Effective Considerâtion per Share (as

defined below in this sub-paragraph (h) initially receivable for such
securities is less than 90% of the Market Price per Share at the date of the
announcement of the terms of issue of such securities, the Conversion
Price shall be adjusted by multiplying the Conversion Price in force
immediately prior to the issue by a fractìon of which the numerator is the
number of Shares in issue immediateþ before the date of the issue plus
the number of Shares which the Total Effective Consideration receivable
for the securities issued would putchase 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 Shates to be issued upon
conversion ot exchange of, or the exercise of the subscription rights
conferred by, such securities, at the initial conversion ot exchange rate ot
subscription price. Such adjustment shall become effective (if appropriate,
retrospectively) on the date of issue of such securities,

(ü) If and whenever the dghts of conversion or exchange or subscription
attached to the New CTF Convertible Note, the New GI Convertible
Note ot any such securities 

^s ^re 
mentioned in section (i) of this

sub-paragraph (h) are modified so that the Total Effective Consideration
(as defined below in this sub-paragraph (h)) per Share is less than 90o/o of
the Market Price per Shate at the date of announcement of the proposal
to modi$r such rights of conversion or exchange or subscription, the
Conversion Price shall be adjusted by multipþing the Convetsion Pdce in
force immediately pdor to such modification by a fractton of which the
numerator is the number of Shares in issue immediately before the date
of such modification plus the number of Shares which the Total
Effective Consideration receivable for the securities issued at the
modified conversion or exchange price would purchase at such Market
Price per Shate and of which the denominator is the number of Shares in
issue immediateþ before such date of modification plus the number of
Shares to be issued upon conversion of or the exercise of the
subscription rights conferred by such securities ^t the modified
conversion or exchange rate ot subscription price, Such adjustment shall

take effect as at the date upon which such modification takes effect. A
rþht of conversion or exchange or subscription shall not be treated as

modified for the fotegoing purposes where it is adjusted in accordance
with the terms of such secudties.

For the purposes of this sub-paragtaph (h), the "Total Effective Consideration"
receivable for the securities issued shall be deemed to be the consideration
receivable by the Company for any such securities plus the additional minimum
considetation (íf any) to be received by the Company upon (and assuming) the
conversion or exchange thereof or the exetcise of such subscrþtion dghts, and
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the Total Effective Consideratjon 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 convetsion or exchange at the initial conversion
ot exchange tate ot the exercise of such subscription rþhts at the initial
subscription price, in each case without any deduction for any commissions,
discounts or expenses paid, allowed or incurred in connectìon with the issue.

If and whenever the Company or any of its subsidiaries or (at the direction or
request of or pursuant to any afta;ngements with the Company or any of its
subsidiaries) any othet company, person or entity shall offer any securities in
connection with which Shareholders as a class are entitled to participate in
arrangements whereby such securities may be acquired by them (except where
the Conversion Price falls to be adjusted under Conditions 6.1(b) to 6.1(h)(i) or
would fall to be so adjusted if the relevant issue or grant was at 907o less than the
Matket Price per Shate on the relevant Trading Day), the Conversion Price shall
be adjusted by multipþing the Conversion Price in force immediately before the
making of such offer by the following fraction:

A_B
A

where;
is the Market Price of one Share on the date on which the terms of such
offer are first publicly announced; and
is the fab matket value on the date of such announcement (less any
consideration payable for the same by the Shareholders) of the porrion of
the relevant offer attributable to one Share as determined in good faith by
a ftnancial adviser or the auditors of the Company on the date of such
announcemefit.

Such adjustment shall become effectìve on the first date on which the Shares are
traded ex-rþhts on the Stock Exchange.

6.2 For the purposes of this Condition 6.1

"ânnouncement" means the release of an annourìcemeflt to the public through the
Company's website andf or the Stock Exchange's website and "date of announcement"
means the date on which the announcement is first so released;

"Capital Distribution" shall mean distributions in cash or specie (whenever paid or
made and however described) (and fot these purposes a distribution of assets in specie
includes without limitation an issue of shares or other securities credited as fully or pardy
paid (other than Shares credited as fully paid to the extent an adjustrnent to the
Conversion Price is made in respect thereof under Condition ó.1(b)) by way of
capitalisation of reserves and including any Scrip Dívìdend to the extent of the Relevant
Cash Dividend). Any dividend charged or provided for in the accounts for any fnanital,
period shall (whenever paid and however described) be deemed to be a CapitøI
Distribution, unless (and only to the extent that) in the case of a cash dividend paid out
of the aæregate of the net profits (less loses) attributable to the Shareholders does not,
when taken together with any other cash dividend previously made or paid in respect of
the same fiscalyea4 exceed 3o/o of the Market Capitalisation of the Company on the date
of announcement of such dividend. For such purposes, "Market Capitalisation" means

(Ð

A

B
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6.3

the product of (i) the closing price per Share and (ü) the issued share capital of the
Company on such date;

"financial adviser" means an independent financial adviser registered under the
Securities and Futures Ordinance in Hong I(ong selected by the Company and approved
by the Noteholder (which approval shall not be unteasonably withheld or delayed) for
the puqpose of providing a specific opinion or calculation or determination under these
Conditions;

"fait market value" means, with tespect to any asset, security, option, warrant or other
right on any date, the faft market value of that asset, security, option, 'wa.rîant or other
right as determined by a financial adviser, provided that (i) the fair market value of a cash

dividend paid or to be paid per Share shall be the amount of such cash dividend per
Share determined as at the date of announcement of such dividend; (ü) where options,
waffants or other rights are publicly traded in a market of adequate liquidity (as

detetmined by such financial adviser) the fair market value of such options, $/arrants or
other rights shall equal the arithmetic mean of the daily closing prices of such options,
warrants or other rights dudng the period of five trading days on the relevant market
commencing on the first such trading day such options, warrants or other rights are

publicly ttaded;

"issue" shall include allot;

"Market Ptice" means the average of the closing prices per Share for each of the last
five (5) trading days ending on such trading day last preceding the day on oÍ as of which
the Market Price is to be ascertained provided that on any such trading day where such
closing price per Shate is not available or cannot otherwise be determined in accordance
with these Conditìons, the Market Price of a Share in respect of such trading day shall be
the closing price per Share, determined as provided above, on the immediately preceding
trading day on which the same can be so determined;

"Relevant Cash Dividend" means the aggregate cash dividend or distribution declared
by the Company including any cash dividend in respect of which there is any Scrþ
Dividend.

"feserves" includes unappropriated ptofits;

"rights" includes rights in rvhatsoever form issued; and

"Scrip Dividend" means any Shares issued in lieu of the whole or arry pan of any
Relevant Cash Dividend being a dividend which the Shareholders concerned would or
could otherwise have received (and fot the avoidance of doubt to the extent that an
adjustment is made under Condition 6.1(d) in respect of the Relevant Cash Dividend, an
adjustment may also be made for the amount by which the market price of the Shares

exceeds the Relevant Cash Dividend or part thereof) under Condition 6.1(c).

Without prejudice to Condition 6.1, if the Company shall at afly time or from time to
time prior to conversion of the Notes issue or sell any Shates ot 

^ny 
options, warrants or

other securities that are directþ or indirectly convertible into, or exercisable or
exchangeable for, such Shares ('Equity Securities") at a prrce per Share ("New Issue
Price") that is less than the Conversion Price, then in effect as of the record date or issue
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date of such Equity Securitìes, as the case may be (reating the price per Share, in the case

of the issuance of any Eq"ity Securities, as equal to (x) the sum of the price for such
Eq"ity Securities plus any additional consideration payable (without regard to any
anti-dilution adjustments) upon the conversion, exchange ot exercise of such Equity
Securities divided by (y) the number of Shates initially underþing such Equity Securities,
other than issuance of any Shares upon conversion of the Notes), 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,.. )

whete:
NCP
OCP

means the new Conversion Price.
means the Conversion Price in effect befote the date of announcement of such
issue ot sale

is maximum aggregate number of Shares so issued or sold or comprised in the
option, waffants or othet securities that are directly or indirectly conveftible 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 the New Issue Price þrovided that
such difference shall not be less than zero)

Â.

B
C

Such adjustment 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 tecord date for the determination
of Shateholders entitled to receive such Equity Securities and (y) in all other cases, on the
date of such issuance; provided, however, that the determination as to whether an
adjustment is tequired to be made pursuant to this Condition 6.3 shall be made upon the
issuance of Equity Securities, and not upon the issuance of any security into which the
Equity Securities convert, exchange o1 may be exercised.

If at any time any Equity Securities ot 
^ny 

rights or options to purchase any Equity
Securities shall be issued or sold fot cash, the consideration received therefor shall be
deemed to be the amount received by the Company therefor, without deduction
therefrom of any expenses incured ot 

^ny 
underwriting commissions or concessions ot

discounts paid or allowed by the Company in connection therewith. If Equity Securities
or 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 othet than cash received
by the Company shall be deemed to be the fair market value of such consideration,
without deduction thetefrom of any expenses incurred or any underwriting commissions
or concessions or discounts paid or allov¡ed by the Company in connection therewith.

The Company undertakes that it will not issue any Eq"ity Securities if and to the extent
that such issuance or sale will result in the Company being unable to comply with the
adjustment provisions of Condition 6.L ot 6.3 or in breach of the Listing Rules or
applicable laws and regulations, and for the avoidance of doubt, a breach of this
pangraph shall entitle the Noteholders to remedies expressly set out in the Conditions
only.

6.4 The provisions of sub-parugraphs (b), (.), (d), (.), (Ð, (g), (h) and (i) of Condition 6.1
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and Condition 6.3 shall not apply to:

an issue of fully paid Shares upon the exercise of any conversion rights attached
to securities convertible into Shares (including any conversion of aîy patt of this
Note) or upon exetcíse of any dghts to acquire Shares provided that an
Adjustment (if tequited) has been made under this Condition 6 in respect of the
issue of such securities ot granting of such rights (as the case may be);

(b) an issue of Shares or other securities of the Company or aîy subsidiary of the
Company wholly or partþ convertible into, or dghts to acquire, Shares to eligible
persons prescribed undet any share option scheme of the Company; or

(.) an issue of Shares on conversion of palt or the whole of the Outstanding
Obligations in accordance with the terms of the relevant Outstanding Obligation.

6.5 Any Adjustment to the Convetsion Price shall be made to the nearest one cent so that
any amount under half a cent shall be rounded down and any amount of half of a cent or
more shall be rounded up.

6.6 Notwithstanding anything contained herein, no Adjustment shall be made to the
Conversion Price in any case:

(") in which the amount by which the same would be reduced in accordance with the
foregoing ptovisions of this Condition would be less than one cent and any
Adjustment that would otherwise be required to be made shall not be carried
forward; andf or

(b) if, as a tesult of such ,{.djustment, the Conversion Price shall fall below the then
nominal value of each Share unless Condition 8.4 has been complied with.

6.7 Whenever the Conversion Price is adjusted as herein provided, the Company shall as

soon as reasonably ptacticable give notice of the same to the Noteholder (setting forth
the event giving rise to the ,{,djustment, the Conversion Price in effect ptiot to such
Adjustment, the adjusted Conversion Price and the effective date thereof).

6,8 Any Adjustment shall not involve an increase in the Conversion Price (except upon any
consolidation of the Shares pursuant to Condition 6.1(a)).

6.9 Every Adjustment shall be certified in writing either by the auditors of the Company for
the time being or by a hnancial adviser (as defined in Condition ó.2).

6.10 For so long as the Notes remain outstanding, the Company shall make avajlable for
inspection at its principal place of business in Hong l(ong at all times after the effective
date of the Adjustment a signed copy of the certificate of the auditors of the Company
or a frnancial adviser setting fotth brief particulars of the event giving rise to the
Adjustment, the Conversion Price in effect prior to the Adjustment, the adjusted
Conversion Price and the effective date thereof and shall, on request, send a copy
thereof to the Noteholder.

6.1.1 If the Company or aîy subsidiary of the Company shall in any way modi$' the rights
attached to any share or loan capital so as to convert wholly or partly or make

(^)
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6.72

convertible such share or loan caprta,l into, or attach thereto any dghts to acquire, Shares,

the Company shall consider whether any Adjustment is appropriate and if it is decided
that any such Adjustment is appropriate, the Conversion Price shall be adjusted
accordingly and the provisions of Conditions 6.4, 6.5, 6.6, 6.7, 6.8, 6.9 and 6.10 shall
apply'

Notwithstanding the provisions of Condition 6.L, in any circumstances where the
directors of the Company or the Noteholder shall consider that an adjustment to the
Conversion Price provided for under the said provisions should not be made or should
be calculated on a different basis or that an adjustment to the Convetsion Price should
be made notwithstanding that no such adjustment is required under the said Condition
or that an adjustment should take effect on a different date or with a different time from
that provided fot under the provisions, the Company or the Noteholder may consider
whether for any reason whatsoever the adjustment to be made (or the absence of
adjustment) would or might not fairþ and appropriately teflect the relative interests of
the petsons affected thereby and, if the Company or the Noteholder shall consider this
to be the case, the Company ot the Noteholder (as the case may be) shall inform the
other party as soon as possible and failing agreement between the Company and the
Noteholder on the aforesaid, they shall jointþ engage the auditots of the Company or a

frnancial adviser (costs to be shared equally between the Company and the Noteholder)
to certi4' in its opinion as to whether the adjustment shall be modified or nullified or an
adjustment should be made instead of no adjustment being made in such manner
(including without limitation, making an adjustment calculated on a different basis)

andf or the adjustment shall take effect from such other date andf ot tjme as shall be
certified by the auditors of the Company or a financial 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 the Conversion
Price as adjusted a¡df or making andf or modi$'ing andf or nullifying andf or conhrming
any adjustment.

7. Procedure for Conversion and Share Issue

7.1, The Conversion Rights may, subject as provided herein, be exercised on any Business
Day from the Issue Date and up to the Business Day immediately prior to the Maturity
Date, by the Noteholdet delivering the Conversion Notice (at its own expense during
normal business hours)'to the Company in accordance with Condition 14 stating the
intention of the Noteholder to convert this Note into Shares. The Conversion Notice
shall be in the forrn set out under r\ppendix Â annexed to the Conditions.

7.2 The Noteholders shall pay all taxes and stamp duty, issue and registtation duties (if any)
and levies and charges (if any) ("Duties") arising on any convetsion of the Notes
including taxes imposed in respect of net income by a taxing jurisdiction wherein it is

incorporated or resident for tax purposes (other than any Duties payable in Bermuda
andf or Hong I(ong by the Company in respect of the allotment and issue of Shates and
listing of the Conversion Shares on the Stock Exchange, The Company will pay all other
expenses arising on the issue of Shares on conversion of Notes 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 I(ong branch share register, to the
relevant Noteholder or as it may direct in writing, within ten (10) Business Days
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afte4 and v¡ith effect from, the later of the Exercise Date or the date on which
the original certifi.cate fot this Note is delivered to and received by the Company
for cancellation.

(b) The Company will, if the Noteholder has also requested in the Conversion
Notice and to the extent petmitted under the rules and procedures of CCASS
effective fiom time to time, take all necessary action to procure that Conversion
Shares ate delivered through CC,\SS and credited to the relevant securities
account of the relevant Noteholdet for so long as the Shares are listed on the
Stock Exchange; or will make the certificate(s) (either in a single or multiple
instruments) for the Convetsion Shates to which the Noteholder shall become
entitled in consequence of any conversion shall be issued and made available for
collection at the Company's address specified in Condition 14, in each case

within the ten (10) Business Day period provided for in sub-pangtaph (a) above.

(.) On any patttal conversion of this Note, the Noteholdet will attend during normal
business hours at the principal place of business of the Company in Hong I(ong
specihed in Condition 14 with the certificate representing this Note and shall join
in endorsing the certificate representing this Note with the amount of the
relevant outstanding amount of this Note so convetted.

8. Protection of the Noteholders

8.1 So long as aîy Note is outstanding, unless with priot written apptoval of a Noteholder
holding, or Noteholdets together holding, at least 50.7% of the then outstanding
principal amount of the Notes which approval shall not be unreasonably withheld or
delayed:

(r) the Company shall ftom time to time keep available for issue, ftee from
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;

(b) other than as a result of, or in circumstances where, an offer made to holdets of
Shares to acquire al7 ot any proportion of the Shares becoming unconditional, the
Company shall use its best endeavours to:

maintain a listing for all the issued Shares on the Stock Exchange or on
such other intetnationally recognised stock exchange (an "alternaive
stock exchange") as the Company 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;

(d) as soon as possible and in any event not later than seven (7) Business Days aftet
the announcement of the full terms of any event which would give tise to an
Adjustment pursuant to Condition 6 (ot, if later, as soon as the relevant

(Ð
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(s)

(h)

Adjustment thereunder can reasonably be determined), give notice to the
Noteholder advising it of the date on lvhich the relevant Adjustment is likely to
become effective and of the effect of exercising the Conversion Rights pending
such date;

(.) the Company shall comply with and procure the compliance of all conditions
imposed by the Stock Exchange or by any other competent authority (in Hong
I(ong or elsewhete) for approval of the issue of the Notes or for the listing of
and permission to deal in the Convetsion Shares issued or to be issued on the
exercise of the Conversion Rights and the continued compliance thereof
(provided in each case that the Noteholder complies with and satisfies all such
conditions to the extent the same are applicable to the Noteholder);

the Company shall not in any way modi$' the rights attached to the Shares as a
class or attach any special restrictions thereto;

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

the Company shall not issue 01 pay up any securities by way of capitalisation of
profits or reserves other than (i) by the issue of fully paid Shares to the
Shareholders; or (ü) as mentioned in Condition 6.1(b); or (Ð by the issue of
Shares in lieu of a cash dividend in the manner referred to in Condition 6.1(c);

the Company shall not, without fitst having given prior written 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 nothing in this Condition 8.1(i) shall
prevent (i) any consolidation, reclassification or sub-division of the Shares; or (ü)

the issue of share capital which does not participate in dividend or in respect of a
certain financial period butis þari passu in all other respects with the Shares which
in each case has been apptopriateþ adjusted in accordance with these Conditions;

the Company shall procure that (i) no securities issued by the Company shall be
converted into Shares or exchanged for Shares except in accotdance with the
terms of issue thereof, and (ü) no securitjes issued by the Company without rights
to convert into Shates or to be exchanged for Shares shall subsequendy be
granted such rights;

(k) the Company shall not, subject as hereinafter provided, make any reduction or
redemption of share capital, share premium account or capital redemption
reserve involving the repayment of money to shareholdets (othet than to
shareholders having the right on a winding-up to 

^ 
tetunn of capital in priority to

the holders of Shares) or reduce any uncalled liability in respect thereof unless, in
any such case, the same gives rise (or would, but fot the provisions of Condition
6.4 or 6.5 give tise) to an Adjustment of the Conversion Price in accordance with
Condition 6; and

the Company shall not enter into any deed, agreement, assignment, instrument or
documents whatsoever which may result in any breach of any of the Condifions.

If any of the provisions or testrictions in this Condition 8.1 is or becomes invalid,

(t

ú)

0
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8,2

8.3

8.4

8.5

8.6

unenforceable or illegal in any tespect under the laws of any relevant jurisdiction, the
relevant part of this Condition shall be severed from the other parts of the Conditions,
and neither the validity, enforceability or legality of such other provisions under the laws
of that jurisdiction, nor the validity, enforceability or legality of all such provisions under
the laws of other jurisdictions shall in 

^ny 
way be thereby affected or impaired.

In the event of the consolidation or amalgamatton of the Company with, or merger of
the Company into, any other corponion (other than a consolidation, amalgamation or
merger in which the Company is the contìnuing corporation), 01 in the case of any sale

or transfer of all ot substantially all of the assets of the Company, the Company shall
forthwith give notice of such event to the Noteholders.

If an offer is made to all holders of Shares (or such holders other than the offeror andf or
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
knowledge of the Company, the Company shall forthwith give notice of such offer to the
Noteholders and shall use all its reasonable endeavours to procure that a similar offer is

extended in respect of the Notes or in respect of any Conversion Shares during the
period of the offet.

The Company shall not do any act or engage in any 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 byeJaws of the Company shall be in such form, ot shall have been altered or
added to in such manner, as may be necessary or appropriate to enable the
following provisions of this Condition 8,4 to be implemented; and

(b) implementation of such provisions is not prohibited by and is in compliance with
the laws of the place of incorporation of the Company.

The Company shall not close its register of shareholders for more than ten (10) Business
Days each year (in addition to any period required by law or regulation including the
Listing Rules) or take any othet action which prevents the transfer of its Shares generally
unless, under the laws of Hong l{ong and Bermuda and the byeJaws of the Company as

then in effect, the Notes may be converted legally into Shares and the Shares so

converted may be ttansfered at all times during the period of such closure. The
Company shall not take any action which prevents the conversion of the Notes or
delivery of Shares in respect thereof.

Claims in respect of amounts due in respect of the Notes shall be prescribed and become
void unless made within six years from the appropriate Relevant Date.

9. Events of Default

If any of the following events ("Events of Default") occurs, a Noteholder holding, or
Noteholders together holding, at least 50.1.% of the then outstanding pdncipal amount of
the Notes may give notice in wdting that the Notes are immediately due and payable at
its principal amount then outstanding togethet with any accrued and unpaid interest
calculated up to and excluding the date of payment (the giving of which notice is the sole
remedy of the Noteholders):
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(^) the listing of the Shares (as a class) on the main board of the Stock Exchange:-

(Ð ceases permanently; or

is suspended for a continuous pedod 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 any of its directors, officers or
employees);

(b) there is a Change of Contol;

k) the Company fails to pay in accordance with the terms of the Notes, any sums
hereunder 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 given notice thereof to the Company;

(d) an order is made or an effective resolution passed for the winding-up or
dissolution, judicial management or administration of the Company or any of its
Material Subsidiaries (except for a members' voluntary solvent winding up of a

Material Subsidiary), or the Company or any of its Material Subsidiaries ceases or
threatens to cease to c rry on all or substantially all of its business or operations,
except for the purpose of and followed by a reconstruction, amalgama'jon,
reorganisation, merger or consolidation (i) on terms approved by a resolution of
the Noteholders holding at least 50.1,oh of the then outstanding principal amount
of the Notes, or (ii) in the case of aMatenal Subsidiary, whereby the undertaking
and assets of such subsidiary are ttansferted to ot otherwise vested in the
Company or another of its subsidiaries; or

G) any decree or order is made by any competent court adjudging the Company or
any of its Matedal Subsidiaries insolvent or bankrupt under the insolvency or
bankruptcy laws of any judsdiction to which it may be subject ot 

^ny 
order or

application is made for the appointment of any liquidator, receiver, trustee,
curator or sequestrator or other similar offtcial of the Company or any of its
Material Subsidiaries in respect of all or substantial part of its or theit respectìve
assets and which is not discharged within thirty (30) days (save for the purposes
of an amalgamatlon, merger of reconstruction not involving insolvency);

the Company or 
^îy 

of its Material Subsidiaries is unable to pay its debts as they
fall due; stops payment to creditors generally or ceases or threatens to cease to
carly on its business or any substantial part thereof; proposes or enters into any
composition, arrangement with or aîy assignment for the benefit of its creditors
generaþ;

any consent, licence, apptoval or authorisation of any governmental agency of
any country or state or poltical subdivision thereof required for or in connection
with the execution, delivery, performance, legality, validity, enforceability or
admissibility in evidence of the Notes is revoked or withheld or materially
modihed in a mannet which, shall materially and adversely affect the ability of the
Company to perform its obligations under the Notes or otherwise ceases to be in
full force and effect; or

(ü)

(Ð

(g)
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(h) if it is ot becomes impossible ot unlawful in Hong I(ong for the Company to
fulfill any of its payment obligations contained in the Notes; or

any fatlute by the Company to deliver any Shares as and when the Shares are
required to be delivered following conversion of the Notes; or

the Company does not perform or comply with any one or more of its other
obligations in the Notes (other than in respect of those obligations described in
Condition 9(c) or 9(i)) which default is incapable of remedy or, if capable of
remedy, is not remedied within forty-five (45) days after written notice of such
default shall have been given to the Company by the Noteholders holding at least
50.1.o/o of the then outstanding principal amount of the Notes; or

(k) (Ð uty other present or future indebtedness of the Company or any of its
Material Subsidiaries fot or in respect of moneys borrowed or raised becomes (or
becomes capable of being declared) due and payable prior to its stated maturity
by teason of any actual defa¡¡lt ot event of default or the like (howsoever
descdbed), 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 any of its Material
Subsidiaries fails to pay when due any amount payable by it under any present or
future guarantee for, or indemnity in respect of, any moneys borowed or raised,
provided that the aggrcgate amount of the relevant indebtedness, guarantees and
indemnities in respect of which one or more of the events under (A) to (C)
mentioned above in this Condition 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 payable or
is not paid of aîy such amount becomes due and payable or is not paid under any
such guarantee or indemnity); or

a distress, attachment, execution or other legal process is levied or enforced
against any mateital part of the propety, assets or revenues of the Company or
arry of its Material Subsidiaries and is not discharged or stayed within sixty (60)
days;

(rn) any mortgage, charge, pledge, lien or other encumbrance, present or future,
created or assumed by the Company or 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 receivet, rrranager or other similar person) and such
enforcement is not discharged or stayed within sixty (60) days; or

(") þtovided that such Noteholder or Noteholders are one of the Subscribers or ân
Affiliate (as defined in the Subscription Agreement) of the Subscdbers) the
Company breaches any of Clauses 2 to 4,5.1(a) to 5.1(r)(except Clause 5.1(o),
5.1(ìi), and 5.6 to 5.8 of the Subscription Agreement,

provided that notwithstandìng the foregoing, if the Company shall fall to issue the
Conversion Shares in accotdance with the Conditions, the Noteholders shall be entitled
to bring an action against the Company for specific perfotmance.

10. Most Favoured Treatment

(Ð

0)

0
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The Company shall not amend the pari passu ranking tenor, interest rate, conversion
price, adjustment provisions to the convetsion price, the conversion right, the negative
pledge and the events of default ptovision under the New CTF Convertible Note and the
New GI Convertible Note or insert any additional ptovisions which øte, in the opinion
of the Noteholders together holding, at least 50.1,oh of the then outstanding princþal
amount of the Notes, on terms and conditions more favourable to the Notes unless at
the same time:

(ù the Company offers to amend the Notes the effect of which is to give the benefit
of such more favourable terms and conditions to the Noteholders; and

(b) to the extent the Noteholders accept such offer, the Company executes such
amendment.

ll. Voting

The Noteholder shall not be entitled to receive notjces of, attend or vote at atry meetings
of the Company by reason only of it being the Noteholder.

12. Experts

In giving any certificate or making the Â.djustment, the auditors of the Company or (as

the case may be) any îrnancial adviser (as defined in Condition 6.2) appointed shall be
deemed to be acting as experts and not as aú¡ittators and, in the absence of manifest
effor, their decision shall be conclusive and binding on the Company and the Noteholder
and all, persons claiming through or under them respectively.

13. Replacement l\üote

1,3.1, If the certihcate for this Note is lost or mutilated, the Noteholder shall forthwith notify
the Company and a replacement certificate shall be issued if the Noteholder provides the
Company with:

(ù a declatation by the Noteholder or its offi.cer 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 the mutilated certificate
for this Note (if applicable); and

(b) an apptoptiate indemnity in such form and content as the Company may
reasonably require.

1,3.2 The certificate for this Note replaced in accordance with this Condition shall forthwith
be cancelled. All reasonable administrative costs and expenses associated with the
preparation, issue and delivery of a replacement certificate for any Note shall be borne by
the relevant Noteholder.

74. Notices

,\ny notice, demand or other communication required or permitted to be given by or
under the Notes shall be in writing and delivered or sent to the relevant p^rty 

^t 
the

address or facsimile number shown below:
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(") in the case of the Noteholder, at the following address:

Facsimile :

Attention :

(b) in the case of the Company, at the following address:

Facsimile :

Attention :

or to such othet Hong I(ong address or facsimile number as the Company may have
notified to the Noteholder or vice versa pursuant 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
party concerned may have notihed 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
immediately following Business Day, if the day of delivery is not a Business Day or if the
delivery or transmission is made afrcr 5:00 p.m.), ot in the case of registered post, 48
hours after posting, or if sooner, upon acknowledgement of receipt by or on behalf of
the party to which it is addressed. ,tcknowledgement in writing of receipt of a notice by
or on behalf of a Pafty, signed or initialled by any employee of such party, shall be
evidence that such notice has been duly served in accordance with this Condition.

15. Amendment

The terms and conditions of the Notes may be varied, expanded or amended by
agreement in writing between the Company and Noteholders holding at least 50.1o/o of
the outstanding principal amount of the Notes. Any resolution of Noteholders may be
passed by way of written resolution by Noteholders holding at least 50.1o/o of the then
outstanding principal amount of the Notes. Any such resolution shall be binding on the
Noteholders.

16. Govetning Law and furisdiction

The Notes and the Conditions are governed by and shall be construed in accordance
with the laws of Hong l(ong and each of the Company and the Noteholders hereby
submits to the non-exclusive jurisdiction of the courts of Hong I{ong and accordingly
any legal action or proceedings arising out of or in connection with this Note
("Proceedings') may be brought in such coutts as tegards any claim or matter arising
under this Note. The Company irtevocably submits to the jurisdiction of such courts and
waives any objection to Ptoceedings in such courts whether on the ground of venue ot
on the ground that the Proceedings have been brought in an inconvenient forum. This
submission is made for the benefit of each of the Noteholders and shall not limit the
right of any of them to take Proceedings in any other court of competent jurisdiction nor
shall the taking of Proceedings in one or more jurisdictions preclude the taking of
Proceedings in any other jurisdiction (whether concurrently or not).

The resl of this page is intentionalþ left blank.
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Appendix A

Conversion Notice

The undersþed hereby irrevocably elects to convert the following princþal amount and accrued
but unpaid interest thereon of the convertible note (the "Convertible Note') attached hereto
issued to us on [date] into shares of HK$[0.02] each in Mongolia Energy Co¡poration 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 of the Convertible Note: HK$
(the Convertible Note must be attached to this notice)

Accrued but unpaid interest up to date hereof: HI($

Amount to be converted: HK$

Exercise Da
(the date this notice is given, or deemed to be given, by the Noteholder)

,{.oplicable Conversion Price:

Name in which Shares to be issued:

Addrcss of ^L^*^L^ll^-..

Secudties account details (if Shares to be delive¡ed into CCÂSS):

Siqnature of Noteholder:

Name of Noteholder:

The undersigned hereby irevocably 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 Conversion 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 same meaning
as defined in the Conditions.
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Appendix B

TRANSFER FORM

3% COIWERTIBLE NOTES DUE 201[91

Terms defìned 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
transferee (the "Transferee") whose parliculars are set out below the.principal amount of
HK$...."-..... of the enclosed Note, and all rights in respect thereof and hereby inevocably
requests the Company to register and to issue new Note in accordance with the terms of the Note (as it
may be amended from time to time).

Particulars of the Transferee are as follows:-
(PLEASE PRINT OR TYPE IN THE RELEVANT INFORMATION)

In connection with any transfer of this Note:

[Check One]

tr (a) this Note is being transferred to the Company;

(b) this Note is being transferred pursuant to and in accordance with Rule 1444
under the U.S. Securities Act of 1933, as amended (the "Securities Act") and,
accordingly, the undersigned does hereby further certi$r 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 1444, in each case in a transaction meeting the requirements of Rule
144A and in accordance with any applicable securities laws of any state of the
United States;

tr (c) this Note is being transfened pursuant to and in accordance with Regulation S

and:

(A) the offer of this Note was not made to a person in the United States; and

tr

-62-

Name of Transferee:

Registered Office:

Correspondence
Address:

Facsimile:

HK dollar registered
account for the
purposes of payments
under the Note:

r Name of Account
o Account No.
o Sort Code:
¡ Name of Bank:
o Address of Bank:
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(B) either:

(i) at the time the buy order was originated, the transferee was outside
the United States or the undersigned and any person acting on its
behalf reasonably believed that the transferee was outside the United
States, or

(ii) the transaction was executed in, on or through the facilities of a
designated offshore securities market and neither the undersigned nor
any person acting on its behalf knows that the transaction was
prearranged with a buyer in the United States; and

(C) no directed selling efforts have been made in contravention of the
requirements of Rule 903(b) or 904(b) of Regulation S, as applicable; and

(D) the transaction is not part of a plan or scheme to evade the registration
requirements of the Securities Act;

tr (d) this Note is being transferred in a transaction permitted by Rule 144 and the
undersigned has delivered to the Company such additional evidence that the
Company may require as to compliance with such available exemption; or

(e) the undersigned did not purchase this Note as part of the initial distribution
thereofand 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 undersigned Transferee represents and warrants that it is purchasing this Note for its own
account or an account with respect to which it exercises sole investment discretion and that it and any
such account is a "qualified institutional buyer" within the meaning of Rule 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 1444 or has determined not to request such information and that it is aware that the Transferor is
relying upon the undersigned Transferee's foregoing representations in order to claim the exemption
from registration provided by Rule 1444.

The Transferee hereby irrevocably represents, warrants and undertakes to the Company that it and its
ultimate beneficial owner(s) are not connected persons (as defined in the Listing Rules) of the
Company.

NOTICE: TRANSFER FORM TO BE EXECUTED BY A DULY AUTHORISED OFFICER OF
EACH OF THE TRANSFEROR AND THE TRANSFEREE

tr
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Dated:
Transferor's Name: Transferee's Name

Transferor's authorised signature Transferee's authorised signature:

Witness to Transferor's signature: Witness to Transferee's signature:

[signature] [signature]

name name

Notes:
1. A representative of the Noteholder should state the capacity in which he signs (e.g. director).
2. In the case ofjoint holders, all joint holders must sign this transferform.
3. The signature of the person fficting a transfer shall conþrm to any list of duly authorised

specimen signatures supplied by the registered holder or be certffied by a recognised bank,
notary public or in such other manner as \he Company mqy require.

4. A transfer must be in an amount equal to the whole of the Note being transferued or an
authori s e d denominat ion.

J. The Transferee hereby con/ìrms and aclcnowledges that in making an investment decision, it has
relied solely on its own examination of the Company and the terms of the Notes and the Shares
and it has consulted its own tax legal and business or other professional advisers to the extent it
deems necessøry, including any "connected person" issues under the Listing Rules.

418469863 -64-



SCHEDULE 3

Comoletion Recuirements

1.. Obligations of the Company

,\t Completion, the Company:-

(") shall deliver to each Subscriber a certified copy of the board resolutions of the
Company approving and authodsing the execution and completion of this
,{.greement and the issue of the Certificates in respect of the Notes to the
Subscribers;

þ) shall issue the Note at fi¡ll face value in favour of each Subscriber in such
proportion as set out against its name in column 2 of Schedule 4 and shall deliver to
the Subscribeß or as they may direct the relevant Certificates in respect of the
Notes duly issued in favour of the Subscribers and register the Subscribers in the
register of the Noteholdem in accordance with the Conditions; and

G) shall deliver to the Subscribers evidence to the reasonable satisfacdon of the
Subscribers of the fi¡lfilment of the Conditions Precedent set out in Clause 3.1.

2. Obligations of the Subscribers

At Completion and against compliance by the Companywithparagtaph 1 in this Schedule 3,
each Subscriber shall deliver to the Company:

(") a written acknowledgement and confirmation in the form attached as Schedule 7
that the amount of such proportion of the Subscdption Price as is set out against its
name in column 2 of Schedule 4 has been applied and paid to it to settle the
aggregate outstanding amount due and ovdng undet the relevant Str Convertible
Note and that al7 obligations and liabilities of the Company under the relevant SF
Convertible Note have been frrlly discharged, extinguished and waived (u.
applicable);

the original of the certificate in respect of the relevant SF Convertible Note for
cancellation by the Company; and

(.) a certified copy of a certificate of incumbency dated the date of Completion in
rcspect of itself.

(b)
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SCHEDULB 4

Subscribers

Subscriber Propottion of the Subscription Price at
which the Subscriber will pay for the
Note

Sculptor Finance (l\dD) Ireland Limited the price equivalent to the entire outstanding
amount (including the principal amount and
any outstanding accrued interest up to the
Completion Date) owing by the Company to
it under the relevant SF Convertible Note

Sculptor Finance (,\S) Ireland Limited the price equivalent to the entire outstanding
amount (including the principal amount and
âny outstanding accrued intetest up to the
Completion Date) owing by the Company to
it under the relevant SF Convertible Note

Sculptor Finance (SI) Ireland Limited the price equivalent to the entjre outstanding
amount (including the principal amount and
any outstanding accrued interest up to the
Completion Date) owing by the Company to
it under the televant Str Convertible Note
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SCHEDULE 5

Form of Certificate ConfirmingNo Material Adverse Change

ION THE LETTERHEAD OF THE COMPANY]

To: [The Subscribers]

IADDRESSI

IDate]

Dear Sirs,

SUBSCRIPTION AGREEMENT RELATING TO SUBSCRIPTION OF 3%
CONVERTIBLE NOTE DUE 2019

Pursuant to the Subscription Agreement dated þl 2014 (the "Agreement") made
between (1) Mongolia Energy Corporation Limited (the "fssuer") and (2) yourselves as
Subscribers, I hereby confirm, on behalf of the Issuero that save as disclosed in the
Agreement, as at today's date (i) the Warranties are true, accurate and correct in all
respects and not misleading in any respect at, and as if made on, today's date with
reference to the facts and circumstances subsisting as at such date; and (ii) the Issuer has
performed all of its obligations under the Agreement to be performed on or before today's
date; and (iii) there has been no change (nor any development or event involving a
prospective change) which is materially adverse to the financial condition or results of
operations of the Issuer and the Group taken as a whole.

Unless the context otherwise requires, terms defined in the Agreement shall have the
same meanings in this certificate.

Yours faithfully

For and on behalfof
Mongolia Energy Corporation Limited

[Name]
Director/[Title of authorised officer]
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SCHEDULB 6

Form of Certificate Confirming No Default

ION THE LETTERHEAD OF THE COMPANY]

To: [The Subscribers]

IADDRESSI

IDate]

Dear Sirs,

SUBSCRIPTION AGREEMENT RELATING TO SUBSCRIPTION Oß 3O/"

CO¡IVERTIBLE NOTE DUE 2019

Pursuant to the Subscription Agreement dated [o] 2014 (the "Agreement") made between (1)
Mongolia Energy Corporation Limited (the "Issuer") and (2) yourselves as Subscribers, I
hereby confrrm, on behalf of the Issuer, that save as disclosed in the Agreement, as at today's
date, neither the Issuer nor any of its subsidiaries is in breach of or in default (nor has any
event occurred which, with the giving of notice and/or the passage of time and/or the
fulfilment of any other requirement would result in a default by the Issuer or any of its
subsidiaries) under the terms of any agreement or other instrument or any obligation to which
it is a party or to which their respective assets are bound.

Unless the context otherwise requires, terms defined in the Agreement shall have the same
meanings in this certificate.

Yours faithfully

For and on behalfof
Mongolia Energy Corporation Limited

[Name]
Director/[Title of authorised officer]
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SCHEDULE 7

Form of Acknowledsement and Confirmation

To: Mongolia Energy Corporation Limited
47/F.,
New World Tower 1,

16-18 Queen's Road Central,
Hong Kong.

[Date]

Dear Sirs,

Re: Subscription Agreement dated I I 2014 relating to subscription of 3"/o
convertible note due 2019 (the "Subscription Agreemento')

Unless the context otherwise requires, terms defrned 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 Subscribers, hereby acknowledge and confirm that the amount of the proportion of
the Subscription Price as set out below has been applied and paid to each of us to settle the
aggregate outstanding amount due and owing by the Company to each of us under the
relevant SF Convertible Note:-

Subscriber Proportion of the Subscription Price (HI$)

Sculptor Finance (MD) Ireland Limited t l

Sculptor Finance (AS) lreland Limited t l

Sculptor Finance (SI) Ireland Limited t l

We, the Subscribers, hereby further acknowledge and confirm that all the respective
obligations and liabilities of the Company under the SF Convertible Notes have been fully
discharged, extinguished and waived (as applicable).
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Yours faithfully

For and on behalfof
Sculptor Finance (MD) Ireland Limited

fName ofthe Director], director

For and on behalfof
Sculptor Finance (AS) Ireland Limited

[Name ofthe Director], director

For and on behalfof
Sculptor Finance (SI) Ireland Limited

fName ofthe Director], director
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IN WITNESS whereof this Agreement has been duly executed on the date first abor.e written.

SIGNED by /4,. L L'^ t"il, f,rmon

duly authorised director for and on behalf of
MONGOLIAENERGY

)
)
)
)
)
)

CORPORATI
in the presence

LIMITED

Ftanþìe eL,

SIGNED bv
J

duly authorised for and on behalf of
SCULPTOR FINANCE (MD) IREI-AND
LIMITED in the presence of:-

SIGNED by

duly authorised for and on behalf of
scurPToR FTNANCE (AS) rREr-AND
LIMITED in the presence of:-

SIGNED by

duly authorised for and on behaif of
SCULPTOR FINANCE (SI) IREI-ANID
LIMITED in the presence of:-

)
)
)
)
)

)
)
)
)
)

)
)
)
)
)
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lN WITNESS whc,reoi dus ågrccrncnt has bcc¡r duly esecuted on thc da¡e 6¡st above urirten.

SIGNLD bç

dulv au¡lronscd dircct<¡r for ancl t¡n bt'luli ol
MONGOLI.A, ENERGY
CORPORÂTION LIMTTED
in the presence of:-

I

I

I

I

I

SICìNED bv

cìulv autl:orised tor ;rnd on belr'tlf of
scuLPToR FIN.A,NCE (MD) IREL-AND
LIMITED in the nrcscnce otl-

^ 
fliamhThornton

Jxt ^Y(--\^

SIGNLD hv

tlulv authr;nsed tbr an<l <¡n beh;rli<¡t

scuLPToR FINANCE (AS) IR"ELA]\ID
LIMITED in rhc prcserrcc ot-:-

. '\ NiamhThornton

,J,l".r^tf(.--ç*

SIG\UD bl

dr.rl',' aurhorised ior,lnd on behali of
scuLPToR FIN.å,NCE (SI) IR.EL.AND
LIMITED in rhc presence o1:-

Nl¡mh Thornton

ù...'\Ja|I-

..: .\..i4-1,t-+i'.,.' q: --z 
'ro

Carmel Naupltfton

Director

ar,r.l u-c-,. :r.- i: ¡._- rli\ ¿" r

Carmel Naugñton

Director
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