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THIS AGREEMENT  is made on [0 February 2010

BETWEEN :

(1)

@

LI DE E (Z48), holder of PRC identity card no. 510102193604112364, of 1/F, No.
17, Ka Keng Han Village, Shatin, New Tesritories, Hong Kong (the “Vendor”): and

SINOPOWER INVESTMENT LIMITED, a company incorporated in the British
Virgin Islands with limited liability whose registered office is at Pasea Listate, Road
Town, Tortola, British Virgin Islands (the “Purchaser”).

WHERFEAS :

(A)

(B)

(©)

(D)

Big Prime Limited (the “Company”) is a company incorporated in the British Virgin
Islands whose registered office is at P.O. Box 957, Offshore Incorporations Centre,
Road Town, Tortola,, British Virgin Islands. The authorised share capital of the
Company as at the date hereof 1s US$50,000 divided into 50,000 shares of US$H1 each
and the issued share capital of the Company as at the date hereof is 1 share of US§1.
Further particulars of the Company are set out in Schedule 1.

The Vendor is the sole legal and beneficial owner of the Sale Share and the Loan and
will have the right, power and authority to scll, transfer, assign or otherwise dispose of or
procure the sale, transfer, assignment or disposal of the Sale Share and the Loan free
from any Claims and Encumbrances of any nature whatsoever.

The Vendor has agreed to sell and the Purchaser has agreed to purchase the Sale Share
and the Vendor has agreed to sell and assign and the Purchaser has agreed to purchase
and take an assignment of the Loan on and subject to the terms and conditions of this
Agreement.

The Purchaser is a wholly-owned subsidiary of SRE Group Limited (“SRE”), a
company incorporated in Bermuda which shares are listed on the Main Board of the
Stock Exchange.

NOW IT IS AGREED as follows :

1.
1.1

1.2

Purpose and definitions

This Agreement sets out the terms and conditions upon and subject to which the Vendor
agrees to sell and the Purchaser agrees to purchase the Sale Share and the Loan.

In this Agreement, the words and expressions set out below shall have the following
meanings attributed to them:

“Accounts” means the unaudited financial statements of the
Company comprising its unaudited balance shect
ended on 9 February 2010 and its unaudited profit
and loss accounts for the period from 29 January
2010 (being the date of incorporation of the
Company) to 9 February 2010, a copy of which is
attached as Exhibit A;

“Accounts Date” means:



“Agreed Percentage”

“Agreement”

“associate”

“Business”

“Business Day”

“Call Option™

“Claim”

“Completion”

“Completion Date”

“Conditions”

“Consent”

(i) in respect of Huarui Asset Management, 31
December 2009, and

(if) in respect of the Company or the HK
Subsidiary, 9 February 2010;

in respect of any point of time, refers to the
aggregate percentage of equity interest in Huarui
Asset Management which the Purchaser and/or its
nominee has up to the relevant time acquired from
the Vendor and/or companies wholly-owned by the
Vendor pursuant to this Agreement and the exercise
of the Cali Option;

means this Agreement including its schedules and
exhibits which constitute an integral part thereof;

has the meaning given to il in the Listing Rules;

in respect of the Group means the business of the
Group as now carried on and as from time 1o time
carried on prior to Completion;

means a day (other than a Saturday or days on
which a typhoon signal no.§ or above or black
rainstorm signal is hoisted m Hong Kong at 10:00
a.m.) on which banks in IHong Kong are generally
open {or business;

means an irrevocable option granted by the
Vendor 1o the Purchaser under Clause 10 to require
the Vendor to sell or procure the sale to the
Purchaser and/or its nominee up to 40% of the
equity interest in Huarui Asset Management;

means any claim, demand, dispute, action, suit,
investigation or legal or analogous proceedings;

means the completion of the sale and purchase of
the Sale Share and the Loan in accordance with the
provisions of Clause 9;

means the date when Completion shall take place,
being the 10™ Business Day after all the Conditions
have been satisfied or waived (as the case may be)
or such other date as may be agreed in writing
between the parties hereto;

means the conditions precedent to Completion set
out in Clause 4.1;

includes any  licence, consent, approval,
authorization, permission, waiver, order or
exemption (whether governmental or otherwise)

2



“Consideration”

“Disclosed™

“Encumbrance”

“Group”

“HKS$”

“HK Accounts”

“HK Subsidiary”

“HK Subsidiary
Acquisition”

“Hong Kong”

“Huarui Asset
Management”

required from any relevant governmental or
regulatory bodies or such third parties under
applicable laws;

means the lotal consideration for the Sale Share and
the Loan as set out in Clause 3.1;

means disclosed in this Agreement, the Accounts,
the HK Accounts and/or the PRC Accounts;

means, with respect to any asset, any mortgage,
lien, pledge, charge, option, restriction, right of first
refusal, right of pre-empiion, third party right or
interest, other security interest or encumbrance of
any kind in respect of such asset or any other type
of preferential arrangement (including without
limitation, a title transfer or retention arrangement)
having similar effect;

means the Company, the HK Subsidiary and Huarui
Asset Management and a “Groeup Company” or a
“member of the Group” means any one of them:

means Hong Kong dollars;

means the unaudited financial statements of the HIC
Subsidiary comprising its unaudiled balance sheet
ended on 9 February 2010 and its unaudited profi
and loss accounts for the period from 3 February
2010 (being the date of incorporation of the HK
Subsidiary) 10 9 February 2010, a copy of which is
attached as Exhibit B;

means Better Capital Limited, a limited liability
company incorporated under the laws of Hong
Kong which is a wholly-owned subsidiary of the
Company, particulars of which are set out in
Schedule 2;

means the acquisition by the HK. Subsidiary of 9%
equity interest in Huarui Asset Management from
Perfect Media Holdings Limited, which is to be
completed prior to Completion;

means the Hong Kong Special Administrative
Region of the PRC;

means V% B S EH A EEEFHAARLE
(Shenyang Huarui  Shiji  Asset Management
Limited), a limited liability company established
under the laws of the PRC, particulars of which are
set out in Schedule 3;
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“Independent Sharchoiders™

“Intellectual Property
Rights™

>

“Listing Rules

“Loan”

“Loan Assignment Deed™

“Long Stop Date”

“Material Adverse Change

(or Etfect)”

“Option Interest”

“Option Price”

“PRC’D

means the sharcholders of SR who are not
prohibited from voling under the Listing Rules to
approve this Agreement;

means all intellectual property, including without
limitation, patents, trade marks, service marks, trade
names, designs and copyrights in all drawings,
plans, specifications, designs and computer
software (including in each case application
therefor) in any part of the world and whether or not
registered or registrable and all know-how,
inventions, formulae, trade secrets, confidential or
secret processes and information, business names
and domain names and any similar rights situated in
any country; and the benefit (subject to the burden)
of any and all licences in connection with any of the
foregoing (including all documents relating
thereto);

means The Rules Governing the Listing of
Securitics on the Stock Exchange in the form in
force from time 1o time;

means the unsecured, non-interest bearing and
repayable on demand loan in the sum of
US$2,874,257 which is outstanding and owing by
the Company to the Vendor as at the date hereof and
will be outstanding and owing by the Company 1o
the Vendor at Completion;

means the deed of assignment of the Loan
substantially in the form set out in Schedule 6;

means 10 November 2010 or such later date as may
be agreed in writing between the parties hereto;

means any change (or effect), the consequence of
which 1s to materially and adversely affect the
financial position, business or property, results of
operations, business prospects or assets of the
Group as a whole;

means such equity interest in Huarui  Asset
Management to be purchased by the Purchaser
and/or its nominee pursuant to each exercise of the
Call Option;

means the price as determined under Clause 10.2;

means the People’s Republic of China (for the
purpose of this Agreement excludes Hong Kong,
the Macao Special Administrative Region of the
PR and Taiwan);



“PRC Accounts”

“Property”

“Praperty Documents”

“Records™

“Registration Procedures”

means.

(i) the audiled financial statements of Huarui
Asset Management comprising its audited
balance sheet ended on 31 December 2008 and
its audited profit and loss accounts for the
period from 1 Janvary 2008 to 31 December
2008; and

(ii) the unaudited financial statements of Huarui
Asset Management comprising its unaudited
balance sheet ended on 31 December 2009 and
its unaudited profit and loss accounts for the
period from 1 January 2009 to 31 December
2009,

copies of which are attached as Fxhibit C;

means the shopping mall known as Rich Gate
Shopping Mall (FERFFHEEGY ) together with
the corresponding land use rights in respect of Rich
Gate Shopping Mall, particulars of which are set out
in Schedule 5;

means all original title deeds and documents
evidencing ttle o the Property, leases, tenancy
agreements (if any), licences, Consents, approvals,
contracts, certificates and other documents relating
to the Property;

means records and information of each member of
the Group (including, without limitation, certificate
of Incorporation, business registration certificate,
business licenses, certificate of  approvals,
government approvals, copies of the memorandum
and articles of association, other incorporation
documents, all statutory records, registers and
minute books (which shall be written up to date as
at Completion), books of share certificates, all
common seals and official seals and chops, all
rubber stamps, cheque books, cheque stubs, bank
statements, receipt books, all other accounting
records, copies of ail tax returns and assessments, if
any (receipled where the due dates {for payment fell
on or before the Completion Date), all
correspondence relating to Taxation, and other
effects and documents belonging to members of the
Group);

means the registration procedures at the relevant
State Administration for Industry & Conunerce in
the PRC in connection with the HK Subsidiary
Acquisition pursuant to which the HK Subsidiary
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1.4

1.5

1.6

shall be registered as a sharcholder of Huarui Asset
Management inierested in the registered capital of
Huarui Asset Management in the sum of
US$2,874.258 (representing 9% equity interest in
Huarui Asset Management) and a new business
license shall be issued 1o Huarui  Asset

Management;

“RMB” means Renminbi Yuan, the lawful currency of the
PRC;

“Sale Share” means I Share representing the entire issued share

capital of the Company as at the date of this
Agreement and at Completion;

“Share(s)” means the share(s) of US$1 each in the capital of
the Company;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited,;

“Taxation” means all forms of tax, levy, duty (including Hong
Kong estate duty), charge, fee, contribution, impost
or withholding of any nature now or hereafier
imposed, levied, collected, withheld or assessed by
a local, municipal, governmental, state, federal or
other body or authority in Hong Kong, the PRC or
elsewhere (including any fine, penalty, surcharge or
interest in relation thereto);

“Taxation Authority” means any revenue, customs or fiscal authorities
whether of Hong Kong or of any other part of the
world, which has jrisdiction over the Company on
Taxation matters;

“Uss” means United States dollars; and

“Warranties” means the warranties, representations  and
undertakings given by the Vendor in Clause 8 and
Schedule 4.

References herein to statutory provisions shall be construed as references to those
provisions as amended or re-enacted or as their applications are modified by other
provisions (whether before or after the date hereof) from time to time and shall
include any provisions of which they are re-enactments (whether with or without
modification).

References herein to “Clauses”, “Schedules” and “Exhibits” are {o clauses of and
schedules and Exhibits to this Agreement unless the context requires otherwise and
the Schedules and Exhibits to this Agreement form an integral part of this Agreement.

The Clause headings are inserted for convenience only and shall not affect the
construction or interpretation of this Agreement.

Unless the context requires otherwise, in this Agreement, words importing the
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1.7

2.1

2.2

4.1

singular include the plural and vice versa and words importing gender or the neuter
include both genders and the neuter.

The expressions the “Vendor™ and the “Purchaser” shall, where the context permits,
include their respective successors, personal representatives and permitted assigns.

Sale and Purchase

Upon and subject to the terms and conditions of this Agreement, the Vendor shall as
sole legal and beneficial owner sell 10 the Purchaser, and the Purchaser shall purchase
from the Vendor, the Sale Share with effect from the Completion Date free from all
Claims and Encumbrances of any kind whatsoever but together with all rights
attached, accrued or accruing thereto on or after the Completion Date and together
with all dividends and distributions declared made or paid or agreed to be made or
paid thercon or in respect thereof on or after the Completion Date.

Upon and subject to the terms and conditions of this Agreement, the Vendor shall as
sole legal and bheneficial owner sell and assign to the Purchaser, and the Purchaser
shall purchase and take an assignment {rom the Vendor, of all its right, title, benefit and
interest in and (o the Loan with effect from the Completion Date free from all Claims
and Tncumbrances of any kind whatsoever but together with all rights attached,
accrued or accruing thereto on or after the Completion Date.

Consideration

The total consideration for the Sale Share and the Loan shall be RMB305,000,000, of
which RMB285,247,.396.48 shall be the consideration for the Sale Share and
RMB19,752.603.52 shall be the consideration for the Loan.

The Consideration as set out n Clause 3.1 shall be paid by the Purchaser to the Vendor
in cash at Completion.

Conditions

Completion is conditional upon the following conditions being satisfied or waived
(whether in full or in part, and with or without conditions) by the Purchaser on or before
the Long Stop Date:

(a) the passing of a resolution at a special general meeting of SRE by the
Independent Shareholders to approve this Agreement and the transactions
contemplated hereunder;

(b)  completion of the HK Subsidiary Acquisition and the Registration Procedures;

() the Purchaser undertaking and completing a due diligence investigation in
respect of the Group inchuding but not limited to the affairs, business, assets,
liabilities, operations, records, {inancial position, value of assets, accounts,
results, legal and financial structure and shareholding structure of the Group
and the legality and effectiveness of the HK Subsidiary Acquisition and the
Purchaser being satisfied with the results of such due diligence 1nvestigation in
all respects;

(d) the parties to this Agreement having obtained any and all other Consents, permits,
approvals, authorisations and waivers necessary or appropriate for the entering

7



4.2

4.3

4.4

h

into and consummation of the transactions contemplated by this Agreement; and

(©) the Warranties remaining true, accurate and not musleading in all material
respects,

The parties hereto shall use their respective reasonable endeavours to procure
satisfaction of the Conditions as soon as practicable and in any event by no later than
4:00 p.m. on the Long Stop Date.

The Purchaser may in its absolute discretion at any time waive any onc or more of the
Conditions (other than the conditions set out in Clauses 4.1(a), {(b) and (d)) and such
waiver may be made subject to such terms and conditions as may be determined by
the Purchaser and shall be without prejudice to any other rights and remedies which
the Purchaser may bave.

In the event that not all the Conditions have been Tulfilled or waived by the Purchaser
(as the case may be) by no later than 4:00 p.n. on the Long Stop Date, this Agreement
shall lapse and be of no furiher effect and no party to this Agreement shall have any
Claim against or liability or obligation to the other party save in respect of any
antecedent breaches of this Agreement.

Termination
If at any time prior to Completion:

(a) the Vendor commits any breach of or omits to observe any of its obligations or
undertakings expressed to be assumed by it under this Agreement in any
aspect; or

(b) any creditor makes a valid demand for repayment or payment of any
indebtedness of any member of the Group or i respect of which any member
of the Group is liable prior to its stated maturily which demand can be
expected to have a Material Adverse Change (or Effect); or

(¢) without prejudice to any other provisions of this Clause, between the date
hereof and Completion, any of the provisions of Clause 7 is not satisfied or
has not been duly and promptly fulfitled, observed or performed in any respect;
or

(d) any member of the Group shall sustain any loss or damage (howsoever caused
and whether or not the subject of any insurance or Claim against any person)
which constitutes a Material Adverse Change (or Effect); or

(e} any petition is presented for the winding up or liquidation of any member of
the Group or any member of the Group makes any composition or
arrangement with its creditors or enters into a scheme of the Group or a
provisional liquidator, receiver or manager is appointed over all or part of the
assets or undertaking of any member of the Group or anything analogous
thereto occurs and have not been withdrawn within 14 days thereof in respect
of any member of the Group which can be expected to have a Material
Adverse Change (or Eifect),

then, in any such case, the Purchaser may on or before the Completion Date in its
absolute discretion without any liability on its part, by notice to the Vendor, terminate

8



52

0.

7.1

7.2

this Agreement forthwith. The right to forthwith terminate this Agreement under
each of sub-Clauses (a) to (e) above is a separate and independent right and the
exercise of any such right shall not affect or prejudice or constitute a waiver of any
other right, remedy or Claim which the Purchaser may have as at the date of such
notice (including but not limited 10 any other right fo terminate this Agreement).

Upon the giving of notice pursuant to Clause 5.1 by the Purchaser, all obligations of
the Purchaser hereunder shall cease and determine and no party shall have any claim
against the other parties in respect of any matter or thing arising out of or in
connection with this Agreement save and except:

(a) in respect of any antecedent breach of any obligation under this Agreement;

{b) that the termination shall not affect the then accrued rights and obligations of
the parlies and shall be without prejudice to the continued application of
Clauses 12 to 16 (inclusive).

Due Diligence Review Prior To Completion

The Purchaser and its appointed representatives and professional advisers shall be
entitled from the date of this Agreement and up to the Completion Date during normal
business hours visit the Property, facilities and office premises of the Group and check
the existence and condition of the Property and the assets thereal and to carry out a
review and investigation of, including but not limited to, the assets, liabilities,
financial condition, contracts, operations, books and records, etc., commitments,
business and prospects of the Group. In order to facilitate such review, as from the
date of this Agreement up to the Completion Date, the Vendor shall use its best
endeavours procure that the Purchaser and/or its appointed representatives and/or
professional advisers be given all such information relating to the Group and ali such
access 1o the Property, facilities and office premises and all books, title deeds, records,
accounts and other documentation of each Group Company and as the Purchaser or its
appointed representatives or professional advisers may request.

Conduct of Business

The Vendor hereby undertakes 10 use ils best endeavours {o procure that the Business
of the Group will continue to be operated in a normal and prudent basis and in the
ordinary course of day-to-day operations consistent with past practice and it will not
do or omit 1o do (or allow to be done or to be omitted to be done) any act or thing not
in the ordinary course of day-to-day operations which has or can be cxpected o have
a Material Adverse Effect and in particular (but without limiting the generality of the
foregoing) will use its best endeavours to procure that save as provided m this
Agreement, no Group Company shall prior to Completion, do, allow, or procure any
act or permit any omission which would or might constitute a breach of any of the
Warranties or any of its undertakings set out in this Agreement which has or can be
expected to have a Material Adverse Effect, save with the Purchaser’s prior writlen
consent.

Pending Completion and save as contemplated by this Agreement, the Vendor shall
use its best endeavours to procure that no Group Company shall, without the prior
writlen consent of the Purchaser :

(a) issue or agree to issue any shares, warrants or other securities or loan capital



(b)

(d)
(e)

@

(2)

()

@
(k)

)

(m)

()
(0)

or granl or agree 1o grant or redeem or amend the terms of any existing option
over or right to acquire or convertible into any share or loan capital or
otherwise take any action which would result in the Purchaser acquiring on
Completion a percentage interest in the Company (on a fully diluted basis)
lower than 100% or the Company reducing its equity interest in Huarui Asset
Management to a perceniage lower than 9%;

issue any debentures or other securitics convertible into debentures;

purchase or redeem any Shares or provide financial assistance for any such
purchase;

borrow or raise money in aggregate sum exceeding HK$100,000;

incur any liabilities (including, without limitation, indebtedness or any
management agreement) or enter into any transactions, agreements or
arrangements other than in the ordinary course of business and for a value not
exceeding HK$100,000 in aggregate;

make any advances or other credits to any person, give any guaranice or
indemnity, act as surety for or otherwise secure or accept any direct or indirect
liability or any assigmment of any liabilities of or obligations of any person
save as security for facilities or loans granted to any Group Company in the
ordinary course of business;

alter the terms of any financing/lending documents or securily arrangements
which has or can be expected 1o have a Material Adverse Effect:

create or permit 1o arise any mortgage, charge (fixed or floating), hien, pledge,
other form of security or Encumbrance or equity of whatsoever nature,
whether similar to the foregoing or not, in respect of any part of its
undertaking, property or assets other than liens arising by operation of law in
amounts which are not material;

declare, pay or make any dividends or other distribution:
make any capital expenditure in excess of HK$100,000;
sell, transfer, lease, assign or otherwise dispose of or agree to sell, transfer,
lease, assign or otherwise dispose of any material asset including in particular,
the whole or any part of the Property or of any part of its material undertaking,

property or assets (or any interest therein);

let or agree to let or otherwise part with possession or ownership of the whole
or any part of Property nor purchase, take on lease or assume possession of
any real property;

terminate any agreement or waive any right thereunder which has or can be
expected to have a Material Adverse Effect;

other than as envisaged herein, appoint any new directors;

hire any new employee, enter into or amend any service agreements with
directors or officers or increase the remuneration payable thereto or vary the

10



8.1

)

(q)

()

(s)

(t)

(u)

(v)

(W)

(x)

(y)

)

(aa)

(bb)

terms of employment of any employee or of service of any consultant, in each
case where the monthly salary (including benefits) of that employee 15 or
would be in excess of HK$5,000 per month;

establish any pension, retirement scheme, share option scheme, profit sharing
or bonus scheme or any other benefit scheme operated by any member of the
Group;

commence, compromise, settle, release, discharge or compound any civil,
criminal, arbitration or other proceedings or any liability, claim, actlion,
demand or dispute or waive any right in relation to any of the foregoing,
which in each case has or can be expected to have a Material Adverse Effect;

release, compromise or write off any amount recorded in the books of account
of any member of the Group as owing by any debtors of such member of the
Group save for normal bad debt provision in the ordinary and usual course of
business consistent with past practice;

terminate or allow to lapse any insurance policy in respect of any assets now
in effect save in the ordinary course of business;

cease its current business or carry on any business other than its existing
business or undertake any new business that is not the type that it has been
carrying on for the past 3 years;

enter into any partnership or joint venture arrangement;
establish or open or close any branch or office;

dispose of the ownership, possession, custody or control of any corporate or
other books or records which are required under any law, regulation or rule to
be kept or which should be kept on a prudent basis;

enter into or amend any contract or other transaction or capital commitment or
undertake any contingent liability which exceeds in aggregate monetary value
of HK$100,000;

propose or pass any shareholders’ resolution other than a resolution at any
annual general meeting which is not special business;

do any act or thing which would have a Material Adverse Effect or which
would result in the breach of any rules or regulations applicable to any
member of the Group;

make any payment to any one or more of the Vendor or any of their respective
associates; or

make any payment in respect of any disbursement exceeding HK$100,000.

Representations, Warranties, Undertakings and Indemnities

The Vendor hereby represents, warrants and undertakes to the Purchaser (to the intent
that the provisions of this Clause shall continue to have full force and effect
notwithstanding Completion) that each of the Warranties set out in Schedule 4 is at

11



8.2

8.3

8.4

8.6

the date hereof and shall continue for all times up to and including the Completion
Date to be true and accurate and not misleading in all respects and acknowledge that
the Purchaser in entering into this Agreement is relying on such representations,
warranties and undertakings.

Each of the Warranties shall be separate and independent to the intent that the
Purchaser shall have a separate claim and right of action in respect of any breach
thereof and save as expressly provided herein shall not be limited by reference to
anything else in this Agreement.

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

The Vendor hereby undertakes to indemnify and keep indemnified the Purchaser
against all losses, Claims, and liabilities suffered by the Purchaser as a result of or in
connection with any breach of any of the Warranties including, but not limited to, any
diminution in the value of the assets of and any payment made or required to be made
by the Purchaser or any member of the Group and any costs and expenses (including
without limiation legal expenses) mcurred as a resull of such breach. This
indemnity shall be without prejudice 1o any other rights and remedies of the Purchaser
in relation to any breach of any of the Warranties or any other parts of this Agreement,
and all other rights and remedies are expressly reserved to the Purchaser.  The rights
of the Purchaser hereunder and/or in respect of any breach of the Warranties and/or
this Agreement shall not be affected by anything known or which ought to have been
known to the Purchaser or its representatives.

The rights and remedies of the Purchaser in respect of any breach of the Warranties
shall not be affected by the Purchaser rescinding, or failing to rescind, this Agreement
or any other event or matter whatsoever except by way of a specilic and duly
authorised written waiver or release of the Purchaser.

The Vendor hereby undertakes to indemnify the Purchaser, for itself and as trustee for
each Group Company, and at all times keep them and each of them indemnified on
demand on a full indemnity basis against:

(a) any tax liabilities which may be chargeable by any PRC tax auathorities on the
Purchaser and/or any Group Company or which any PRC tax authorities may
require the Purchaser and/or any Group Company to pay in connection with
the sale of 9% equity interest in Huarui Asset Management from Perfect Media
Holdings Limited to the HK Subsidiary pursuant to the HK Subsidiary
Acquisition, the sale of the Sale Share and the Loan by the Vendor to the
Purchaser pursuant to this Agreement and/or the acquisition of any Option
Interest by the Purchaser and/or ifs nomince pursuant to the exercise of the
Call Option; and

(b)  the Agreed Percentage of any income tax liabilities and land appreciation tax
liabilities of Huatui Asset Management which may arise as a result of the
disposal by Huarui Asset Management of the whole or any part of the Property
within the period of 5 years from the Completion Date, provided that the
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9.1

9.2

9.3

aggregate amouni payable by the Vendor pursuant to the indemnity given
under this sub-Clause 8.6(b) shall not exceed an amount equal to the Agreed
Percentage of the deferred tax liabilities of Huarui Asset Management as
shown in the audited financial statements of Huarui Assel Management for the
year ended 31 December 2009 comprising its audited balance sheet ended on
31 December 2009 and its audited profit and loss accounts for the period from
1 January 2009 to 31 December 2009, which audited financial statements shall
be prepared in accordance with Hong Kong Financial Reporting Standards.

Completion

Subject to fulfillment or waiver {as the case may be) of all the Conditions,
Completion shall take place at the place of business of SRE in Hong Kong at Room
2501, 25th Ficor, Office Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong
Kong on the Completion Date, or at such other place and time as shall be agreed in
writing by the Vendor and the Purchaser, when the relevant business set out in this
Clause 9 shall take piace, provided that neither the Vendor nor the Purchaser shall be
obliged to perform its relevant obligations under this Clause 9 if any of the other of
them does not simultaneously perform (or has not already performed) her or its
relevant obligations under this Clause 9.

Completion of the sale and purchase of the Sale Share and the assignment of the Loan
shall occur simultaneously and none of the sale and purchase of the Sale Share or
assignment of the Loan (as the case may be) shall be completed unless all are effected
simultaneously.

The Vendor shall at or {at her discretion) prior to Completion deliver to the Purchaser
the following documents, and deal with and resolve upon such other matters as the
Purchaser shall reasonably require for the purposes of giving effect to the provisions
of this Agreement:

(a) duly completed and exccuted instrument of transfer in favour of the Purchaser
or its nominee in respect of the Sale Share;

(b) the existing share certificate in the name of the Vendor in respect of the Sale
Share for cancellation, and a new share certificate in the name of the Purchaser
and/or its nominec in respect of the Sale Share;

() certified true copies of any power of attorney or other authority pursuant to
which any document referred to in Clause 9.3(a) may have been executed (if
any);

(d) all Records and Property Documents;
(e) a copy of the board minutes or board resolutions of the Company approving:

(i) the transfer of the Sale Share by the Vendor to the Purchaser or its
nominee and the entry of the Purchaser and/or its nominee’s name as the
holder of the Sale Share in the register of members of the Company;

(i) the resignations of all existing director(s) and secrctary (if any)} of the
Company and appointing such persons as the Purchaser shall on or before
2 days prior to the Completion Date nominate as directors and secretary
of the Company, all with effect from the Completion Date;
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9.4

9.5

(iii) amendments to the bank mandate in such manner as the Purchaser shall
direct on or before 2 days prior to the Completion Date; and

(iv) the Loan Assignment Deed and the transactions contemplated thereunder
as well as the execution of the Loan Assignment Deed;

) a copy of the board minutes or board resolutions of the HK Subsidiary
approving:

(1) the resignations of all existing director(s) and secretary nominated by the
Company to the board of the HK Subsidiary and appoimnting such persons
as the Purchaser shall on or before 2 days prior to the Completion Date
nominate as directors of the HK Subsidiary, all with effect from the
Completion Date; and

(1) amendments to the bank mandate in such manner as the Pugchaser shall
on or before 2 days prior to the Completion Date;

(2) written resignations of all existing director(s) and secretary (if any) of the
Company to take effect from the Completion Date, in each case confirming
under seal that they have no claims whatsoever against the Company whether
by way of compensation, remuneration, severance payments, pensions,
expenses or otherwise;

(h) written resignations of all existing director(s) and secretary nominated by the
Company to the board of the HK Subsidiary, in cach case confirming under
seal that they have no claims whatsoever against the HK Subsidiary whether
by way of compensation, remuneration, severance payments, pensions,
expenses or otherwise;

1 such other documents as may reasonably be required by the Purchaser to vest
the legal and beneficial ownership of the Sale Share and the l.oan in the
Purchaser and/or its nominee; and

)] the Loan Assignment Deed duly executed by the Vendor and the Company.
The Purchaser shal} at Completion:

(a) arrange for payment of the sum of RMB305,000,000 to the Vendor or as she may
direct; and

(b) the Loan Assignment Deed duly executed by the Purchaser.

The Purchaser shall not be obliged to complete this Agreement or perform any
obligations hereunder unless the Vendor complies fully with the requirements of
Clause 9.3. If the Vendor does not fully comply with the requirements of Clause 9.3 at
Completion, without prejudice to any other remedies which may be available to the
Purchascr on the Completion Date, the Purchaser may:

(a) defer Completion to a date falling not more than 28 days after the original
Completion Date (so that the provisions of this Clause 9 shall apply 1o the
deferred Completion) provided that, time shall be of the essence as regards the
deferred Completion and if Completion is not effected on such deferred date,
the Purchaser may rescind this Agreement and claim damages from the Vendor;
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8.6

9.7

10.

10.1

10.2

or

(b)  proceed o Completion so far as practicable (but without prejudice to the rights
of the Purchaser hereunder) insofar as the Vendor shall not have complied with
their obligations hereunder; or

(c) treat this Agreement as terminaled for breach by the Vendor of a condition of
this Agreement.

Without prejudice 1o any other remedies available to the Purchaser, if, following
satisfaction of the Conditions, the Vendor fails to complete this Agreement on the
Completion Date (other than as a resull of the sole defaull of the Purchaser), the
Purchaser shall have the right lo seek specific performance of this Agreement.

In the event of the Vendor failing to complete the sale in accordance with the terms
and conditions hereof, it shall not be necessary for the Purchaser to tender any
instruments of transfer to the Vendor for execution before taking proceedings to
enforce specific performance of this Agreement.

Call Option

Upon the terms and subject to the conditions of this Agreement, the Vendor hereby
grants to the Purchaser the Call Option, which may be exercised by the Purchaser
more than once from time to time and at any time during the period of 2 years from
the Compiletion Date (the “Option Exercise Period”) to purchase in aggregate up to
40% of the equity interest in Huarui Asset Management from the Vendor by delivering
1o the Vendor a written notice (the “Option Exercise Notice™) specifying the relevant
Option Interest intended 1o be purchased from the Vendor, the relevant Option Price
payable by the Purchaser in connection with such Option Interest, the intended date of
completion of the sale and purchase of such Option Interest (“Option Completion
Date”) as well as any conditions precedent to be imposed by the Purchaser (including,
if required, that the purchase be made conditional upon approval by the independent
shareholders of SRE in compliance with applicable Listing Rules requirements) (the
“Option Conditions™). Upon receipt of the Option Exercise Notice, the Vendor
shall, or shall procure its relevant wholly-owned company fo enter into an agreement
with the Purchaser and/or its nominee for the sale and purchase of the relevant Option
Interest (the “Option Interest Agreement™). The Vendor hercby agrees and
acknowledges that the Option Interest Agreement shall contain such conditions
precedent as the Purchaser shall deem appropriate for the purpose of complying with
any applicable Listing Rules requirements. It is agreed between the parties hereto
that the sale and purchase of the Option Interest may be cither by way of the direct
sale by Perfect Media Holdings Limited of the Option Interest to the Purchaser and/or
its nominee, or by way of the sale by the Vendor of a non-PRC incorporated
wholly-owned company which holds the relevant Option Interest to the Purchaser
and/or i1ts nominee.

The Option Price shall be payable by the Purchaser to the Vendor in RMB in cash at
the relevant Option Completion Date and shall be calculated as follows:

Option Price = A x 90%
where;
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A= the fair value of the Option Interest as at the date being one month immediately
preceding the date of the relevant Option Lxercise Notice, which shall be
arrived at with reference to valuation of the Retail Property by an independent
property valuer to be appointed by the Purchaser and agreed to by the Vendor.

10.3  Upon the expiration of the Option Exercise Period, the Call Option shall lapse and no
further Call Option may be exercisable by the Purchaser but the obligations of the
parties to complete the sale and purchase of an Option Interest where an Option
Exercise Notice shall have been served on or prior to the expiry of the Option
Exercise Period shall not be affected.

11.  Right of First Refusal

11.1  In the event the Vendor wishes to dispose of any of her direct or indirect interest in
Huarui Asset Management (in this Clause 11 referred to as the “Sale Interest™), she
shall give prior written notice (the “Sale Notice™) to the Purchaser of her intention to
scil and assign such Sale Interest.  The Sale Notice shall specify (i) the nature and
particulars of the Sale Interests, (i1) the intended purchaser of the Sale Interest
(“Intended Purchaser’™) and (iii) the proposed terms and conditions of the sale or
transfer including the price for the Sale Interest (“Sale Price”) and the payment terms.
A Sale Notice, once delivered, shall be urrevocable and shall be deemed an offer to
sell and assign to the Purchaser the Sale Interest at the price and on the terms
specified in such nofice.

11.2  The Purchaser shall have 14 Business Days from the date of such Sale Notice within
which to elect by notice in writing to the Vendor whether or not it wishes to acquire
such Sale Interest as specified in the Sale Notice (the “Election Notice™).

11.3  If the Purchaser shall have in the Election Notice elected to purchase the Sale Interest,
the Vendor shall be obliged to transfer and assign such Sale Interest to the Purchaser
and upon receipt of such Election Notice, the Vendor shall, or shall procure its
relevant wholly-owned company to enter into an agreement with the Purchaser and/or
its nominee for the saje and purchase of the relevant Sale Interest (the “Sale Ioterest
Agreement”). The Vendor hereby agrees and acknowledges that the Sale Interest
Agreement shall contain such conditions precedent as the Purchaser shall deem
appropriate  for the purpose of complying with any applicable Listing Rules
requirements.

11.4 If the Purchaser shall have in the Election Notice elected not to purchase the Sale
Interest, the Vendor may then within the period of 1 month from the date of the
Election Notice sell the Sale Interest to the Intended Purchaser at the Sale Price and
on terms no more favourable than those offered to the Purchaser and as specified in
the Sale Notice,

12. Confidentiality

The terms contained in this Agreement shall be and remain confidential save for
disclosure to professional advisers and regulatory authorities in Hong Kong (including
the Stock Exchange) and where required by law and/or the Listing Rules.
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13.1

13.2

14,

14.1

14.2

15.

15.1

15.2

15.3

15.4

Costs and expenses

Subject to any express provision of this Agreement to the contrary, cach party to this
Agreement shall bear its own costs and disbursements of and incidental to the
preparation, negotiation, execution and completion of this Agreement and the sale and
purchase hereby agreed to be made.

Any stamp duty payable on the sale and purchase of the Sale Share and the Loan shall
be borne as to one half by the Purchaser and the other half by the Vendor.

Notice
Any notice, demand or other communication given or made under this Agreement
shall be in writing and delivered or sent to the relevant party at her or its address set

oul below (or such other address as the addressee has by two Business Days’ prior
written notice specified to the other parties):

1o the Vendor:

Address ¢ VE No. 17, Ka Keng Han Village, Shatin, New Territories, Hong
Kong

to the Purchaser:

Address o ofo Room 2301, 25th Floor, Office Tower, Convention Plaza,
Harbour Road, Wanchai, Hong Kong

Attention © M Shi Jian

Any such notice or other document shall be deemed to have been duly given upon
receipt if delivered by hand and in the case of a notice sent by post it shall be deemed
1o have been given on the first Business Day after posting if the address is in Hong
Kong and the fifth Business Day after posting of the address is outside Hong Kong.
In proving the giving of a notice it shall be sufficient to prove that the notice was left
at the address or that the envelope containing such notice was properly addressed and
posted (as the case may be).

Misceliancous

This Agreement constitutes the whole agreement between the parties hereto and shall
supersede the terms of any agreement, whether oral or otherwise, made prior to the
entering into of this Agreement. It is expressly declared that no purported variations
hereof shall be effective unless made in writing and signed by all the parties hereto.

The provisions of this Agreement, insofar as the same shall not have been fuily
performed at Completion, shall remain in full force and effect notwithstanding
Completion.

Each of the parties hereto shall at the request of any of the others do and execute or
procure to be done and executed all such further acts, deeds, things and documents as
may be necessary to give effect to the terms of this Agreement.

No waiver by any party to this Agreement of any breach by any other party of any
provision hereof shall be deemed to be a waiver of any subsequent breach of that or
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15.5

15.8

16.

16.1

any other provision hereof and any forbearance or delay by the relevant party in
exercising any of its rights hereunder shall not be construed as a waiver thereof.

Time shall be of the essence as repards any time, date or period mentioned in this
Agreement and any time, date or period substituted for the same by agreemeni of the
parties hereto or otherwise.

The illegality, invalidity or unenforceability of any part of this Agreement shall not
affect the legality, validity or enforceability of any other part of this Agreement.

The provisions of this Agreement shall be binding on and shall ensure for the benefit
of the successors and assigns and personal representatives (as the case may be) of
each party.

This Agreement may be signed in any number of copies or counterparts, each of which
when so signed and delivered shall be deemed an original, but all the counterparts shal
together constitute one and the same instrument.

Governing Law and Jurisdiction and Service Agent

This Agreement is governed by and shall be construed in accordance with the laws of
Hong Kong and the parties hereto hereby irrevocably submit to the non-exclusive
jurisdiction of the Hong Kong courts. Each of the parties hereto also irrevocably
agrees to waive any objeclion which H may at any time have o the laying of the
venue of any proceedings in the Hong Kong courts and any Claim that any such
proceedings have been brought in an inconvenient forum.

The Purchaser hereby irrevocably appoints SRE Group Limited of Room 2501, 25th
Floor, Office Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong as its
agent to receive and acknowledge on its behalf service of any writ, summons, order,
Judgment or other notice of legal process in Hong Kong. If for any reason the agent
named above (or its successor} no longer serves as agent of the Purchaser for this
purpose, the Purchaser shall prompily appoint a successor agent and notify the Vendor
thereof. The Purchaser agrees that any such legal process shall be sufficiently served
on it if delivered to such agent for service at its address for the time being in Hong
Kong whether or not such agent gives notice thereof to the Purchaser.
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IN WITNESS WHEREQF this Agreement has been execited on the day and year first
before wriiten.

SIGNED by Mz Shi Han
for and on behalf of

)

)
SINOPOWER INVESTMENT LIMITED ) M o
in the presence of: My, Y'M\ﬂ Ym(j Gmiﬂ) KBY;

o s

T



IN WITNESS WHEREOF this Agreement has been executed on the day and year first
before written.

SIGNED by LI DE 1: ) é % 37
in the presence of:  Sun  Lw  Din Y ) e Vs

e



10.

SCHEDULE 1

Particulars of the Company

Name of company

Registered office

Place of incorporation
Date of incorporation
Incorporation number
Business

Sole Director

Company Sceretary

Authorised share capital
Issued and paid up share capital
Shareholder

Repistered shareholder

Md LiDe E

Financial year end

Big Prime Limited
SAREARR 2N ]

P.O. Box 957, Offshore Incorporations Centre, Road
Town, Tortola, British Virgin Islands

British Virgin Islands

29 January 2010

1568748

Holding of 100% equity interest in the HK Subsidiary

MdLiDe E

N/A

US$50,000 divided into 50,000 shares of US$]1 cach

1 share of US$1]

Beneficial sharchelder No. of shares

MdLiDeE 1

31 December
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9.

10.

SCHEDULE 2

Particulars of the HK Subsidiary

Name of company

Registered office

Place of incorporation
Date of incorporation
Incorporation number

Business

Sole Director

Company secretary
Authorised share capital

Issued and paid up share
capital

Shareholder

Rewistered shareholder

Big Prime Limited

Financial year end

Better Capital Limited
TR

1/F, No.17 Ha Keng Hau Village, Shatin, New Territories,
Hong Kong

Hong Kong
3 February 2010
1418770

The acquisition and holding of 9% equity inferest in
Huarui Asset Management

MdLiDeE

Ng Chi Ming
HK$10,000 divided into 10,000 shares of HK$1 each

1 share of HK$1

Beneficial sharecholder No. of shares

Big Prime Limited 1

31 December
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10.

1.

12.

Name of company

Registered capital

Nature of company

Term

SCHEDULE 3

Particulars of Huarei Asset Management

BRI R A T A IR ]

Total investinent o US$E64,032,400

Equity capital interest

Name

Perfect Media Holding Limited ((55E 424 A5 TR 7))

(Note: Upon completion of the HEK Subsidiary
Acquisition and the Registration Procedures,
approximately 40% of the equity interest in Huarui
Asset Management will be held by Perfect Media
Folding Limired (U8B AT and 9% of
the equity interest in Huarui Asset Management will
be held by the HK Subsidiary)

Starweb Investment Limited (54D

Mooy Hill Investments Limited (B & &AL

i)

Financia) year end . 31 December

22

GGGV IREHEAT

30 years from 30 October 2007 to 29 October 2037

Registered address D PR RIS IR 1 185408

Place of establishment . PRC

Date of establishment : 30 October 2007

Registration number 1 210100403000066

Business scope D HE BRI

Legal representative : Mr. Li Yao Min

Directors Mr. Shi Jtan, Mr. 11 Yao Min and Md Li De E

US$31,936,200 (Fully paid up)

Share of equity inlerest

Approximately 49%

Approximately 35.73%

Approximately 15.27%



SCHEDULE 4

Warranties

‘The Vendor represents, warrants and undertakes to the Purchaser that all representations and
statements of fact set out in this Schedule 4 or otherwise contained in this Agreement are and
will be true and accurate in all material respects as at the date hereof and at all times up (o
and as at Completion.

1.

(a)

(b)

(©)

(d

(e)

General information and powers of the Vendor

The Vendor has full power to enter into this Agreement and the Loan Assignment
Deed and to exercise her rights and perform her obligations hereunder and thereunder
and this Agreement is, and the Loan Assignment Deed will, when executed by the
Vendor, be, legal, valid and binding agreements on her and enforceable in accordance
with the terms thereof.

The execution, delivery and performance of this Agreement and the Loan Assignment
Deed by the Vendor do not and will not violate in any respect any provision of (a) any
law or regulation or any order or decree of any governmental authority, agency or
court of the jurisdiction in which the Group has business prevailing as at the date of
this Agreement and as al Completion; (b) the laws and documents incorporating and
constituting any member of the Group prevailing as at the date of this Agreement and
as at Completion; or (¢} any mortgage, contract or other undertaking or instrument 10
which the Vendor or any member of the Group is a party or which is binding, upon it
or any of its assets, and does not and will not result in the creation or imposition of
any encumbrance on any of ils assets pursuant to the provisions of any such mortgage,
contract or other undertaking, or insirument.

The execution and delivery of this Agreement and the Loan Assignment Deed and the
consummation of the transactions contemplated hereunder and thereunder will not
result in the breach and/or cancellation and/or termination of any of the terms and
conditions of or constitute a default under any agreement commitment or other
imstrument to which the Vendor or any member of the Group is a party or by which
the Group or its property or assets may be bound or affected or violate any law or any
rule or regulation of any administralive agency or governmenial body or any order,
writ, injunction or decree of any court administrative agency or governmental body
affecting the Group or any of the foregoing partics to this Agreement or the Loan
Assignment Deed (as the case may be).

All and any consent of or {ilings or registration with or other requirement of any
governmental department authority or agency in the jurisdiction in which the Vendor
have business(es) which is/are required in relation {o the valid execution, delivery or
performance of this Agreement and the Loan Assignment Deed (or to ensure the
validity or enforceability thereof) and the transactions contemplated hereunder and
thereunder, including but not limited to the sale of the Sale Share and the Loan
has/have been duly obtained.

The Vendor has obtained all necessary Consents, approvals, permits, authorisations
from all third parties (including, without limitation, banks, customers, suppliers,
business partners) in respect of the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereunder.

23



®

(2)

(y
@)

(@)

(b)

(c)

(d)

(e}

&)

All information given by the Company or the Vendor to the Purchaser and/or its
advisers relating to the Group or its business, activities, affairs, or assets or liabilities
including but not limited to that given pursuant to the due dilipence exercise and
replies to the due diligence checklist was, when given, and is now, true, complete and
accurate in all material respects and not misleading in any respect.

There are no facts or circumstances, in relation to the business of the Group which
have not been fully and fairly disclosed, and which ouglt to be disclosed or which, if
disclosed, might reasonably have been expected to affect the decision of the Purchaser
to enter into this Agreement, or the terms on which it would do so.  Nothing has been
omitted from this Agreement which renders any of the information in it incomplete,
Inaccurate or misleading in any material respect.

The information set out in Schedules 1, 2 and 3 is {rue, accurate and complete.

The information set out in Recitals A and B is complete and accurate in all respects.
Sale Share and Share Capital

The Sale Share represents the entire issued share capital of the Company.

The Vendor is the sole legal and beneficial owner of the Sale Share, and has full right,
power and authority to sell and transfer the full legal and beneficial ownership of the
Sale Share free from all Claims and Encumbrances of whatsoever nature {of which
there are none in existence) and with all rights attached, accrued or accruing thereto on
or after the Completion Date.

Except as otherwise provided or referred to in this Agreement, there is not and has
never been:

(1) any agrecment or arrangement in force which provides for the present or
future issue, allotment or transfer of, or grant to any person the right (whether
conditional or otherwise) to call for the issue, allotment or transfer of, any
share or loan capital of any member of the Group {(including any option or
right of pre-emption or conversion); or

(ii)  any Encumbrance on or in relation to any issued or unissued shares of the
Company or the HK Subsidiary or equity interest in IHuarui Asset
Management,

and no Claim has been made by any person 1o be entitled to any such agreement,
arrangement or Encumbrance which will not as at Completion been waived in its
entirety or satisfied in full.

No member of the Group has at any time purchased or repaid any of its own share
capital, or given or agreed to give any unlawful assistance in connection with any
acquisitions of its or any other company’s share capital.

The Sale Share is not subject to any trust or similar arrangements, whether in Hong
Kong or elsewhere,

As at the date of this Agreement, the HK Subsidiary is the only subsidiary of the
Company and upon completion of the HK Subsidiary Acquisition and the Registration
Procedures, Huarui Asset Management will be held as to 9% in equity interest by the
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(a)

(b)

(c)

@

(e)

HK Subsidiary.  Apart from the aforesaid, the Company does not have any
subsidiaries nor any interest in any other company, partnership, association or entity,
nor has 1t entered into any agreement or arrangement in respect of any such interest.

The Loan

The Loan will at Completion be validly due and payable by the Company to the
Vendor, Save for the Loan, there will not at Completion be any loan or other
liabilitics owing by the Company to the Vendor or any of its associates.

The Loan will at Completion represent the entire amount due and owing by the
Company to the Vendor as at the Completion Date, and will not in any way be the
subject of any set-off or cross-claim by the Vendor.

The Vendor will at Completion be the sole legal and beneficial owner of all benefits of
and interests in the Loan and will at Completion have the full right, power and
authority to scll and assign the loan to the Purchaser free from any Claims and
Encumbrance of whatsoever nature {of which there are none in existence) together
with all rights attached, accrued or accruing thereto on or after the Completion Date.

Accounts and Financial Matters

The Accounts, the HK Accounts and the PRC Accounts have been prepared with due
care and atlention on a consistent basis in accordance with generally accepled and
applicable accountancy principles, standards and practices commonly adopted by
companies carrying on business similar to those carried on by the Group.

The Accounts, the HK Accounts and the PRC Accounts are true and complete in all
material respects and show a true and fair view of the state of affairs and profit or loss
of the Group or the HK Subsidiary or Huarut Assct Management (as the case may be)
as at and, for the period in respect of which they have been prepared and (1) are not
affected by any unusual or non-recurring items; (2) make appropriate provision for all
liabilittes of the Group or the HK Subsidiary or Huarui Asset Management (as the
case may be) as at the date to which they were made up including, without limitation,
all Taxation, bad and doubtful debts, depreciation, amortization, and all contingent
liabilities or capital or burdensome commitments of the relevant Group Company
were properly noted in the notes to the balance sheets; and (3) make full provision for
all contractual and statutory payments required {o be made by the Group to any
director consultant or employee of the relevant Group Company and no notice or
allegation that any of the above iy incorrect has been received by the Vendor or the
Group.

Save as Disclosed, no member of the Group has any capital commitment or is
engaged in any scheme or project requiring the expenditare of capital.

No member of the Group has factored any of its debts or is engaged in financing of a
type which would not require to be shown or reflected in the Accounts, the HK

Accounts or the PRC Accounts.

Save as Disclosed, the Group does not have any other obligations or liabilities
(whether actual or contingent).

Corporate Matters
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(a)

(b)

(©)

®

(a)

Since the date of incorporation/establishment, no alleration has been made to the
memorandum or articles of association or other constitutional documents of any
member of the Group.

All returns, particulars, resojutions and documents which any member of the Group
was required under applicable laws and regulations of relevant jurisdictions to be filed,
notarised or registered have been duly filed, notarised and registered, and due
compliance has in all respects been made with all relevant Jaws and regulations.

Since the date of incorporation / estabiishment, each member of the Group has kept
duly made up all requisite books of account (in accordance with good accounting
principles), minuie books, registers and {inancial and other records.  All Records:

(i) have been fully, properly and accurately kept and completed in accordance
with normal business practice and good accounting principles and comply
with all applicable requirements and standards;

(ify  do not contain any inaccuracies or discrepancies; and
(i1i)  give and reflect a correct view of their trading transactions, and their financial,
coniractual and trading position (and no notice or allegation that any of them

is inaccurate or should be rectified has been received or made),

and the Records and all Property Documents, belonging to or which ought 1o be in the
possession of the relevant member of the Group, and the corporate/official seal and
company chop, are in the possession of the relevant member of the Group.

Each member of the Group is duly incorporated/established and validly existing under
the laws of its place of incorporation/establishment.

No order has been made or resolution passed for the winding up of any member of the
Group and there is not outstanding:-

(i) any petition or order for the winding up of any member of the Group;

()  any other receivership of the whole or any part of the undertaking or assets of
any member of the Group;

(ili)  any petition or order for the administration of any member of the Group; or

(iv)  any voluntary arranpgement between any member of the Group and any of its
creditors.

There are no circumstances which would entitle any person to present a petition for
the winding up or administration of any member of the Group or to appoint a receiver
of the whole or any part of its undertaking or assets.

Business
Since the Accounts Date:

(1) the businesses of the Group have been continued in the ordinary and normal
course and in the same manner as previousty;

(i1)  there has been no deterioration:
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(b)

(a)

(b)

(1) in the turnover, or the financial or wading position or business of the
Group or in its assets and liabilitics (none of which have been written up
or down since the Accounts Date); or

(2)  in the Group’s net asset value (on the same basis as that used in the
Accounts),

in cach casec as compared with the cotresponding period in the previous
financial year.

{11} save as Disclosed. no member of the Group has made, or agreed to make, any
capita] expenditure, or incurred or agreed to incur any capital commitments
nor has it disposed of, or realised, any capital assets or any interest therein;

(iv)  the business of the Group has not been adversely affected by the termination,
or a change in the terms, of an important agreement or by an abnormal factor
not affecting similar businesses and there is no circumstance which might have
an adverse effect on the businesses of the Group;

{v) save in the normal course of business and reflected in the Accounts, the HK
Accounts or the PRC Accounts, each member of the Group has paid its
creditors in accordance with their respective credit terms;

(vi)  there has not been any adverse change in the business, financial condition,
operations, or assets of the Group;

(vii) there has not been any damage, destruction, or loss, whether covered by
insurance or not, materially and adversely affecting the business of the Group;

(vii1) there has not been any mortgage or pledge or the creation of any security
interest, lien, or encumbrance on any such assef, or any lease of property,
including equipment, other than tax liens with respect to taxes not vet due and
statutory rights to customers in inventory and other assets; and

(ix}  there has not been any {ransaction notl in the ordinary course of business of the
Group.

The accounting books and records of the Group of material importance have been
maintained in accordance with the applicable law and have been properly written up
and present a true and fair view of all the transactions 1n a material respect to which
the Group has been a party and there are at the date hereof no inaccuracies or
discrepancies of any kind contained or reflected in the said books and records.

Finance

Save as Disclosed, there were no capital commitments outstanding on the Accounts
Date and, since the Accounts Date, the Group has not made, or agreed to make, any
capital expenditure, or incurred or agreed to incur any capital commitments nor has it
disposed of, or realised, any capital assets or any interest therein.

Save as Disclosed, no member of the Group has any outsianding, or has agreed to
create or issue, any loan capital;, or has factored any of its debts, or engaged in
financing of a type which is not required to be shown or reflected in the Accounts, the
HK Accounts or the PRC Accounts.
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{c}

(d)

(e)
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(g)

(h)

()

No member of the Group has reccived notice from any lenders to it, requiring
repayment or intimating the enforcement of any security the lender may hold over any
of its assets.

Save as Disclosed, the Group has not lent any money, or owns the benefit of any debt
(whether or not due for repayment).

Since the Accounts Date, no further dividend or other distribution has been, or is
treated as having been, or has been proposed to be, declared, made or paid by any
member of the Group. All dividends or distributions declared, made or paid by any
member of the Group have been declared, made or paid in accordance with its articles
of association and the applicable laws.

Taxation

All notices, returns, computations and registrations of the Group for the purposes of
Taxation have been made punctually on a proper basis and arc correct and current and
none of them is, or is likely to be, the subject of any dispute with any Taxation
Authority.

All mformation supplied by or en behalf of any member of the Group for the purposes
of Taxation was when supplied and remains complete and accurate in all respects.

All Taxation which any member of the Group is liable to pay prior to Completion has
been or will be paid prior to Completion or has been adequately accrued in the
Accounts, the HK Accounts or the PRC Accounts.

No member of the Group has paid or become liable 1o pay any penalty, {ine. surcharge
or interest charged by virtue of any Taxation law or statute.

All payments by any member of the Group to any person which ought to have been
made after deduction or withholding of any sum for or on account of Taxation have
been so made and the relevant member of the Group (if required by law to do so) has
accounted o the relevant Taxation Authority for the Taxation so deducted or withheld.
Proper records have been maintained in respect of all such deductions, withholdings
and payments and all applicable regulations have been complied with.

Iull provision or reserve has been made i the Accounts, the HK Accounts and the
PRC Accounts for all Taxation assessed or liable to be assessed on the Group in
respect of income, profits or gains earned, accrued or received or deemed to be eammed,
accrued or received on or before the Accounts Date and adequate provision has been
made in the Accounts for deferred Taxation in accordance with generally accepted
accounting principals.

No member of the Group has been subject to any audit or investigation by any
Taxation Authority and there are no circumstances existing which make it likely that
an audit or investigation will be commenced.

No member of the Group has entered into or been a party to any transaction or any
scheme or arrangement of which the main purpose, or one of the main purposes, or
the sole or dominant purpose, was the avoidance of or reduction in or the deferral or
postponentent of a liability to Taxation.

Each member of the Group has properly and accurately maintained all records relating

28



(b)

(c)

(d)

10.

(@)

(b)

to Taxation matters since its date of incorporation/establishment.
Assets

The Group legally and beneficially owns and has good and marketable title to and
possession of, all the assets included in the Accounts, the HIK Accounts and the PRC
Accounts including but not limited fo the Property. The Group legally and beneficially
owned, and had good and marketable title to and possession of, all assets acquired
since the Accounts Date and not subsequently sold or realised as aforesaid. The
Group has not acquired or agreed 10 acquire any assets since the Accounts Date,

The assets shown in the Accounts, the HK Accounts and the PRC Accounts as being
owned by the Group comprise all assels necessary for the full and effective carryving
on of the business of the Group as now carried on.

Save as Disclosed, the Group has not created, or granted, or agreed to create or grant,
any Incumbrance in respect of any of the assets included in the Accounts, the HK
Accounts and the PRC Accounts, or acquired or agreed 1o be acquired since the
Accounts Date, in each case otherwise than in the ordinary course of its business, or
in respect of the undertaking, goodwill or uncalled capital of the relevant company.

As at Completion, the only assets of Huarui Asset Management will be the Property.
The Property

The Property referred to in Schedule 5 is solely, legally and beneficially owned by
Huarui Asset Management and comprise ali real property owned, leased or occupied
(whether or not under licence or any other arrangements or otherwise) by the Group
or in respect of which the Group has any interest whatsoever thercin and the
information set out in Schedule 5 is true and accurate in all respects.

The relevant certificates in respect of the Property (the “Property Certificates™),
mcluding but not limtted to the State Owned Land Use Rights Certificate () 4 1 34#
A 4 3 &) and the Building Ownership Certificate (J% & Fr 45 4 3%) have been obtained
which are valid and subsisting and in full force and effect, and:

(i) for the Property Certificates being granted:

(1} the ownership of the Properly, in respect of which Huarui Asset
Management has the right to occupy, belongs to Huarui Asset
Management which has good and marketable title, and the exclusive right
to occupy the Property;

(2) all the saleftransfer procedures as regards the Property have been
completed and (where applicable) the sale/transfer has been validly
registered in the relevant department;

(3) Huarui Asset Management can legally transfer, morigage, or sell the
Property to local or forcign corporations or individuals subject to the terms
of the Property Certificates; and

(4)  all land premiums payable in respect of the Property have been paid in full
and no further premiums are payable under the terms of any of the
Property Certificates or otherwise under the laws of the PRC;
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(a)

(b)

(i)

(iif)

(iv)

)

(vi)

(vii)

(vii)

(ix)

(x)

(x1)

save as Disclosed, the Property is not currently subject to any sale or transfer or
mortgage procedures and it is not feased or transferred or given to others as a gift,
and Huarui Asset Management has not entered into any Agreement io do any of
the foregoing; the Property is not involved in any litigation or subject to any
court order for attachment, possession. etc.;

the Property is not used by the Group for any unlaw{ul purposes and has not
violated any relfevant land or construction regulations;

save as Disclosed, the Property is free from any Claims and Encumbrance and
Huarui Asset Management has not entered into any agreement fo create any of
the foregoing;

the Group has not received from the PRC government nor any competent
authority any nofice or order which may adversely affect the Group’s right to use
the Property for the purpose for which it is presently being used;

all requisite Consents necessary for the user of the Property as it is presently
being used by the Group have been duly obtained and are in full force, validity
and effect;

all the land user’s covenants contained in the Property Certificates and/or other
documents applicable to the Property have been duly performed and observed 1o
the extent that such obligations have fallen due;

there has been no change in the terms and conditions of the Property Certificates
and/or other documents applicable {o the Property, which ave all in full force,
validity and effect in {avour of Huarui Asset Management;

no default (or event which with notice or lapse of time or both will constitute a
default) by Huarui Asset Management has occurred or in continuing under the
Property Certificates and/or other documents applicable to the Property and it is
not in breach of any PRC laws, rules, regulations, guidelines, notices, circulars,
orders, judgments, decrees or rulings of any court, government, governmental or
regulatory awthorities in respect of the use, occupation and enjoyment of the
Property;

all requisite licences, certificates, approvals and authorities necessary for the
existing use of the Property by the Group and the validity of the Property
Certificates have been duly obtained and are in full force, validity and effect; and

all leases or tenancy agreements executed in respect of all or part of the
commercial portion and car parking spaces of the Property is valid, in full force
and effect and enforceable.

Liabilities and Indebtedness

There are no liabilities, obligations or indebtedness of any nature (including liabilities
under guarantiees or indemnities and other contingent liabilities) which have been
assumed or incurred, or agreed to be assumed or incurred, by the Group other than
those liabilities, obligations and indebtedness disclosed in the Accounts, the HK
Accounts and the PRC Accounts.

As at Completion, save as Disclosed, no member of the Group or asset of the Group
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(d)
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12.

(a)

(b)

(c)

(d)

(e)

B

will be subject to any liability, Claim or Encxunbrance of any nature whatsoever.

No member of the Group is a party to and/or is liable (including, without limitation,
contingently) under any guarantee.

No member of the Group has entered into any agreements, arrangements or
understandings for the creation, entry into or doing of any of the aforesaid things.

The execution of, or compliance with the terms of, this Agreement does not and will
not result in any present or future indebtedness or other facilities of any member of
the Group becoming due, or capable of being declared due and payable, prior to its
stated maturity.

The amounts borrowed by the relevant member of the Group (as determined in
accordance with the provision of the relevant instrument) do not exceed any limitation
on its borrowmg powers contained in its articles of association or other constitutional
documents, or in any debenture or other deed or document binding upon it.

Compliance

Each member of the Group has the right, power and authority, and is duly qualified, to
carry all businesses which it carries on in all jurisdictions, has obtained all necessary
licences, Consents and approvals from any person, authority or body for the proper
carrying on of its businesses and all such licences, Consents and approval arc
unconditional, valid and subsisting and have been properly obtained; the relevant
member of the Group is not in breach of any of the terms or conditions of any of such
licences, Consents and approvals and there are no factors that might in any way
prejudice the unimpaired and unamended continuation, or renewal, of any of them.

Neither the Group nor any person for whose acts or defaults the Group may be
vicariously liable has committed, or omitted to do, any act or thing, the commission or
omission of which is, or could be, in contravention of any applicable regulation,
giving rise to any fine, penalty, defaull proceedings or other liability in connection
with the Group’s businesses. Each member of the Group has conducted and is
conducting its business in all respects in accordance with all applicable laws and
regulations.

There is and has been no governmental or other jnvestigation, enquiry or disciplinary
proceeding concerning any member of the Group in any jurisdiction and none is
pending or threatened. To the best of the Vendor’s knowledge, no fact or
circumstance exists which might give rise to any such investigation, enquiry or
proceeding.

There is no dispute with any revenue, or other official, depariment, agency or body in
relation to the affairs of the Group, and there are no facts which may give rise to any
dispute.

Each member of the Group has, at all {imes, carried on business and conducted its
affairs m all respects in accordance with its memorandum and articles of association
(or other constitutional documents) for the time being in force and any other
documents to which it is, or has been, a party.

All filings, returns, particulars, resolutions and documents required to be filed with
the relevant governmental or regulatory authority in any jurisdiction, in respect of the
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(b

13,
(@)

(b)

(c)

(d)

Group have been duly filed and were correct.

No member of the Group nor any person for whose acts or defaults any member of the
Group may be vicariously liable has:

(1) offered or made an unfawful or immoral payment, contribution, gift or other
inducement to a government official or employee in any jurisdiction;

(i)  induced a person (or procured another person) to enter into an agreement or
arrangement with the Group or any third party by means of an unlawful or
immoral payment, contribution, gift, or other inducement; or

(ni)  directly or indirectly made an unlawful contribution 1o a political activity.

The Group (or any person for whose acts or defaults it may be vicariously liable) has
not committed any criminal, illegal or other unlawful act or any breach of contract or
statutory duty or any tortious or other act or default which could lead o a claim
against the Group for damages or for any injunction or which would entitle any third
party to terminate any contract to which the Group is a party.

Agreements

No member of the Group is a party to any contraci, instrument, transaction,
arrangement, practice, liability or obligation (or ofler, tender or proposal) which:

(1) is of an unusual or abnormal nature, or outside the ordinary and proper course
of business;

(ity  restricts the relevant Group Company’s freedom to operate any business or use
its assets in any parl of the world as 1t considers appropriale; or

(i)  is prohibited, void, illegal or umenforceablc, or has any consequences
(including the application of disclosure, registration or notification
requirements), under any laws or requirements of any jurisdiction relating to
competition, anti-trust, fair trading and similar matters.

No offer, tender, proposal or the like is outstanding which is capable of being
converted into an obligation of any member of the Group by acceptance, or other act,
of some other person, firm ot company.

No member of the Group is in default under any agreement, instrumeni or obligation
binding on it. No threat or claim of default, under any agreement, instrument or
arrangement 1o which any member of the Group is a party has been made and there is
no circumstance whereby any such agreement, instrument or arrangement is invahd or
may be prematurcly terminated, rescinded, repudiated or disclaimed by any other
parly and no notice has been received of any such party’s intention, and no such party
has sought, to terminate, rescind, repudiate or disclaim any such agreement,
instrument or arrangement.

The execution of, or compliance with the terms of, this Agreement does not and wili
not:

(i) conflict with, or result in the breach of, or constitute a default under, any of the
terms, conditions or provisions of any agreement or instrument to which any
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(e)

member of the Group is a party, or any provision of the memorandum or
articles of association of any member of the Group or any Encumbrance, lease,
contracl, order, judgment, award, injunction, regulation or other restriction or
obligation of any kind or character by which or to which any asset of the
Group is bound or subject;

(11)  relieve any person from any obligation to the Group (whether contractual or
otherwise), or enable any person 1o determine any obligation, or any right or
benefit enjoyed by the Group, or to exercise any right, whether under an
agreement with, or otherwise in respect of, the Group;

(11i)  result in the creation, imposition, crystallisation or enforcement of any
Encumbrance whatsoever on any of the assets of the Group;

(iv)  result in any present or future indehtedness or other facilities of the Group
becoming due, or capable of being declared due and payable, prior (o its stated
maturity; or

(v}  require the Company, the HK Subsidiary, Huarui Asset Management and/or
the Vendor to obtain the consent or approval of any person, body or authority
(whether as a matter of regulation, contract, or other requirement or
expectation whether formal or not).

No member of the Group has executed or given any power of attorney which remains
in force. There is not now outstanding nor shall there be outstanding at Completion
with respect to the Group:-

any agreement (whether by way of guarantee, indemnity, warranty, representation or
otherwise) under which any member of the Group is under any actual or contingent
Jiability in respect of the obligations of any person;

any contract of material importance to which any member of the Group is a party
which is of a long-term and non-trading nature or conmtains any unusual or unduly
onerous provision disclosure of which could reasonably be expected 1o influence the
decision of the Purchaser for value of the Sale Share and/or the Loan;

any sale or purchase option or similar agreement or arrangement affecting any
material assets owned or used by any member of the Group or by which any member
of the Group is bound except those entered in the ordinary course of day-to-day
trading;

any agreements, enlered into by any member of the Group otherwise than by way of
bargain at arm’s length;

any management agreements, co-insurance agreements, joint venture agreements,
agency agreements or any form of arrangement of agreement of material importance
whatsocver which entitles any person to bind any member of the Group contractually,
to seftie, negotiate or compromise any Claims or to collect, receive or share in any
balances or sums payable to any member of the Group;

any joint venture or partnership with any third party;
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any arrangements (coniractual or otherwise) between any member of the Group and
any party which will or may be ferminated or materially and adversely affected as a
result of the completion of the transaction contemplated by this Agreement or of
compliance with, any other provision of this Agreement;

any guarantee or indemnity which has not been released or satisfied;

any agreement (whether by way of guarantee indemnity warranty representation or
otherwise) under which any member of the Group is under any actual or contingent
liability in respect of:-

(a) any disposal of its assets or business or any parl thereof except such as
are usual in the ordinary and proper course of its normal day-to-day
trading as carried on at the date hereof: o

(b)  the obligations of any other person; or

(¢)  breach or default under contracts, commitments or transactions which is
of material effect to the operation or the financial posiiion of any
member of the Group and such breaches or defaults have not been
remedied.

any guarantee or indempity given, or any contract under which any member of the
Group is under any actual or contingent Hability.

Employment

Save for the directors and officers disclosed in Schedules 1, 2 and 3, no member of
the Group has any employees (whether full time or part time).

The Company has, and has had, no consultants and no consultancy arrangements
outstanding,

The Company is not bound or accustomed fo pay any moneys or other benefits other
than in respect of remuncration, or emoluments of employment, or pension benefits,
to, or for the benelit of, any officer or otherwise employee of the Company; in
particular, there are no bonus, share option, incentive or other such schemces in
operation or any schemes where any employee, officer or other person is entitled to
any commission or remuneration of any sort calculated by reference to the turnover,
profits or sales of the Company, or any agreements or arrangements relating to the
aforesaid.

No member of the Group is involved in any dispute with, or subject to any Claim
from, any of its current or former directors, employees, consultanis or other
contractors, and there are no facts known to the Vendor which might suggest that there
may be any dispute or Claim or that any of the provisions of this Agreement may lead
to any such dispute or Clam.

There are no Claims pending or threatened, or capable of arising, against any member
of the Group, by an empioyee or workman or third party, in respect of any accident or
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(@)

(b)

(c)

(d)

(b)

(d)

injury, which are not fully covered by insurance.

No loan or advance or financial agsistance has been made by any member of the
Group to any employee or officer or past or prospective employee or officer, which is
outstanding.

Pensions

Save as required by law, no member of the Group is under any obligation to pay any
retirement or death or disability benefit, pension, gratuity, annuity, superannuation
allowance or the like, or life assurance, medical insurance or permanent heaith
payments or the like (the aforesaid together, “Benefits™), to or for any of its past or
present officers, employees or their dependant or other person; and no member of the
Group has any schemes, plans arrangements or proposals in relation to Benefits in
place.

Insurance

The Group has taken out valid insurances over its assets and against ail risks and
losses of the business carried on by it which are normal, usual, prudent and proper for
companies carrying on similar businesses 1o take. Nothing has been done or has been
omitted to be done whereby any of the said policies has or may become void or
voidable.

None of the insurance policies in respect of the assets of the Group is subject to any
special or unusual terms or restrictions or to the payment of any premium in excess of
the normal rate.

No Ciaim is outstanding, or may be made, under any of the insurance policies in
respect of the assets of the Group and no circumstances exist which are likely to give
rise to such a Claim.

All premiums or other amounts payable in respect of the insurance policies in respect
of the assets of the Group have been paid.

Litigation and Winding Up

No member of the Group is engaged in any legal proceedings (inchuding litigation,
arbitration and prosecution) whether as plaintiff, defendant or otherwise (except as
plaintiff in refation to its debt collection activities arising from its ordinary course of
business) and no such proceedings are pending or threatened.

There are no governmental or other investigations or inquires or disciplinary
proceedings concerning the Group and no such investigations or inquires or
disciplinary proceedings are pending or threatened and there are no facts likely to give
rise to such investigation, inquiry or proceedings.

No order has been made, or petition presented, or resolution passed for the winding up
of any member of the Group; nor has any distress, execution or other process been
levied in respect of the any member of the Group which remains undischarged; nor is
there any unfulfilled or unsatisfied judgment or court order outstanding against any
member of the Group.

There is no unsatisfied judgement, order or decree of any court or any governmental
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agency outstanding against any member of the Group or which may have Material
Adverse Effect.

Intellectual Property

No member of the Group owns any Intellectual Property Rights and has not used any
Intellectual Property Rights in the carrying of its business.
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SCHEDULE 6

Form of Loan Assignment Deed
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Dated

LIDEE
(as Assignor)
and

SINOPOWER INVESTMENT LIMITED
(as Assignee)

and

BIG PRIME LIMITED
{as Debtor)

DEED OF ASSIGNMENT

WOO KWAN LEE & LO
Solicitors & Notaries
26th Floor, Jardine House
One Connaught Place
Central
Hong Kong

Ref: SSTL/TS/CT/R70423660/2009
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THIS DEED OF ASSIGNMENT is made on
AND GIVEN BY

(1) LI DE E (Z48%), holder of PRC identity card no. 510102193604112364, of 1/F, No.
17, Ka Keng Han Village, Shatin, New Territories, Hong Kong (the “Assignor”)

IN FAVOUR OF

(2) SINOPOWER INVESTMENT LIMITED, a company incorporated in the British
Virgin Islands whose registered office is situated at Pasea Estate, Road Town, Tortola,
the British Virgin Island (the “Assignee”)

WITH CONSENT OF

(3) BIG PRIME LIMITED, a company incorporated in British Virgin Islands whose
registered office is situated at P.O. Box 957, Offshore Incorporations Centre, Road
‘Town, Tortola, the British Virgin Islands (the “Debtor™).

WHEREAS :

{A)  The Debtor is as at the date hercof indebted to the Assignor in the principal amount of
1JS$2,874,257, which sum is non-interest bearing and repayable on demand (the
“Loan™).

(B) By a sale and purchase agreement dated 10 February 2010 (the “Agreement™) made
between, among others, the Assignor and the Assignee, the Assignor has agreed to, inter
alias, sell and assign and the Assignee has agreed to purchase and take and assignment
from the Assignor of the full right, title, benefit and interest of the Assignor in and to
the Loan.

NOW THIS DEED WITNESSETH as follows:

I. In consideration of the Assignee paving to the Assignor the sum of
RMB19,751,271.15 (receipl of which is hereby acknowledged by the Assignor), the
Assignor as sole legal and beneficial owner hereby assigns unto the Assignee
absolutely all her rights, title, benefit and interest whatsoever in and to the Loan
together with all rights attached, accrued or accruing thereto on and after the date
hereof, TO HOLD the same unto the Assignee absolutely and solely to the exclusion
of the Assignor.

2. The Assignor hereby represents and warrants to the Assignec that:

(a) immediately prior to the execution of this Deed and the assignment hereunder
becoming effective, the Debtor is indebted to the Assignor in the full amount
of the Loan, and the Loan is due, owing and payable by the Debtor to the
Assignor and is still valid and subsisting and enforceable as at the date hereof
and free from all or any encumbrance, compromise, release, waiver and dealing
or any agreement for any of the same;

(b) the Assignor has not assigned or charged or otherwise encumbered its right,
title, benefit or interest in and to the Loan in favour of any third party, and the
Loan is free from all claims, encumbrances, compromiscs, rcleases, waivers and
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6.

dealings or any agreement for any of the same; and

(¢) the Assignor has the right, authority and power to enter into and perform this
Deed and to assign and transfer its right, title, benefit and interest in and to the
Loan in the manner set out in this Deed.

The Debtor hereby acknowledges and consents to the assignment of the Loan by the
Assignor to the Assignee under this Deed, and further acknowledges and confirms that
as from the date hereof, the Loan is owed to the Assignee and the Assignee is entitled at
any time and from time to time to require repayment of all or part of the Loan.

The Debtor further undertakes to the Assignor that it will henceforth make all
paymenis of the Loan and discharge all its obligations in respect thereof to the
Assignee directly instead of to the Assignor.

The Assignor further covenanis with the Assignee immediately on receipt {o pay to
the Assignee any payments or other money which may be received by the Assignor
from the Debtor in respect of the Loan and until such payment to hold the same on
trust for the Assignee.

The Assignor hereby undertakes to the Assignee that she will as soon as practicable after
being called upon to do so by the Assignee do all such things and execute all such
documents as may be necessary or desirable to carry into effect or to give legal effect 1o
the provisions of this Deed and the transaction hereby contemplated.

All payments made by the Assignor, the Assignee and the Debtor under this Deed shall
be made gross, free of any rights of counterclaim or set-ofl’ and without any deductions
or withholdings of any nature.

{a) Any notice, demand or other communication given or made under this Deed
shall be in writing and delivered or sent to the relevant party at her or its
address set out below (or such other address as the addressee has by two
Business Days’ (as defined in the Agrecment) prior written notice specified to
the other parties):

to the Assignor: Address » /B, No. 17, Ka Keng Han Village,
Shatin, New Territories, Hong Kong

o the Assignee: Address . ¢/o Room 2501, 25th Floot, Office Tower,
Convention Plaza, Harbowr Road,
Wanchai, Hong Kong

Attention © Mr. Shi Jian
to the Debtor: Address . Room 2503, 25th Floor, Office Tower,
Convention Plaza, Harbour Road,
Wanchai, Hong Kong
Aftention ¢ Mr. Shi Jian

(b) Any such notice or other document shall be deemed to have been duly given
upon receipt if delivered by hand and in the case of a notice sent by post it
shall be deemed to have been given on the first Business Day afier posting if

4]



9.

10.

11

the address is in Hong Kong and the fifth Business Day afier posting of the
address is outside Hong Kong. In proving the giving of a notice it shall be
sufficient to prove that the notice was left at the address or that the envelope
containing such notice was properly addressed and posted (as the case may
be}.

This Deed shall be binding on and enure for the benefit of each party’s successors and
permiited assigns (as the case may be), but no assignment may be made by the Debtor in
respect of any of its rights or obligations in relation to the Loan without the prior written
consent of the Assignee.

This Deed is governed by and shall be consirued in accordance with the laws of the
Hong Kong Special Administrative Region of the People’s Republic of China (“Hong
Kong”) for the time being in force and the parties hereto hereby irrevocably submit to
the non-exclusive jurisdiction of the Hong Kong courts in relation to any proceedings
arising out of or in connection with this Deed. Fach of the parties hereto also
irrevocably agrees 1o waive any objection which it may at any time have to the Jaying
of the venue of any proceedings in the Hong Kong courts and any Claim that any such
proceedings have been brought in an inconvenient forum.

This Deed may be executed in any number of counterparts, and by different parties on
separate counterparts, each of which when so executed and delivered shall be deemed
an original but. all the counterparts shall together constitute one and the same
instrument.
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IN WITNESS WHEREOF this Deed has been duly executed under seal and delivered on
the date first above written.

SIGNED SEALED and DELIVERED by
LIDEE
in the presence of:-

SEALED with the Comumon Seal of
SINOPOWER INVESTMENT LIMITED
and SIGNED by

e Nt e e N

in the presence of:~

SEALED with the Common Seal of
BIG PRIME LIMITED
and SIGNED by

N M N N e

in the presence of’-
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The Accounts
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Big Prime Limited
Profit & Loss (from 29th Jan..2010 10 9th Peb 2010

HKD
Interest 0.00
Co. Registered Fee 0.00
Eschange Difference 0.00
Bank charges 0,00

Net Profit (Loss) for the year 0.00




EXHIBIT B

The HIKC Accounts



OVZLL6Lr iC 0085 HIRT
e 8L €10
Oy 11T615'7T 8L 8157 PL8T
At 00RST IR T
0FTiC61v e ) C03SCTIRT
- 32 :
e 35ey SR asn

01077 4=d 43618 TooUg 3By

Do [eTdE.y a1

Tendes di pisd pue ponss]
- ALINOH

( porui swng S1g) I9pIouRIRYS 01 an(]
- SHLLHEVIT INTYEN0

- SEASSV TVIOL

PrY BN 0SS KIS RN} BuRAUSyS U g6 - JUDUASIAR]

- LESSY INSEEND-NON

yUBQ PUB PUBY UO YSBD)
- LSSV LNEHYAND



Better Capital Iimited
Profit & Loss (From 3xd Feb.2010 1o St Feb..2010)

HKD
Interest .00
Co. Registered Fee 0.00
Exchange Difference 0.00
Bank charges 0.00

Net Profis (Loss) for the vear 0.00




EXHIBIT C

The PRC Accounts
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