THIS AGREEMENT is made the 7day of October 2013
BETWEEN:-

(1) SIMSEN INTERNATIONAL CORPORATION LIMITED , a company incorporated
in Bermuda, whose principal place of businesstimge at Rooms 1906-1910, 19th Floor,
The Center, 99 Queen’s Road Central, Hong Kimg 'Company"); and

(2) UNITED SIMSEN SECURITIES LIMITED , whose principal place of business is
situated at 19/F Wing Lung Bank Centre, 636 NatRaad, Mongkok, Kowloon, Hong
Kong (the “Agent” or “Simsen Securities”)

WHEREAS

A The Company was incorporated in Bermuda and, #seadate of this Agreement, has an
authorized share capital of HK$1,000,000,000 digiggo 1,000,000,000,000 Shares, of
which 63,567,288 Shares have been issued andligrpdid or credited as fully paid. The
Shares of the Company are listed on the Stock Exggha

B The Board has resolved to raise funds by issuia@nvertible Notes.

C The Agent has agreed to procure subscribers orstaeffert basis to subscribe for the
Convertible Notes upon the terms and subject tedimelitions herein.

IT IS HEREBY AGREED:-

1. INTERPRETATION

1.1 Inthis Agreement, including the recitals, schedw@erd annxeure hereto, unless the context
otherwise requires:

“Announcement” a press announcement, in the agreed form or
substantially in the form of the draft annexed
hereto, proposed to be issued by the Company
immediately following the execution of this
Agreement

“Business Day” a day (other than a Saturday or Sunday) on which
commercial banks are open for business
throughout their normal business hours in Hong
Kong and in the city in which the specified office
of the Registrar is located

“Completion” in respect of each Tranche of Convertible Notes,
completion of the issue and subscription of that
Tranche in accordance with Clause 5

“Completion Date” each of the dates when a Completion takes place

“Conditions” terms and conditions of the Convertible Note(s)



“Convertible Note(s)”

“Conversion Shares”

“Group”

“Hong Kong”

"HK$"

“Initial Conversion Price”

“Instrument”

“Listing Rules”

“Memorandum and Bye-laws”

“Placee(s)”

“Placing”

“Placing Confirmation Letter”

“Placing Period”

the unsecured [non-redeemable] convertible
note(s) up to the aggregate principal amount of
HK$[500,000,000] to be issued by the Company,
each having the rights, preferences, privileges and
restrictions under the Conditions set forth in the
Instrument

Shares which will fall to be allotted and issued
upon conversion of the Convertible Note(s)

the Company and its subsidiaries and the
expression “member of the Group” shall be
construed accordingly

the Hong Kong Special Administrative Region of
the People’s Republic of China

Hong Kong dollars, the lawful currency of Hong
Kong

the initial conversion price of the Convertible

Notes, (subject to adjustments as provided in the
Conditions) which shall be HK$[5.00] per

Conversion Share, which is subject to further
adjustment, if applicable, as described in
Conditions

the instrument constituting the Convertible
Note(s), the agreed form of which is set forth in
Schedule 2

the Rules Governing the Listing of Securities on
the Stock Exchange

the memorandum of association and bye-laws for
the time being of the Company

any person(s) or entity(ies) whom the Agent or the
Sub-Agent has procured to subscribe for the
Convertible Notes under the terms and conditions
of the this Agreement

the placing of the Convertible Notes on the terms
and subject to the conditions of this Agreement

the placing confirmation letter in the agreed form
set forth in Schedule 1

the period from the date the condition precedent se
forth in Clause 2.1(2) is satisfied and ending on a
date falling 3 months thereafter or such later date
as the parties hereto may agree in writing



“Registrar” [MUFG Fund Services (Bermuda) Limited of [26
Burnaby Street, Hamilton, HM11 Bermuda]] or
such other person, firm or company for the time
being maintains in Bermuda the register of
members of the Company;

“SFC” the Securities and Futures Commission of Hong
Kong
“SGM” the special general meeting of the Company to be

convened for its shareholders to consider, and if
thought fit, approve, among others, this Agreement
and the transactions contemplated hereunder

“Share(s)” ordinary share(s) of HK$0.001 each in the capital
of the Company

“SFO” the Securities and Futures Ordinance, Cap 571 of
the Laws of Hong Kong

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Sub-Agent” has the meaning ascribed to it under Clause 3.1(2)

“Subscription Price” the consideration payable for the subscription of

each Convertible Note, being 100% of the principal
amount of the Convertible Note

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers
“Warranties” the warranties of the Company set forth in Clause
4.1

1.2 In this Agreement and the recitals, schedules amtk>are hereto, unless otherwise
specified:

(1) references to clauses, sub-clauses, paragraplesiideb and recitals are to clauses,
sub-clauses and paragraphs of, and schedules@talsréo, this Agreement;

(2) areference to any statute or statutory provisiall e construed as a reference to
the same as it may have been, or may from timene be, amended, modified or
re-enacted,

(3) references to a “company” shall be construed sdoamclude any company,
corporation or other body corporate, whenever andever incorporated or
established,;

(4) references to a “person” shall be construed sm asctude any individual, firm,
company, government, state or agency of a sta@yjoint venture, association or
partnership (whether or not having separate legagnality);



2.1

2.2

2.3

(5) references to “indemnifying” any person against asigcumstance include
indemnifying and keeping that person harmless fra@imactions, claims and
proceedings from time to time made against thaageand all loss or damage and
all payments, costs or expenses made or incurréslbyperson as a consequence of
or which would not have arisen but for that circtemse and references to
“indemnify” shall be construed accordingly;

(6) references to writing shall include any modes pfeducing words in a legible and
non-transitory form;

(7) references to times of the day are to Hong Kong;tim
(8) references to “close of business” on any day sha#dn 5:00 p.m. on such day;

(9) headings to clauses, sections and schedules ammi@enience only and do not
affect the interpretation of this Agreement;

(10) the schedules form part of this Agreement and staalé the same force and effect
as if expressly set out in the body of this Agreethand any reference to this
Agreement shall include the schedules; and

(11) the singular includes the plural and vice versageamporting gender or the neuter
include both genders and the neuter and referetcgrersons include bodies
corporate or unincorporated.

CONDITIONS

Completion of the Placing of each Tranche ef@lonvertible Notes is conditional upon the
following conditions being fulfilled:

(1) the Listing Committee of the Stock Exchange granapproval for the listing of,
and permission to deal in, the Conversion Shatewfhe issued upon the exercise
of the conversion rights attaching to the Convéetitiotes, either unconditionally or
subject to conditions to which the Agent reasonalglgepts and the satisfaction of
such conditions;

(2) the passing by shareholders of the Company at@h &solutions approving this
Agreement and the transactions contemplated heeeundluding the Placing, and
the issue of the Convertible Note(s) and the CaigrrShares; and

(3) the Bermuda Monetary Authority granting its pernosasfor the issue of the
Convertible Note(s) and the issue and allotmenthef Conversion Shares (if
required).

The Company shall use its best endeavours to prdber fulfillment of the conditions
referred to in Clauses 2.1 and in particular shathish such information, supply such
documents, pay such fees, give such undertakirjd@all such acts and things as may be
required by the Agent, the Stock Exchange and/erBarmuda Monetary Authority in
connection with the fulfilment of such conditioasd will inform the Agent promptly
following the fulfillment of the same.

In the event the conditions referred to in Claudeate not fulfilled by 30 April 2014 (or
such later date as may be agreed by the partiesting hereto), all rights, obligations and
liabilities of the parties hereunder in relationthee Placing shall cease and determine.
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3.1

3.2

3.3

3.4

3.5

Neither of the parties shall have any claim agatihstothers in respect of any matter or
thing arising out of or in connection with this Agment save in respect of

(1) liabilities under Clause 6.1(2); and

(2) any antecedent breach of any obligation underAgreement.

PLACING

The Company hereby appoints the Agent, and the tAlgeneby accepts the appointment,
as its exclusive agent (through the Agent or ite-Bgent) during the Placing Period to

procure Placees of the Convertible Notes on adfést basis on the terms and subject to
the conditions set out in this Agreement providedt tthe Agent may, in its absolute

discretion,

(1) appoint on behalf of the Company any subsidiaryadding company of the Agent
for the purposes of arranging the Placing withRlecees; and

(2) appoint one or more sub-placing agentSuP-Agent’) for the purposes of
arranging the Placing with the Placees,

in each case with such authorities and right aigations as the Agent has pursuant to its
appointment under this clause.

Subject to the conditions in Clause 2 having bedfilléd, the Company shall issue, and
the Placing Agent shall place, the Convertible Not&he Convertible Notes shall be
placed by the Agent in integral multiples of HK$800 Each Convertible Note shall be
placed at the Subscription Price, together witthdarokerage, Stock Exchange trading fee,
SFC transaction levy, investor compensation lewgmg duty (if any) and CCASS
transaction fee (if any) as may be payable by theee.

Any transaction legally, properly and reasonablyried out by the Agent or any
Sub-Agents pursuant to this Agreement shall caristia transaction carried out by the
Agent. No claim shall be made by the Company ajadime Agent or Sub-Agent to
recover any loss, damage, cost, charge or expedading legal fees) (except for any loss,
damage, cost, charge or expense arising out ofrang, wilful default or negligence on
the part of the Agent, or any Sub-Agents) the Cargpanay suffer or properly and
reasonably incur by reason of or arising from tlaeryaing out by the Agent or the
Sub-Agent of the work to be done by it pursuanhi® Agreement or the performance of its
obligations hereunder.

The Company hereby confirms that the foregoing ayppeent confers on the Agent and/or
Sub-Agents in accordance with the provisions headigfowers, authorities and discretion
on its behalf which are necessary for, or reasgniaisidental to, the Placing and hereby
agrees to ratify and confirm all actions which Agent shall lawfully and reasonably do or
have done pursuant to or in accordance with thmegef this Agreement.

The Company shall issue the Convertible Notes @untsio the Placing and the Conversion
Shares shall be issued and allotted upon conveditme Convertible Note(s) subject to
the Memorandum and Bye-laws free and clear fromlietis, charges, encumbrances,
claims, option and third party rights and with &ljhts, preferences, privileges and
restrictions under the Conditions set forth in li&rument, including the right to receive
all future dividends and other distributions thétexadeclared, made or paid on the
Conversion Shares.



During the Placing Period, the Agent shall as sa®practicable after it has procured the
Placees to subscribe for a Convertible Note delivghe Company, the Stock Exchange
and (if required) the Executive Director of the Qamate Finance Division of the SFC (or
any delegate of the Executive Director) a list lvé Placees, the respective amounts of
Convertible Note to be subscribed by each Plate@ames and address. The choice of
the Placees shall be determined by the Agent asote discretion subject to the
requirements of the Listing Rules and any objectienStock Exchange may have to any
particular person or company being a Placee PROWIDtat the Agent undertakes to use
its reasonable endeavours to procure that no CbiieeNote shall be placed with any
person, firm or company who is a connected perasméfined in the Listing Rules) of the
Company.

The Agent represents, warrants and undertakegtGdimpany that:

(1) it has power to enter into this Agreement and thggeement has been duly
authorized and executed by, and constitutes ledatging obligations of the
Agent;

(2) it has not offered or sold and it shall not, dikear indirectly, offer or sell the
Convertible Note(s) or distribute or publish angdaments in relation to the Placing
in any country or jurisdiction except under circiamees that shall result in
compliance with any applicable laws and all offargl sales of the Convertible
Note(s) shall be made on such terms;

(3) the Placing will be a private placement of secesitand not an offer to the public
within the meaning of the Companies Ordinance (Gamf the laws of Hong Kong)
and will be effected by conversations leading taateded contracts without the
dispatch of documents until after legally bindingmonitments to subscribe the
Convertible Notes have been obtained from eacheBlag the course of such
communications and will be confirmed by a Placirapfirmation Letter;

(4) itwill ensure that the terms and conditions onalireach Placee will subscribe the
Convertible Notes, and the principal amount of s@idnvertible Notes to be
subscribed, are covered in precise terms and agr¢le@ach Placee in the Placing
Confirmation Letter and will not make any represéinn or warranty in connection
with the Convertible Notes other than containetheaAnnouncement or previously
approved by the Company;

(5) it will comply with all applicable laws and reguilas in each jurisdiction in which
it may offer the Convertible Notes so that the PPigevill be a private placement not
requiring any form of prospectus or offering docutner registration or filing with
any authority;

(6) itwill require and procure that any Sub-Agent they person through whom it may
effect the Placing or offer any Convertible Notdwlk observe the foregoing
provision of this clause 3.7; and

(7) it shall procure the Placees to confirm that trec®s and (where applicable) their
respective beneficial owner(s) are professionastitutional and/or individual
investors independent of and not connected with ahyhe directors, chief
executives or substantial shareholders of the Cagnpaany of its subsidiaries or
their respective associates or any parties aatiegmcert with any of them (as those
terms are defined in the Listing Rules or the Takes Code (as the case may be).



4.1

WARRANTIES AND UNDERTAKINGS

The Company agrees and acknowledges that the Agyentering into this Agreement in
reliance on the Warranties. The Company represematsants and undertakes to the Agent
that:

(1) the Company is duly incorporated and validly erigtunder the laws of Bermuda
with power to conduct its business in the mannesg@ntly conducted and the
information contained in the Recitals is true anduaate;

(2) the Company shall comply in all respects with teemis and conditions of the
Placing and, in particular, that the Convertibletééoshall be issued and the
Conversion Shares shall be allotted and issued apowversion of the Convertible
Notes in accordance with the Conditions, the Memaduan and Bye-laws and with
all relevant laws of Hong Kong and Bermuda andldiaissued free from all liens,
charges, encumbrances and third-party rights oftsoleger nature and together
with all rights attaching thereto and the Convarsstares will rank pari passu in all
respects inter se and with all other Shares ireissuat the date of such allotment
and issue;

(3) subject to the fulfillment of the conditions refedrto in Clause 2.1, the Company
has full power, authority and shareholders’ consemgsue the Convertible Note(s)
and the Conversion Shares and does not requirectisent thereto of any other

party;

(4)  subject to the fulfillment of the conditions refedrto in Clause 2.1, the Company
has power to enter into this Agreement and thiss@Agrent has been duly authorized
and executed by, and constitutes legally bindinggabons of, the Company;

(5) save as previously disclosed to the public in wgitand so far as the Company is
aware there is no litigation, arbitration or otlegal proceedings in progress or
pending against any member of the Group whichafakel adversely to the relevant
member of the Group would have or have had a nahtadverse effect on the
financial position of the Group (taken as a whaleYhe Company and which is
material in the context of the Placing;

(6) save as previously disclosed to the public in wgitand so far as the Company is
aware there has been no material adverse chante ifinancial position of the
Company since 30 April 2013;

(7) all statements of fact contained in the Announcenaea true and accurate in all
material respects in the context of the Placing;

(8) save as previously disclosed to the public in wgithe Company is not in breach in
any material respect in the context of the Plaagany rules, regulations or
requirements of the Stock Exchange or any appkc#bl, decree, judgement,
legislation, order, regulation, statute, ordinariceaty or other legislative measure;

(9) so far as the Company is aware no material outstgniohdebtedness of the
Company has become payable or repayable by reas@myo default of the
Company and so far as the Company is aware no basraccurred which, with the
lapse of time or the fulfilment of any condition tire giving of notice or the
compliance with any formality, may result in suddebtedness becoming payable



4.2

4.3

4.4

4.5

4.6

or repayable prior to its maturity date or in a dewch being made for such
indebtedness to be paid or repaid;

(10) subject to the fulfilment of the conditions refetr® in Clause 2.1, all necessary
consents authorisations and approvals of and agsary registrations and filings
with any governmental or regulatory agency or boelyuired in Hong Kong or
elsewhere for or in connection with this Agreemend the Placing and the
performance of the terms thereof have been obtainedade or will have been
obtained or made by Completion Date;

(11) subject as otherwise provided herein, the issuth@fConvertible Notes will not
infringe and will not be contrary to any laws oguéations of any governmental or
regulatory body of Hong Kong or elsewhere, as tmeanay be, and will not result
in any breach of the terms of the Memorandum ane-lBws of the Company or
constitute a default under any deed, agreementtgage or other instrument to
which the Company is a party;

(12) upon the issue of the Convertible Notes and dsfieérthe same, the Convertible
Notes will constitute the legal, valid and bindingligations of the Company
enforceable against the Company in accordanceitsiterms; and

(13) the Company is deemed to have repeated all theumtags referred to in this Clause
on the basis that such warranties will at all tirftem the date of this Agreement up
to and including the Completion Date be true, catgand accurate in all respects
and such warranties shall have effect as if gitebaanpletion as well as the date of
this Agreement.

The representations and warranties containedsrGlaiuse are deemed to be given as at the
date hereof and shall remain in full force and @ffeotwithstanding the issue of the
Convertible Notes to the Placees. The Company haretiertakes to notify the Agent of
any matter or event coming to its attention praothte Completion Date which shows any
relevant representation or warranty to be or toehasen untrue or inaccurate at the date
hereof or at any time prior to the Completion Date.

The Company undertakes to comply with the laws ofigHKong and all requirements of
the Stock Exchange and other relevant governmentalgulatory authorities to enable the
listing of, and permission to deal in, the Convamnsthares.

Without prejudice to the foregoing obligations, iempany undertakes with the Agent

that it shall do all such other acts and thingsiag reasonably be required by the Agent to
be done by it to carry into effect the Placing at@dance with the terms thereof and the
terms of this Agreement.

No investigation by or on behalf of the Agent sipa#judice any claim or operate to reduce
any amount recoverable and it shall not be a defemany claim against the Company that
the Agent ought to have known or had constructiveedge of any information relating
to the circumstances giving rise to such claim.

With respect to all announcements, circulars, imesnd annual reports issued by the
Company to the Stock Exchange and/or of the shitefsof the Company since the
publication of the press announcement of the Compalating to the annual results of the
Company for the year ended 30 April 2013 (tHerevious Announcementy), all
statements of fact contained therein were trueagedrate in all material respects and not



5.1

6.1

6.2

misleading in any material respect and all expogssiof opinion or intention contained
therein were made on reasonable grounds and wiyetrd honestly held by the directors
of the Company and were fairly based and there wem@her facts known to the directors
of the Company the omission of which would make smgh statement or expression in
any of the Previous Announcements misleading inmaaterial respect.

COMPLETION

Subject to the conditions in Clause 2 having bedfilléd, and the Agent having duly
performed its obligations under Clause 3.6, Congmetf Placing of the Convertible Notes
shall take place at such time and on such Busibagsas the Agent shall specify by giving
not less than three (3) Business Days’ notice itimgr to the Company, or on such other
date as the Agent and the Company may agree imgriat the principal office of the
Company in Hong Kong. At each Completion, all (ludt part only) of the following
businesses shall be transacted:

(1) the Agent shall deliver to the Company its Pladg@anfirmation Letters to each of
the Placees as procured by it pursuant to Cladssl8ch are duly countersigned by
the relevant Placees, and subject to the righteoRAigent to deduct amounts referred
to in Clause 6 from the subscription monies for @avertible Notes, the Agent
shall effect payment to the Company (by way of leaiskcashier order(s), cheque,
electronic transfer or CHATS to such bank accodirihe Company to be notified
by the Company to the Agent not less than two (2iBess Days before
Completion Date) in Hong Kong dollars for valuetb@ Company of an amount
equal to the aggregate Subscription Price of thev€aible Notes so subscribed
less the amounts deducted by the Agent under CBuse

(2) the Company shall issue to the Placees the CohleeNiotes subscribed by them,;

(3) the Company shall arrange to deliver to the AgeaiGonvertible Notes in the form
set out in Schedule 2 issued in the name of theeBtaor their nominees to be
subscribed by them respectively; and

(4) the Company shall procure that the names of theeBtaor their nominees be
entered in the register of convertible noteholadéthe Company.

COMMISSIONS AND EXPENSES
In respect of each Completion, the Company shaltpahe Agent:

(1) afee of 2.5% of the aggregate principal amourthefConvertible Notes placed,
which the Agent is hereby authorized to deduct ftbemmpayment to be made by it
to the Company at completion pursuant to Claus@ 5.and

(2) all reasonable legal fees and other out-of-pockpérses properly incurred by the
Agent in relation to the Placing.

Without limiting the generality of the provisions@lause 6.1, the Company shall also pay
in relation to the Placing:

(1) the costs, charges, fees and expenses of:



6.3

6.4

7.1

(@)

(b)

(©)

(d)

(e)

(f)
(9)

the application to the Stock Exchange for thergstof, and permission to
deal, in the Conversion Shares, including the tddbe Stock Exchange in
connection therewith;

publishing the Announcement and other announcenemsnnection with
this Agreement or in relation to the Placing;

(if required) the printing, translation, despatcid aistribution of a circular
or other documents to shareholders of the Compelating to the Placing or
this Agreement;

any accountants or other professional advisersgatyan connection with
the Placing or this Agreement;

any approval, filing, registration with or otheractbes or fees imposed or
charged by the Registrars of Companies in Hong Kangther relevant
governmental or regulatory authorities;

the listing fees in respect of the Conversion Shjaaed

all other costs incurred in connection with thecitlg not already paid by the
Agent on the Company’s behalf; and

(2) any capital duty, premium duty and any other fekarges and expenses payable on
the issue of the Conversion Notes (if required).

The Company hereby acknowledges that, in additotihé commissions, costs, charges
and expenses referred to in Clause 6.1, the Adwit Be entitled to keep for its own
account and benefit any brokerage that it may veceom the Placees.

If this Agreement does not become unconditionaf tor any other reason the Placing is
not completed, the Company shall remain liable ther payment of the out-of-pocket
charges and expenses incurred by the Agent spetaifi€lause 6.1(2).

TERMINATION

Notwithstanding anything contained in this Agreemehe Agent shall be entitled by
notice to the Company given prior to 10:00 a.m.tlo@ relevant Completion Date to
terminate this Agreement if:

(1) there develops, occurs or comes into effect:

(@)

any event, development or change (whether or noallonational or
international or forming part of a series of evedsvelopments or changes
occurring or continuing before, on and/or afterdiage hereof), including an
event or change in relation to or a developmeminoéxisting state of affairs
of a political, military, industrial, financial, eaomic, fiscal, regulatory or
other nature, whether or not sui generis with anhe foregoing, resulting
in a material adverse change in, or which mighexgected to result in a
material adverse change in, political, economsxdi, financial, regulatory
or stock market conditions;
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(b)  the imposition of any moratorium, suspension oreamal restriction on
trading in securities generally on the Stock Exgeadue to exceptional
financial circumstances or otherwise;

(c) any change in conditions of local, national or lin&tional currency or
securities markets and for this purpose but withiauting the generality of
the foregoing, a change in the system under whiehvialue of the Hong
Kong currency is linked to the currency of the @diStates of America shall
be a change in currency markets;

(d) any new law or regulation or change in existingdaw regulations or any
change in the interpretation or application therbgfany court or other
competent authority in Hong Kong or any other gigson relevant to the
Group;

(e) a change or development involving a prospectivengbaof taxation or
exchange control (or the implementation of exchaugerol) in Hong Kong
or elsewhere; or

() any litigation or claim being instigated againsy anember of the Group,
which has or may have a material adverse effethemusiness or financial
position of the Group

and which, in the reasonable opinion of the Agenor is likely to materially and
adversely affect the business, financial or tragiraggpects of the Group and/or the
success of the Placing;

(2) it comes to the notice of the Agent that any of ryeresentations, warranties or
undertakings of the Company contained in this Agres is untrue or inaccurate,
breached or not complied with in any respect @ny event occurs or any matter
arises on or after the date hereof and prior t€i@pletion which if it had occurred
or arisen before the date hereof would have reddang of such representations
and warranties untrue or incorrect in any matedapect;

(3) it comes to the notice of the Agent that therelle®en any material adverse change
in the business or financial or trading positiortred Company; or

(4) if any adverse change in market conditions occurghvmakes it inexpedient or
inadvisable to proceed with the Placing or if therany suspension in the trading of
the Company’s securities on the Stock Exchanga fmriod of more than thirty (30)
consecutive Business Days, excluding any suspernisioconnection with the
clearance of this Announcement, the circular oeotiocuments in connection with
the Placing ,

then the Agent may by notice to the Company to itegite this Agreement.
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7.2

8.1

8.2

9.1

9.2

10.

10.1

11

111

If notice is given pursuant to Clause 7.1, thiséggment shall terminate and be of no further
effect and no party shall be under any liabilityaioy other in respect of this Agreement
except for any antecedent breach of any obligatiaier this Agreement.

MISCELLANEQOUS

All provisions of this Agreement shall so far agythare capable of being performed or
observed continues in full force and effect notatié#mding completion of this Agreement
except in respect of those matters then alreadpipeed.

The Agent may assign to any person or persons émefib of the representations,

warranties and undertakings contained herein (iolevar in part). The Company shall not
assign any of its rights under this Agreementdilihich shall be incapable of assignment)
or purport to do so.

NOTICES

All notices delivered hereunder shall be in writingthe English language and shall be
communicated to the following addresses:-

If to the Company, to:-

Address : Rooms 1906-1910, 19th Floor, The Cer&ter,9
Queen’s Road Central, Hong Kong

Facsimile : (852) 2114 0292
Attention : Mr. Fu Jiwen

If to the Agent to:-

Address : Suites 7001-02, 70/F., Two IFC, 8 Finasteeet,
Central, Hong Kong
Facsimile : (852) 3968 9839

Attention : Mr. Chiu Ka Him / Mr. Louis Lam

Any such notice shall be served either by handydabsimile. Any notice shall be deemed
to have been served, if served by hand, when delivend if sent by facsimile, on receipt
of confirmation of transmission. Any notice recalan a day which is not a Business Day
shall be deemed to be received on the next Busbags

TIME OF ESSENCE

Time shall be of the essence of this Agreement.

COUNTERPARTS

This Agreement may be executed in any number aftepparts and by the different parties

on separate counterparts, each of which when ex@aurid delivered shall constitute an
original, but all the counterparts shall togethemstitute but one and the same instrument.
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12. GOVERNING LAW

12.1 This Agreement is governed by and shall be intéedrén accordance with the laws of
Hong Kong.

12.2 The parties hereby submit to the non-exclusivesgliction of the courts of Hong Kong in
connection herewith but this Agreement may be eefdrin any Court of competent
jurisdiction.

IN WITNESS whereof the duly authorized representatives ofpituties have executed
this Agreement on the date first before appearing.

13



Signing page

EXECUTED as an agreement.

Signed by

for and on behalf of

SIMSEN INTERNATIONAL
CORPORATION LIMITED
in the presence of

Signature of witness

e AT

Name of witness (print)

Signed by

for and on behalf of

UNITED SIMSEN SECURITIES
LIMITED

in the presence o

Signature of witness

AW 1A HIM

Name of witness (print)

For and on behalf of

SIMSEN INTERNATIONAL (
.

ORPORATION LIMITED

14
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Schedule 1 — [Placing Confirmation Letter]

[Date] Via Fax [e] & By Hand

[Name of Placee][Address]
Hong Kong

Dear [Name of Placee],

Simsen International Corporation Limited (the “Company”)
Placing (the “Placing”) of convertible note(s) in he aggregate principal amount of up to
HK$500,000,000

We refer to the oral contract (th€6ntract”) concluded between you, as principal, and ouesglv
acting as the placing agent of the Company witpeetsto the Placing, d®], pursuant to which

you have irrevocably agreed to subscribe the coimernote in the principal amount of
HK$500,000,000 to be issued by the Company (@entvertible Note’), and the terms of which

are recorded below.

1. Contract

You have irrevocably agreed to subscribe in caghQonvertible Note in the principal
amount of HK$p] (the “Subscription Price”).

Completion of this Contract is conditional upoe tilacing agreement dated 17 October
2013 between the Company and United Simsen Securitigstéd in respect of the
Placing (the Placing Agreement) being entered into by the parties thereto and
fulfilment of the conditions set out in the PlaciAgreement. A copy of the Placing
Agreement is available for inspection at our offigEgmn request.

The Contract is an absolute, binding and irrevaeadmmitment on your part and, in
particular, your commitment is not subject to amyhts of rescission for breach of
warranty, any event of force majeure or by reasbohanges in market conditions or
political events. Any right to terminate or restiyour commitment under the Contract by
operation of law or otherwise is excluded to théegi extent permitted by law.

2. Payment

Delivery of the Convertible Note and payment & Bubscription Price, together with all
applicable brokerage, trading or transactions fm®s$ levies (collectively Settlement
Money”) will be effected on or beforps] or such other date as may be nominated by us.

We will act as your custodian, your Settlement Moneust be made to the following
account in Hong Kong dollars in immediately avaéableared funds no later than 4:00
p.m. (Hong Kong time) on the aforesaid settlemext¢ dtating the reference:-

Name of bank Hang Seng Bank Limited

Account name United Simsen Securities Limited
Account number : 265-002238-008
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Payment of the Settlement Money in accordance h#restall constitute irrevocable
authority and instructions to us, upon deliveryhed Convertible Note subscribed by you,
to pay the Settlement Money to the order of the Gamy. The Settlement Money shall not
carry any interest prior to such payment to the Gamy.

If the Settlement Money is not paid by you promptle will have the right to terminate
this Contract and in such event all obligations ketdilities on the part of the Company or
ourselves arising in connection herewith shall eeasl determine but without prejudice to
any claim which the Company or we may have agajiogtarising out of your failure to
comply with your obligations hereunder.

Authority

Your signature on the duplicate of this letterlesed shall constitute your instructions to

us or person nominated by us for the purpose, kemad execute on your behalf of all

documents required by law or otherwise may be macgsand generally to do all other

things as may in our opinion be necessary, to cetaphe purchase by you or procured by
you to be purchased of such Convertible Note puntsigethe terms set out herein.

Representation and warranties

You represented and warranted to us that:
0] you enter into this Contract as principal,

(i)  you are independent of and not directly oriradtly funded or backed by the
Company or any of its subsidiaries, or the diregtohief executive and substantial
shareholders of the Company or its subsidiariestleid respective associates (as
defined in the Rules Governing the Listing of Sées on The Stock Exchange of
Hong Kong Limited (the Listing Rules”));

(i) you are not parties acting in concert (foethurpose of the Hong Kong Code on
Takeovers and Mergers (th€dde€’)) with any of the directors, chief executive and
shareholders of the Company or its subsidiariestlagid respective associates;

(iv)  you are not acting in concert with United SensSecurities Limited in relation to
the control of the Company (within the meaningre Code);

(v) your ordinary course of business consists ef dhquisition and disposal, or the
holding, of shares and/or debentures as principdloa agent;

(vi)  you are not persons who are accustomed toitetaictions from the Company or
its subsidiaries, or a connected person (as defimdatie Listing Rules) of the
Company or its subsidiaries in relation to the @itjan, disposal, voting or any
other disposition of securities in the Company;

(vii)  you do not have any previous or present bessivelationship with the Company or
its subsidiaries;

(viii) you are professional or institutional investors,dayou are acquiring the
Convertible Note only for the purposes of investtapand
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(ix)

you acknowledge your rights and obligations undiker Personal Data (Privacy)
Ordinance and understand that information and petstata provided by you is
required by us to perform services relating toRhecing and to observe the rules,
legal or regulatory requirements including the ldisare of such data to certain
regulatory bodies. Also we may at any time proveleh data to any agent,
representative and associate which provides sarinceonnection with the Placing
and to any governmental or regulatory bodies (iiclg, without limitation, The
Stock Exchange of Hong Kong Limited and the Semsitand Futures
Commission).

Further covenants

By your acceptance of the offer from us (in theazaty of placing agent of the Company)
as mentioned in this Contract you agreed that:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

you have not relied on any information, reprégaéion or warranty supplied or
made by or on behalf of ourselves, the Companyprother party involved in the
Placing and you have made and will continue to make own appraisal of the
Placing and other matters referred to in this tette

you acknowledge the confidential nature of thatters to which the Placing relates
and, accordingly, you will not disclose the Contracany third party without our
prior written consent;

your acceptance of our offer to you as afaidsand your agreement to subscribe the
Convertible Note constitute your authorization $a@complete, on your behalf, all
necessary documents required in connection with gbbscription of the
Convertible Note;

none of ourselves or the Company take any aesibility as to any tax
consequences of your acceptance of our offer celation to any dealings in your
Convertible Note and the conversion of the ConbltNote (in whole or in part)
into the Conversion Shares and that you are adwigecbnsult your own tax
advisors concerning your tax position;

you will comply strictly with the terms of th€ontract in subscribing the
Convertible Note and you represented, warrantecagneled in the terms set out in
this letter;

you and your affiliates will have and will Img no claim whatsoever against us or
our subsidiaries, holding companies or subsidiasfesuch holding companies or
officers, employees or agents of any of us or tfigRelevant Person¥ in relation

to the Placing or the Contract in respect of ang alh losses, damages, claims,
proceedings, judgments, liabilities, costs and Bgps (including, without
limitation, legal expenses) (collectively\l,dsse$) suffered or incurred howsoever
arising and including, but not limited to, all Lessarising as a result of or in
connection with any document, announcement or comation relating to the
Placing or the Contract whether or not made owvdetid by us, not containing or
being alleged not to contain all information reedirto be stated therein or any
statement therein being or being alleged to beuentinaccurate, incomplete or
misleading or as having been made negligently,igeavalways that the foregoing
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(Vi)

(viii)

(ix)

shall not extend or apply to any Losses arisingpbthe breach by us of our express
obligations set out in the Contract. In no circtamses whatsoever will us or any
Relevant Persons be liable for any indirect or egnential losses or special
damages;

you will on demand indemnify all Relevant Bens against all Losses suffered or
incurred by them (or any of them) in connectionmat arising out of any breach of
the Contract including any breach or alleged breachyour part of any of your
obligations set out in this letter;

you represent and warrant that you had ktreaterial times and still have full power
and authority to enter into the Contract for youmoaccount or for the account of
one or more persons for whom you exercise invedtrdescretion and your oral

agreement to do so as recorded herein constitates walid and legally binding

obligation and is enforceable in accordance wghatms; and

you will not, directly or indirectly, offer,adl or deliver any of the Convertible Notes
or distribute or publish any documents in relatiorihe Placing (including without
limitation to the foregoing, any prospectus, forfnapplication, offering circular,
advertisement or other offering material) in anymioy or jurisdiction except under
circumstances that will not result in the breachrof applicable laws and regulations
and all offers, sales and deliveries of Convertde¢es will be made on such terms.

0. Action to be taken

You must:

(i)

(if)
(iii)

return to us the enclosed duplicate of thiteletia fax on (852) 3968 98%thd by
hand not later than 10:00 a.m. (Hong Kong time] @nto confirm that this letter
sets out the terms of the Contract between yowand

pay the Settlement Money in the manner asutigd in paragraph 2 above; and

if you are a corporation, provide to us thanme(s), address(es) and identity card
number(s) or passport number(s) of your ultimateekeial owner(s).

7. Acknowledgement

You acknowledge the following risks:

(i)

(ii)

that the price of securities traded on thecktexchange can and does fluctuate, and
any individual security may experience upwards owmwards movements and
may even become valueless. There is an inhesdnthat losses may be incurred
rather than profit made as a result of buying aslling securities traded; and

that you should seek independent professiadaice if you are uncertain of or have

not understood the nature and risks involved iditig of securities on the Stock
Exchange.
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General

(1) Time shall be of the essence of the Contract.

(i) The Contract recorded in this letter is gowstnby and shall be construed in
accordance with the laws of the Hong Kong Specdhiistrative Region of the

People’s Republic of China.

(i)  No amendment to the terms and conditionshaf Contract and this letter will be
acceptable to us.

Please complete and return the attached confirmasasoon as possible.
Yours faithfully,

For and on behalf of
United Simsen Securities Limited

[Name]

Confirmation from Placee

I/We confirm my/our agreement to the above-mentioieems

I/We currently hold /nil shares in the Company.

I/'We hereby authorize you to supply to the Seasiind Futures Commission in Hong
Kong and/or The Stock Exchange of Hong Kong Limitiee following information for

their verification of my/our independence:

Business Registration Certificate No.:

Passport or HKI.D. Card No.:

Address:
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In case the Placee is a company, please compégeteltbwing information on the ultimate
beneficial holder(s):

Name of beneficial] Address Passport/HKIL.D. | Number of Shares
owner(s) Card/Business
Registration No.

(Signature)

Dated
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Schedule 2 —the Instrument
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Annexure — Draft announcement to be issued by tmagany
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