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EXECUTION COPF

THIS AGREEMENT is made on 16" day of June 2015

BITWEEN:

(1) PAK TAK INTERNATIONAT, LIMITED, a campany incorporaled in Betimda with
timited Habilily, and is listed on the main board of the Slock Exchange of Hong Kong
Limited with stock code 2668, whose registered olfiec is situaled al Clarendon House, 2
Clhimreh Strect, Hamilton BM [, Bermuda and having is priscipal place of business in Hong
Kong at Unit 1704, 177, China Merchants Tower Shun Tak Cenire, 168-200 Connaughi
Road Cenlral, Hozng Kong {the *Compusny™}; and

(2} CHINA RISE SLCURITIES ASSET MANAGEMENT COMPANY LIMIIED, a
company incorporated in Hong Kong willk Emited Hability and [icensed by ithe Securities
atdd Fulures Commumission and having ks repistered office at TWF. 1sland Place Tower, 510
King's Raad, North Point, Hong Kong (the “Placing Agent™).

The Company and the Placing Apenl are horcinalior referred o collectively as the “Pariies” and
iclividually as a “Party™.

WIHEREAS:

(A}  As at the date of this Agreement, the Company has zn authorised share capital of
FIKS50,000.000 divided inio 2, 3HLUHLO00 Shares, of which {415 00000 Shares have
been issued and are fuily paid up or credited as fully paid up and Tisted on the Stock
Exchangs.

{BY  The Company has agreed fo appoint the Placing Agent and the Placing Agent has agreed lo
act as piacing agent of the Company for the purpoesces of acranging subsceibers for (he
subscription of the Warrants (as defined below) on a besi effort basis, on the (enns and
subjeet fo the condifions contained in this Agrecment,

() It conzidoration of the Placing Agent agrecing to cnder info this Agrcomant on derms sl ol
harcin, the Company has agrecd o, among other madlers, give cortain ropresestalions,
warraniics and underiakings for the benclil of The Placing Agenl.

{3 The Placing Agenl and ils uRimate beoelicial owncrs aoe {hind partios ivdepondent of and sol
a connceled porson, associzte, core connceled person andfor close assoctale f{as defined
under the Listng Rules) willt thie Company and ils respoclive assaciates.

{1i) The Company will make an application (o the Sock Exchauge for he issue of ihe Wavaals
and ihe Tsting of, and pormission 1o deal i, the Warrand Shaces {as delined below).

£y The Warant Shares will bo allofled and issucd wnder the Specilic Mandale {as delined
betow) (0 be granted 1o the dircclors of the Company by the Sharcholders af the SGM (as
defined below).

NOW IT IS HEREBY AGREED as follows:

i DEFINIFPIONS AND EINFERPRETATION

L I ihis Agvesiment {ncluding the Recitais), the olowing expressions shall, unless the context
alherwise requires, have the following meanings:




“Aprcement™

“Anncincenent”

“nesociafes”

“Busincss Bay™

UCortificate”

“Comppanies Law™

“Compantes Oedinances™

“Compelion™

“Comlitions"

I

“Exeecise Money(ies)

*Form of
Acknowledgement”

“Groap”

“Hong Kong™

“lleng Kong Stock
Exehange™ or “Btock
Exchange”

“lssue Pricc”

“Listing Rules™

“Placee(s)”
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menns Lhis plachys apreement, 1s amended from Gme to time;

means the announcement relating to the proposed issue of the
Warrants and this Agrecment {subject {o such amendments as
the Stock Mxchange may require or which the Company and
the Placing Apent may agree), a draft of which is attached
hercto and marked a5 “Anngas A™

Bars the measning aseribed (o id in fhe Listing Rules;

ineants any Jday {excluding & Salurday, Suenday or public
Dediday)y on which Heonsed basks in Honge Kong are generally
apen for business Broughowd their normai business ours,

means certificatels) in or substantially in the form set out in
Schedule 1 of the Warrant Instrument to be issued in respect
of the Wairants;

means the Comparies Act 198) of Bormmda {as consalidated
and revised} as amended, seppicntencd or olherwise modilicd
Fromn ifme ta time;

meins the Companies Ordinance (Chapter 622 of the Luws of
Hong  Kong) and  the Compacies {(Winding Up and
Miscellangous Provisions) Ordinance {Chapter 32 of the Laws
of tlong Koug) as amended, supplemented ar otherwise
modified from time fo time;

means  compleiion of the subseription of the Warrants
purstianl o Clawse 5.1 and Schedule 3; and “Completion
Date”™ means the date of such completion;

imecans e lenns and condifions codorsed on the Cordilicates
as they may oo line 1o e be modilicd s accordance with
theit provisions, and relereaoe in ks Agreomond o a
prarvticelar numbored Condition shall be construcd aceordinglty;

has the meaning assigned to it in the Conditions;

means the form of acknowledgement{s) in or subatantiaily in
the torm sot ond in Schedule 5;

means the Compmy and its Subsidisries and “Uroup
Company”, “members of the Group™ and cognaic
cxpressions shall be construed accordingly;

wneans ihe Hong Kong Special Administrative Region of the
PRC;

wneans Fhe Stock Exchange of Hong Kong Limited;

mans the price per Warranl payable in full on applicalion and
subscripiion under the Pircing, which shall be HKE0.02;

means the Rules (foverning the Listing of Securifies on the
Hong Kong Siock Exchange;

icans any porson{s) or catityfics) (o whom {ke Placing Agent
o its agents shall procuec o, as The case may be, shall Lave
pracured lo subscribe for the Warrands;




“Placing™

“Piacing [efeer”

iiPRC'!!

T

H-S{: M!}

“Shnreholders”

wikhares™

“Specific Mamlaic®

“Subscription Priee”
“Subscripfion Right™

“Subsidiary™

“Takeovers Code®

“Warrsntics”

“Warranis®

“Warrani Shares”

“Warrantholder®
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micans subjecl to he lerims and conditions as sel oud in this
Agrcainend, (he srivale placing of the Warvanls iz registered
foent fo selecled independenl imstittdiona] amdfor priveie
investors on e lenms of this Apreement and the Wl
Tessdrument;

means the letier{s) of confirmation of the terms of placing of
Warrants from the Placing Agent to & Places in o
substantially in the form set out in Schedule 4;

means the People’s Republic of China which lor the purposes
of this Aprcement, exchudes Hong Kong, Talwan and Macao
Special Administeative Region of the PRC;

imcaes e Secarilies and Fulures Commission of Hong Kong;

means the special general imeeting of the Company to apprave
this Apresment and the transactions contemplated hersunder;

meang ihe holders of the Shares;

means ordinery shares of par value HEK30.02 each of the
Company or shaves of any class or classes resulting from any
sub-division, consolidation or re-ciassification of such Shares,
which as between themsehves have no preference in respect of
voting rights or dividends or of amounts payable in the eveni
of zny vohmtary or inveluntary liquidation or distribution of
the Company;

means the speciiic mandale or allotmol and issuc of the
Warranl Shares {0 be grantcd (o (he divcciors of the Company
al ithe SGM;

lists the meaning assigned to it in the Conditions;
hias the meaning assigaed to it in the Conditions;

has the meanings ascribed to it in the Companies (Ordinances;

means the Codes on Takeovers angd Moergers and Share Buy-
backs issued by the SFC;

incans e vepresenlalions, warraniies and undertakings under
Clauses 6 and 7 and Schedule 2:

means unlisted non-trensfernble warrants of the Company in
registered formi conferring rights entitiing the registered
holder(s) thereof to subscribe for up to 283,000,000 Warrants
at the lssue Price of HK$0.02 per Warrant conferring the
rights to subscribe for up to an aggregate of 283,000,080
Waernnt Shares al the Subscription Price of 1HHK$3.00 {subject
o adjustments in the Warrant Instrament} per Wavrant Share
o be issued by the Company perseant to this Agreemment in or
substantindly in the form set out in Scheduis 1

means the new Shares to be allotted and issucd by the
Companty upon exercise by the holder of the Warrants of the
subscription rights attached to the Warranis;

eans a porson in whose mame o Warrant s cegislered in e
register of Warrantholders, and “helder™ in iglation to 4




1.2

i3

i.4

2.1.

2.2,
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Warrant has a corresponding meaning;

“Warrant lnstranent™ the warmant instroment to be cxecuicd by e Company
cansiituliyge (he Warratls in or subslaniially i the fonu sel

aut in Schedule 1:

“HKS ltonp Kong dollars, tihe tawful currency of Hlong Kong; and

g ey cor,

In this Agreement:

(1) references o cosls, charges, remunesaiion or expeases shall nclude any value addoed
tax, turnover lax or similar lax charged i vespoct thereol

(b igferonces to any action, remedy or method of judicia! proceedings for the
gntorcomient of rights of creditors shell include, in respect of sny jurisdiction other
than liong Kong, references fo such action, remedy or method of jpudicial
proceedings for the enforcement of riphts or creditors available or appropriate in
such jurisdiction as shall most nearly approximate thereto;

() words dencling the sigguiar nuuber only shall include the pheal numbor also and
vice versu,

(d} words denoting one gender only shall include the other genders and the penter and
Vice versa;

() words desoting porsons only shall include firms and corporations and vice vorss;

{0 reforences fo any provision of any stafnfe (including the Listing Rules) shall be
deomed also to refor to any medification or re-enactinent thereof or any instrument,
arder ar regatation made thorcunder or under stich modification or re-enactment;

) relerences o ay document in e agroed Form is o such docwinend which has been
inttialied by the Parties for identilicalion; and

{h} refarences to Parties, Clauses, Nchednles and Hecitals are to the parties to, clauses
of, the schedules to and the recitals of this Agresment, unfess otherwise specified.
Headings shall be Igaored in constroing this Agrcement,

The Schedules are part of This Agreement and shall have cffect accordingly.

PLACTNG OF TTIT. WARRANTS

The Company heveby appoints the Placing Agent to the exciusion of olhers as sole Placing
Agent Tor the Placing of the Warrants on the terms and subject to the condiiions sel out in this
Agresment, snd the Placing Agent, relying on lhe represesfaiions, wartanlies and
undertakings of the Company, accepts such appointmeal.

The PMacing Agent agrees, on the lenms and subject to e comdidons sl oul i this
Agieament, us placing ngent ol the Company, fo procure (by Hscll or hroagh: ils rospoctive
sub-placing agentfs)) together more than six (&) Placees o a bosl cfforls basis or {he
subscription of the Warnanis, in ench case af the Issue Price on e terms asd subjecd o (he
conditions set out in this Agreement. For the aveidance of doubl, le Parlies apree that the
Placing Agent is only obliged to use best efforts to procurs Placees [ur the subseription of the
Warrants, and the Placing Agent itself has o obligation to acquire or take up all or any of the




2.1

24.

2.5

3.1,
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Warrants whether or aot the Placing Apent Geils W procure Placees to subseribe [or the
Warrants, and nobwithstanding any other term or condition conlained hereii.

The choice of Placees for the Warrants and the amount of the Warrants which shall be hidegral
imuttiples of | {00,080 Warrants shall be determined solely by the Flacing Agent, subject 1o the
reguirement that sach Placee shzll be an independent institutional investor or professional
vestor or private investors and the requitemients of the Listing Hules. In paticalar, the
Placing Apent shall use 2l reasonable endenvours to ensure that lie Placess and their ullimate
bengficial ovners shall be thied parties independent of and not connected with the Company and
the connected persons (25 defined in the Listing Rules) of lhe Company and shall nol be parties
acting in concert with any of the directors, chief executive or substantial sheneliolder(s) of Lhe
Company or any of its sabsidiaries or their respective associates for the purposes of the
Takeovers Code.

The offer of ihe subscription of the Warrsnts to Pacees by the Plicing Apent shall be
conditional npan this Agreement not having been terminated prior to Completion. The Placing
Apent wndertakes that the Placing shall be confirmed by the Placing Letter and the Formn of
Ackamwledpement in or substantiaily in the fornn set out in Schedules 4 and 5 respectively.

The Placing Apent shall use its reasonable endeavours to ensure that the terms of the Placing
Ledfer wili not be in breach of the termis of this Agreement.

CONDITIONS PRECEDENT

‘The Placing is conditional upos the [ollowing condifions being fuifilled at ar before 5:00 pam,
{Hong Kong iime) on 13 Augusi 20815 for such laler ime and dale as fhe Plaging Agent and
the Company shall apree b wriling):

{a) the Listing Commities of the Stock Exchange granting approval for the lisiing ol
amed permission (o deal i, the Wamranl Shares o be issucd upon oxorcise of {he
Subscription Kights attached o e Warrants by i holder of the Warrants, cither
vnconditionally or subject (0 conditions (o which ueither the Placing Agoent nor the
Compeny may reasonably object and all ofber ncccssacy waivers, conscits and
approvads as required under (he Listing Rades i relation {o dbe Company wilh
respect to this Apresntent and the wamsections conlemplaicd hercin being oblained
and/or complied with (incleding bul nol limiked o (0 cequived) the Lisling
Committee of the Stock Exchange having approved the issue of the Wattants cither
mnconditionally or subject o condilions (o which neither e Placiag Agenl nor 1he
Company may reasonably objecih

{in} no tekeover implication or obligalion having been feiggeercd ander e Takeovers
Cade;

{c} all necessmy govermmental and cegulalosy approvals or conscils (or waivers),
including bal mol lanited ko those from the Sleck BExchange, the 5TC andfor othor
authoiity, required by (he Company and (e Placing Agent ar any of them Tor the
consummation of the trassactions conicmplaled herein havieg been oblatncd;

{d) the hoard of directors of the Company hoving approved and authorised 1his
Agreament and the transactions contemplated hereunder;

{) the board of directors of the Placing Agent having appoved and authorised this
Agrecment and the transactions contemplated hereunder;
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4.2,

4.3,

4.4,
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{f the passing of the necessary resolution{s) by the Shareholders of the Company at the
SOM approving this Agrcement and the fransactions contemplated hereunder
inclading the issuc of the Warranis, and the allotment and issue of the Warrent
Shares by the Company under the Specific Mandate;

4 Berrotda Monctary  Austhorily approving the issus of the Warrant Shares (if
required); and

{i) any olher approval as may be regquired for the Placing.

Il the conditions referred o in Clause 3.1 ave not fulfilied at or before 5:00 pon. {long Kong
time) on 13 Augist 2015 or such Iater timo and date as may be agreed between the Placing
Agent and {he Company in writing, the obligations of the Placing Agent and the Company
uader thizs Agreeniont shall forthwilh ccase and terminate and neither the Company nor the
Placing Agent shall have any claim against the other Parly, save for any antecedent breach
hereof provided st Clauses 8 and 9 shall survive such tormination and remain in full force
sk elfecl.

Bach Parly underiakes, and in Lavour of te othor Party, to oxercise its best ondeavonrs to
procure ibe Ruiflibment of Hhe cowditions specificd in Clanse 2.1, inchuding without limitation,
by making al necessary applications and the tmely supply of ieformafion fo the Stock
Exchange and the SFC and other relevan! governmental or regulatory awthoritios.

AUTHORITY OF PLACING AGENT

The Company herehy conlivms that {he appointment of the Placing Apent pursmant to (lause
2.1 confers on lhe Placizg Agend all powaors, authoritics and diserctions on behalt of the
Company which are necessary for or reasonably incidental (o, the proper and Tawid making
of ihe Placing.

The Company hereby acknowledges {hsl in pocfortuing ils funclions ender this Agreoment,
the PMacing Agent is authorised 1o appoinl ene or wore sub-placing agents and that such sub-
placing agents shall be agents of the Company in despatcling documents and offering the
Warrants to Placess and, subject to due compliance wilh all tcoms of this Aprecment, the
Conmipany hereby agrees and confinms that it shalf on domand ratily and approve all actions
lawfully taken or to be taken by such sub-placing agents or ia conncction with the Placing in
accordence with this Agreement. Al fes of such sub-placing agents shall be paid and borne
absolutely by the Macing Agent or be paid oul of the commissions, costs, charges and
expenses pavable by the Company under Clause 8.

Any tramsaction prapecty carvied cul by e Placing Ageod {and any sub-placing agent referred
to in Clavse 4.2Y under and in accordance with this Agrecment on behall of fhe Company
shal] constifule a lransaction carried oul al he request of the Company and as its agont and
not in vespect of the Placing Agent®s own accoutt and the Placing Apent shall not bo
responsible [or any loss or damape 0 any porsens arising Fromt any such {ransaction save and
except for any loss or damage siising out of any wil{ul defaolt, fraud or gross nepligence of
the Macing Ageni.

Neither the Placing Agent nor any of the sub-placing agent appainted by it pursaant to Clanse

i conmection with e Placing other thac o Bform e Placees of the Warcantics in Clauses 6
and 7 and Schedule 2 and mfoomation and stalemonts whiclh are provided in the

Annoncement.
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4.7.

il

5.2

5.3.
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The Placing Ageni hereby reprosents, wareants and undortakes to the Company that:

fa} it has not offored or sold and will nol offer or scll any of the Warrants in breach of
airy applicable logislation, and il has oot disteibuted and shall ool distribote any
docutucnl relabing fo e offering of (he Wamands which would constitule &
prospeclus of the Company under any appiicable logiskslion or esull f of give rise
ta a requireenl for asy prospeclus o be published or filed or any cegisiration or
quatificalion (o be wade or oblained n any coutddyy of jurisdiction;

(b} i will make avatlable and promplly supply, or procure The relevand Placee{s) o tnake
available and prowaptly supply, 0 Slock Exchange, the SFC and/or any ofber
rcptlatory anthorily all informaiion in relation to ilsclf and the Placee(s) which may
ke required by Stock Nxchange, the SFC andfor any other repulatory authority;

fc) i will ensere e RalGlloent aud compliance of all applicablc rules amd reglations of
the Stock Excliatge in refation o (e Placing, aad, F required, wil issue approprialc
wiitlen conlirmabion of such Reéfillnend and cotaplianes; and

(d) it, end its beneficial owners, is not a connected person of the Company and is
independent of and not connected with any of the directors, chief executive, or
substantial shareholders of the Company or any of its subsidiaries or any of their
respective assoeiates,

{for the purposes of this Clanse 4.5, “chict exceutive”, and “substantizl shareholder™ shall
have the same meaning ascribed theveto respectively under Rule 1.0% of the Listing Rules
and “eennecied person” shall have the same meaning ascribed thereto nnder Chapter 14A
of the Listing Ruics).

The Placing Agent shall have no Habiliiy in respect of agy omission of information from the
Announcemend o any information or siatcinend of fact or opinion contlained thorein being
untrie, incorreet or misleading, for the Company and the Dircctors are solely reaponsiblo.

Wilhowd projudice 1o Clauses 3.2 and 5.4, foHowieg Completion, ali obligations and liabiiics
of (e Placing Agcal voder this Agvecinenl shall cease, save Tor any aslecedenl breach hercol’

{il any).

COMPLETION

Subject lo the mlilinteni of the condilions sel ot 18 Clause 3.1 amd subicct lo Clauses 3.3
below, Completion shall take place within 5 Business Days (the “Completion Date™) after
the date of fulfillment of all the conditions in Clause 3.0 of this Apreement funiess otherwise
agreed hetween the Placing Agent and the Company). Prior to any such Complstion, the
Placing Agent shali sevve a written notice to the Company specifying a list of the Placees in
respect of which such Completion is to he effected, the mmount of the Exercise Monfes to be
sitbscribed by each of them, the names in which such Warrams are fo be registered and (he
denominations therefor.

Completion shull take place ot the office of the Company situsated in Hong Kong and each

1Fat any time prior o 9:80 san. on the Comipletion Date:
(i) there develops, ocours or coimes into force:

(a)  any new lmw or regulation or any change in existing [aws or regulations or the
interpretation thereof which may in the fair and reasonabte opinion of the
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Placing Apent materislty and adversely atfecl the business or [nancial
condition or prospeets of the Group as & whole; or

(hy  any locai, regional, national or inlcrmationsl ovend or chiage (whether or not
permangit or fonmting patl of a scrics of cvends or chianges ocowriag or
continuing, an and/or alicr the dale horged) of a pelilical, military, economic
or ather natore (whalher or tod Gosdem gosoris with the fotegoing) which, in
the fair and reasonabie opinion of the Flacing Agenl will, or muy be expected
fo, have a material adverse cifocl on the Placiug; or

fo)  any signfifcant change (whether or aol pormanent) B local, regional, national
o intornationai market conditions (or in conditions affecling a seclor of the
market) which in the fir and reasogable opiuion of the Placing Agent has o
ntay have a matorial adverse aflieel oo U Placing; o

(i) any breach ol any of the Wartaiics which in the Iuir and reasviable opinion of the
Placing Agenl {s material in (he contexd of (e Placing, comes to e knowledge of
the Placing Agenl or there Bas beow a breach by {he Company of any other provision
of {his Agrcemest whiclt in e Bir and veasonable opinion of the Placing Agent is
maleiial in the confextl of e Placing; or

{Hi)  thore is any adverse change in the business or in the financiel or trading position of
the Grouwp taken as & whole which the Placing Agent is answare of and which in the
Falr andd reasomable opinion of the Placing Agent is maferial in the comtext of the
Plaching;

{her and in any such case, the Placing Agent may, In its fair and reasonable opinion {and
afler consullation with the Company) terminate this Agresment withont lisbility to the
Company by giving notice in writing to the Company, which notice may be given at any lime
privr to the Completion Date.

In the event that this Agreement is terminated pursuant to Clause 5.3, all obligations of cach
of the Parties under this Agreement shall cease and determine and no Party shall have any
claim 2gainst any other Party in respect of any mafier arising out of or in connection with this
Agreement except far any antecedent breach of any obligation under this Agreement and lhe
paymedt obligation of the Company to the Placing Agent under Clause 8.3,

REPRESENTATIONS AND WARRANTIES

The Company agress and acknowledpes that the Placing Apoent is cntoring into Gis
Agreement in reliance on the relevant Warraniics made by the Company.

The Company undertakes to notify the Placing Apgent upon it becoming aware prior fo
Completion of any event which could reasonably be expected as indicating that any of ihe
Warranties may be or may have been incorrect, misieading or breached in any material
respect or which may have or have had a material adverse effect an the business, Hnancial or
trading positions, prospects, assets or lizhilities of the Group taken as & whole.

H any Party fails to perfonm sny of its obligations In any material respeet (inchuling is
obligations at Completion} under this Agresment or breaches any of the forms or the rclovant
Warranties set out in this Apresment in any material respect prior to the Complction, then
withaut prejudice to all and any ofher riphts and remedies available at any time (0 a gon-
defaulting Party {including but not limited to the right to damages {or any loss sullfered by
that Party}, if the defaniting Party fails to remedy snch breach (i capable of being remedied)
within 28 days after the datc of breach, the non-delauling Party may, by notice either reguie

K-
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the defavlling Party to porform such obligations or, insofar as the same is praciicable, remedy
such Breach, or to the oxtent it relates to the failore of the defaciting Party o pecfony any of
its obligations at or pricr (o Completion in any material respect, treat the defaulting Parly as
having repudiated this Agrcoment and rescind the same. Where the relevant breach is capable
of remmedy within 28 days afler s occurence and the defaniting Party is proceeding diligenily
{o ramedy such breach, the daile (or Complefion shall be deferred to the first Business Day
afier the expity of such 28 day period, provided fhat the date for Completion shall not be so
delerred more than once. The rights contirred upon the respective Parties by the provisions of
this Clause 6.6 are additional 1o and do not prejndice any other rights the respective Parties
may have. No Eilure {o excrcize any of the rights conferred in ihis Clause shall constilute a
walver of any sach rights.

UNDERTAKINGS

The Company hereby undertakes with the Placing Agonl that {he Company shal comply m ali
respects with the terms and conditions of this Agreentent and the Warrant lastmment and, n
particufar, the Compeny shail duly create, atlol and issuc the Warrants {inclnding the
allotment and issue of the Warrant Shaves) and shall issec Certiffcales in respeet of the
Warrmits and certificates in respect of the Warrant Shares in accordanec with {lie provisions
of this Apreement and the Warrant Instriunent.

Fach of the Partics andertakes to the other to comply wilh the relevanl laws of Hong Kong
and Bermuda and all reguirements of the Stock Exchanpe and the SFC o caable the grant and
the maintenance of the listing of, and permission to deal i, the Warrant Shares.

The Compasy horeby undertakes with the Placing Apent to comply with the oblipations
imposcd upen i by ifs congtitutional dommnents, the Companies Ordinances, the Companies
Law and the Lisling Ruics in respect of or by reason of the mafters contemplated by this
Agreetnent including bul not Himited to;

() the making of all pecessary filings with the Companies Registiy in llong Kong and
Hez Regisirar of Companics in Bormuda; and

{b) ihe making availuble for inspection al the pringipal place of husiness of the Company
in Hong Kony of {he documents as required under the Listing Rules.

PAYMENT OF FEES, COMMISS1IONS AND EXPENSES

{a}  Upon Completion, a placiap commission of 3.0% on the apgregate Issue I'rice in
respect of such manber of the Warraints suceesstully placed by the Placing Agent is
payable o the Phicing Agont, oul of which the Placing Apent will meet its selling
concession and sub-placing commission obligations (if any). For this pmpose, the
Placing Agent ivay deduet the (il amount of the aforesaid placing commission from
the amount of such Issuc Price paid by such Placee(s).

{"  Ugon Completion, the Plaging Apent shall forthwith dediver fo the Company or any of
its whally owned substdiary as instructed by the Company the net proceeds fom lhe
Placintg by way ol a chegue or telegraphic transfer afler deduction of lhe placing
comiission pavabic by the Company as referved to in Clase 8.1{a} above in rospeei
of {he Placing undertaken by the Placing Agent.

Withoo! limiting the pencrality of the provisions of Clause 8.1, the Company shall also pay
in refation o e Placiygs:

T
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(a}  the reasonable costs, charges, fees and expenses ol

{i the application to the Stock lixchange for the approval for tie issuc of the
Warrantz {if required) and the lisfing of, and penmnissicn o deal, in the
Warrant Sharcs, incloding the fees of the Stock Exchange i counccfion
therpwitiz

{ii} pubtishing the Announcement and other announcements in connection with
fhis Agreoment or in relation fo the Placing;

(i)  any accountanis or other professionel advisers engaged by the Company in
conngetion with the Placing or this Agreement; and

{iv)  any approval, filing, repistration with or other charges or fees Imposed or
charged by the Companies Registry in lorg Kong, the Registtar of
Companics in Dermuda or other relevant governmental or ropulalory
awhoridics:

(b)Y  amy capital duty, promivm duly snd any other fees, charges and expeiises payable on
the mcreasse in the share capital of the Company and the creafion and issue of the
Warranls and the issuc of the Warrant Sharcs,

if this Agreement does not beeowe veeonditional o if for any other reason the Placing is not
completed, the Company shall remain Hable for ali costs, charges and expenses incuwrred by
the Placing Agent referred (o in Clause 8. [{a} Lo the exfent already incurred.

INDEMNITY

The Company agrees and mdertakes to indenmify and hiold harmless the Placing Agent, its
subsidiaries and its holding compames and any such holding companics’ subsidiaries, for
iscll and as frustce for its dirccitors, officers, ageats and sssignees {each an "Indesmsilied
persan”} against (2) all and any actions, claims, Habilities, demands, proceedings or
Hudpments from tiee lo fime wade or brought or cstablished apainst any of the indemnnified
person by any purchaser of any of the Warramis or by any governmental agency, reguiatory
hody or other person, directly or indircetly arising out of or in connection with the ’lacing
(foagther the "Actinns™), and {b) alf losses, dmnages, liabilitics, payinenis, cosis or cxpenses
inchuding lepal fees and taxes {inchuding stamp duty) (lucleding, wilhoot limitation, ait
payments, costs of expenses made or incurred arising ol of or in conncclion with the
seitioment of any Actions or in disputing or delending ihe same or the enforcement of any
such selticment or any judgment obtained in respect of any Actions) {together the "Losses")
which may be sullored, made or incured by, 2n indemnified person arising out of, or in
vonneetion with:

{a) the porformance by the Placing Apent of its obligations hereunder; or

(B} the allotment and issue of the Warrants; or

{c) any brcach on the part of the Company of the provisions of this Agreement or an action
or omission of the Company or any of its subsidiaries, direclors, officers or ciapiloyees
restlling in 8 breach of the provisions of this Apieement; or

() auy of the representations, warranties and wndertakings mede or deemsd to be made by

ihe Company under this Agreemont being unfroe, insccurate or mislesding or
olherwise breachod, or

Sin-



0.3.

14,

HUER

162

1%,

EXECLTION COrY

{e) any breach by the Company and iis directors of the laws, tiles or regulalions of any
country or territory, including the Lisling Bules, vesulling Bow the olecing and 1he
performance of this Agreement andfor any offer, sale or disivibulion of (he Warranis;

or

(f) any siatement, estimate, forecast or expression ol opinion, istenlios oF cxpoclation
cotained in the Amnouncement of the Company or any amendiment of supplomel
thereto heing untrue, incomplete, lnaccusale or misleading in any mateciad respecd, or
any amission to state therein & malerial facl necessary i order 0 make e slalements
therein, in light of the circumistances wder which (hey were made, sofl misleading o

fe) the issue, registration, publication, distiibulion or making available of any ol
placing document (including any mnendment thereol or supplement tereto} atdfor any
annauncement in consection with the Placing by or on behadl of the Company
{(whether or not approved by the Placing Agent),

pravided that the indemnify contained i this Clause 9.1 shall not apply in respect of any
indemnified person to the extent that any such claim, action, lisbilities, proveedings or
damages or [.osses made against, suffered or incurred by such indemuifisd person is sought
arose out of willfil defanit or froud or pross negligence on the part of such indemunifzed

person,

No claim shall be inade against the Placing Agent by the Company to recover any damage,
aost, charpe or expense which the Company may soffer or incur by reason of or arising from
the careying out by the Placing Apont of the work to be done by it pursnant hereto or the
peiformance of its obligations hovcunder or otherwise in connection with the Placing
provided that such damage, cost, charge or expense is not sutfered or incurred directly as a
resull of any fraud or willlul default or geoss negligence on the part of the Placing Agent.

The protections and indemaitics in this Clause 9 shall romain in full force and effect
polwithstanding compleiton of the Placing or the rescission or tormination of this

Agrreemenl.

RESTRICTIONS ON ANNOUNCENENTS

Lach of the Parties undertakes that it will not at sy fime (save as reguired by law or sy rale
of any refevant stock exchange or regulatory body) make any announcement in connection
with this Apreement wnless ihe other Perky shill have given ils consent (¢ such anrouncement
{iwhich consent way not he unreasonably withheld or delayed and may be given cithor
generally or in 2 specific case or cases snd may be subject 1o conditions).

Mo public announcement or communication of any kind shail be made I respeet of fhe
subject matter of this Apreement unless specifically agreed befween the Parties or ueless an
aunouncement is reguired pursuant to the Listing Rules, or any othor repulatory body or
authority. :

PARTIAL INVALIEHMTY

If at any time any provision of (his Agreement is or becomes Hlegal, Invalid or enenforecablc
i any respect in o nny Joisdiction, e legaliby, validily and onforceabilily iy odher
jurisdictions or of the remsining provisioms of this Agreemend shall sl be aflceled or
impaired thershy.

-11 -
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GENERAE,

This Agteoment supersedes all and any previous agreements, mrangemenis or undorstanding
between the Partics relating to the matters referved to in this Agreement and all such previous
agreomeits, understanding or arrangemoents (if any) shall cease and determine with clfcet

from the dale hereol and neilher Party shall have any claim in connection {herewith.

‘The Parties are enlitled (o confinn any interpretation, knowledpe, intention and understanding
ol any definitions, clauses and coments slaled hercin by way of confirmation letter or
supplemental spreemend and sigaed by all of the Parlics.

This Agreement constilules e cnlive agreenent between the Parties with respect to s
stibject matter {no Pady having relicd on any representation or warranty made by any other
Party which is nof conlained in {his Agrcement} and no variation of this Agreement shall be
effective unless made in writing as conlinnation letler or supplomental agreement and signed
by afl of the Parties.

Time shal! be of the essence of this Agreement bul no Lufluee by any Party fo exercise, and no
delay on its part in exercising any right bersunder will operaie as a waiver thereof, nor shali
any single or partial exercise of any right under s Agroemont prechide any other or further
exercise of it or the exercise of any right or prejudice or affcel any right apainst the other.
The rights and remedies provided in this Agreement are cuizalalive and nof cxclosive of any
rights or remedies provided by law.

The exercise by the Placing Agent or any Wurrantholder or any holders of the Warram Shares
of sy right or remedy against, and the waiver of any right of or remedy i1 [avour of, any
parsen shall wot release or be deemed to be 2 waiver of the oblipstions of any ol poison,
whether such other person is under a jeint, joint and several or several obligation {owards the
Piacing Agent and/or the Warrantholder and/or the holder of the Wartant Shares.

NOTICES AND OTHER COMMUNICATION

All notices, roguests, roports, submiszions and other communications permitted or requited o
b given under this Agrecment shall be piven or made in writing and delivered or sont by
personal delivery, or by registered post (repistered airmail if to an overseas address), postage
prepaid (o i relevant Party at its addross sof ot below, or by facsimile sent to the facshniic
teember set o below (or stich othor address or fassimile namber as the eddressee has by lve
(5} days' prior writlen notice specified to the other Partiss):-

To the Compsny: Puli Tk Inleraational Theited
Unit 1704, THT, China Merchants Tower Shun Tak Cenlee

i 58-260 Connanpht Road Centrzi, Hong Kong

Aliemiion: Mr. Ko Kin Chung
Telephone number: (8323 21E5 1911
Fax number: (832} 2115 1912

To the Piacing Agent:  China  Rise Scourifies Assel Masnapemeni Company
Limitcul
1/F. Island Place Tower, 510 King's Road, North Point,
Hong Kong

R L
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Aldeniton: Mr. Dick Wong
Telephone tuinber: (8523 2158 9027
tux number: {852) 2158 9099

Any notice, demand or other communicstion so addicssed to the relevant Party shall be
deemed to be validly given, {a} if debvered poersonally, al e time of such delivery, (b) if
given or made by letter, two (2} days or (i to an overscas address) seven (7} days after
posting and it shall be sufficient o prove (hat such nolice, demand or other commmication
was properly addressed, stamped and posted and (&) if given or made by faesimile at the time
of despatch (with full transmission report).

iiach natice, demand or other connmunication given or made by any Parfy to the other Pairty in

refation to this Agreement, and any other docunients or instriments reguived to be delivered
by one Party to the other I'erty hereunder, skall be fn the English language.

COUNTERPARTS

This Apreemcnl may be cxeonted by the Parties in any nomber of courterparls ad on
separale counterparis, cach of which when so executed shall be deemed an original but 4l of

which shall constilvle onc and (he samec instrioment and is binding on alf Parties. A Parly tiay
execule Lhis Agrecinent znd (he documents roferred to herein on a facsimile copy counterparl
and deliver his siguature and scal by facsimile,

GOVERNENG LAWY

This Agreement is governed by and shall be construed in accordance with the laws of Hong
Kong and the Parties imevocably submit (o the non-exelusive jurisdiction of the Hong Kong
convis in connection herewith.

(Stnatnre poges, schednfes and annextre folflow)
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AR WITNESS where of this Agreement has been duly exeoubed on the dalc (irst above writtan.

THYE COMPANY

SIGNED by For and on behalf of -
PAK ?ﬁ_K iNTE:_ i CIONAL LIMEITED
RN L
Mr. Ko Kin Chung e I A
{Directur} i ./,,ég . E ........... f .
: Autharized Signatureys)

daky astborised Tos ad o belall of
PAK TAK INTERNATIONAL
LIMITED

e gt e’ ey e et St S e et e

in the presence oft

Sipnatnre of Witness

Name of Witncss : QLQ, kﬂ:f/ Mﬂm
Identification Type : ‘H‘k ‘Lb
Identification No. P 27 T_l/k{’ Wy € "i\
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T PLACING AGENT

SIGNED} by

My, Frpg Ko Wi Eveiin
(Drectari

P e on Behell of
m'ﬂﬂhﬂﬂ,;ﬁi g;ﬁ-immtﬁ R5SEF P'F-Hﬁﬁ‘i‘l’f!ﬁ LORPANY HHETEH

?ﬁﬁuﬁ i B AT
duty anthotised for and on bohsll of i

CHINA RTISE SECUIGTIES ASSET
MANAGEMENT COMPANY
LIMFETLEE

T Kisataare(s)

Trr e e et St e e e S S et

in the prosonce of:

Signeturs of Witnoas

Maims of Winess ; NWB ‘{1{.{, Twmﬁ

ldeniification Type : KL

Idontification MNa. 1 74 Qﬁ?z {4

-3 -
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2.1

2.2

24

2.5

2.6

KXW CORY

SCHEDULE 2

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS OF THE COMPANY

Lenerzl

Al statoinents in the Recitals are true and correct in ail material respects.

The confents of the Announcement are true, all expressions of beliels and opiitions coniained
therein are honestly held, such beliefs, apinions and forecasts comatned thercin were arrived
at afler due and careful consideration.

This Agrecmend ned (e Warrants

The Company is duly incorporated i Bermuda and is validly cxisting and kas full power to
enter into and perform this Agreement and this Agreement will, when exceuted, constitite
hinding obiigations on the Company in accordance with ils lorns.

Snbjeet fo the falfillment of the conditions set oul in Chause 3.1, the creation and issue of the
Warrants and the allotment and issae of the Wiuranl Shares have been duly aothorised by the
Company and, when duly executed, authenticated, issued and delivercd in accordance with
this Agreoment, the Warrants will constitte valid and lepally binding obligatfons of the
Company againgt the Company enforceabie in accordunce with their lenms,

The Company has available tor issne free from pre-emption tights suflicient auihorised bt
unissued Shares 10 enablo the Snbseription Rights and all other rights of subscriplion and
exchange lor and conversion into Shares to be satisfied in full and any Warrant Shares
alotied and fssued on the relevant date of conversion.

Subject o e felfifment of the condifions sef out in Clause 3.1, all consenis, approvals,
authonsations, orders, repisirations and qualifications of or with any court or gevernmental
agency or body atd any other action or thing regoired to be obtained, taken, foifilled or done
in Hong Kong and Bernada by the Company for or in connection with the issue of the
Warranis and the abotmend and issue of the Warrant Shares and the consummation of {he
ransactions conlemplaied by this Agreement have been obtained, taken, fulfilled or done and
ure in Jull Toree and elfeet.

Subject 1o the fullliment of tw conditions sel out in Clanse 1.1, the execution and delivery
of this Apreement, the issue of the Warrants and the issuc of the Warrant Shares and the
consunnpaiion of the assaclions berein cottemplated and compliance with the terms hereof
by the Company do nol, and will aol, al fhe time of excention and delivery or ssue {as the
case may be), (1) coniravene the memorandom and bye-laws of the Company in my way; o
(i) conflict wilh or resall in brcach of any of the forms or provisions of, or constilute a
defauil uader any indenbure, trust decd, mortpape or other agreement of instrument fo which
the Company or any of ils Subsidiarics is a parfy or by which any of them or any of theix
respeclive propertics are bound; or {1ii) infrinpe any existing applicable faw, rule, repulation,
Judgment, order or decroe of any povernment, governmental bady or court, domestic or
foreign, having jurisdiction over the Company, any sech Subsidiary or any of their respecibve
properlics,

Upon the issue of the Warrants and the excoution of the corresponding the Certilicate by the
Company and delivery of the same, the Warrants and the the Centificate will eonstitule the
legni, valid and binding obligations of {he Company enforecable against the Company in
sccardance witl ils tenns,

- Ych 2-1 -
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SCHEDULLE 3

COMPLEFION REQUERBEMENTS

(Ohligattons of the Company

The Comspany shall deliver lo (he Plrciig Agent:

(a)

(&)

{©)

{d)

evidence reasonably saiisfaciory o the Placing Apont that the conditions contained
i Clause 3.1 that are within its obligation lo perform have been fulfilled, inchuding
bul iod limited to the delivery (o the Placiag Agent of & capy of the lotter from the
Stock Exchange conlirming the Listing Commilice of the Stock RExchange having
approved the issuc of the Warrants (if required) and pranted Histing of, and
perinission do doeal in, Hae Warrant Sharcs;

deficitive Cerlificates [or ithe Warrants fssucd in [avour of the Placing Agent {oras it
weay divect) in such dencminations as the Placing Agend may have nalifted the
Company, such certificates shall kave been duly cxcculod.

a gertified copy of the boad resolulion of the Coumppany approvisg and auvthorisivg
the execution i conpletion of this Agreement and the issue of the Watranls and
the Warrant Certificates upon the fermis and subjecl 0 e condilions condained

therein; and

a certified copy of the Warrant Instrument duly executed by lhe Company.

Oblization of the Placisgy Apeni

(a)

{b)

The Placing Apent shail, upon fulfilinent by the Company of 2i[ of its abligetion in
this Schedule, forthwith settle with the Company by way of a cheque or telegraphic
iranzfer or & cashicr arder drawn in favour of the Company (or its nominee) or by
such other method of payment as the Parties may agree for the apgregate amount of
the Tssue Price (subjeet to deductions for the cominissions, fees and expenses
payabic by the Company under Clause 8,

The Placing Agent shall doliver to the Company a list containing details as specified
by fhic Company of cach of the Placcefs), the number of Warrants subscribed by
cach Placee, the names, addresses and denomination {in board tots or otherwise) in
which the Warrants are to bo repistered and each of the sub-placing apent{s} as
appointed by il prrsnant to Clavse 4.2 (if any).

- Sch 3-1 -



PLACING LETTER

PRIVATE AND CONFINENTIAT,

|Date]

[Mame of Placos]
[Address of Placee]

Atin: {e

Itear Sir,

Re:

Palt Tak Tntersational Lismited (the “Compaey™) (Stock code: 2608)

Macing (the “Placing™) of undsied transferable warrants (the “Warrants™} of 1he
Company conferrigg #ighis to subseribe for up to 283,080,000 Warranis at the issue
priee of TTI$0.02 nor Warrant confersing righés to sabscribe fer np to an sggregate of
ZH3,4000,008 new shares of the Company (“Warrant Shares™) at the snbscription price
of HK$3.08 per Wareant Sharve

We refer to owr telephone conversalion cariicr in conncction with the Placing and wrils [o put on
record the tenns and conditions on which we have placed with you and you have agreed o purchase
[ o] niiistcd dransforalibe warranis of HICH o] each (“Allocaied Warranis™).

L.

Congditions

A3 explained over the telephone, the I'acing has boen oficeted as part of the arvangements
under which the Company shall crcale, aliot and issus the Warrants (including e Warran
Shares (o be issued by the Company upon the exercise of the subscriplion rights attaching
lo ihe Warrants by yon),

Subject to lhe above, your agreemicnt is an absolute, binding and frevocable commilment,
i patticular, your commitment is not subject to any righls of rescission for bicach of
warranty, for any event of force majewre or by reason of changes in market conditions or
political events. Any right o letminale or rescind your connmitment by operation of law o
otherwise is excluded.

Sumunsary of the Placiog of the Wareals

Tssuer I'ak Tak International Limiled

Placing Agent China Risc Sccuritics Asset Management
Company [imited

Issue Price per Wasran ; {1K56.02

Subseription Price per Share : HIECE3.00 (subicel to adjustment)

Taotal Number of Waranks: 283,000,000 Warrants

Total Mumber of Warrant Shares to be issued © 283,000,000 Shares upon conversion of
the 283,000,000 Warrants

Subseription Period : 3 year from the date of issue of the
VWarrants

You aic heichy reminded fo read all the tenms and conditions as indicated in the Wairants
Instrument as annexed horewiil,

Compledion



wn

H is expected that completion of the Placing will oceur on or belore [e] or such latcr date as
agreed by China Rise Securitics Assel Masagement Company Limited and the Company i
wiiting ("Complelion Dage"}.

Paymest and setfenent
The agarogate consideration payable for your Warrants is HKS{e] ("Folad Consideratlion™).
For Lhis purpose, you wili make available to us as soon ss possible and in any event, for

valuc at or before ftime] on jdate] {or such other days as determined by the Placing Agenl)
the Total Conzideration in immediately available fends Lo the fallowing bank account,

MName of bank fa|
Address of bank: fe]
Account name [#]
Accound number: [#}

Lipan transfer of the Total Consideration, the Allocated Warvants will be transferred to you
as spectied by vou in the Registration Form/Drelivery Instructions enclosed herewilh. Please
complete the attached Porm of Acknowledgement wnd refurn the form {including details of
your designated custodian, if applicable) o us before [#] on [=].

In conneotion with any queries on settlement and paymenl, plesse conlact our {a] of China
Rise Securities Asset Managemen! Company Limited (Toleplione WNo.: [e], Fax Now: [«

Il there is any delay In payment of the Tota! Consideration, we will have the right w: -

(a) be deemed to have your instructions and authority to pay on your behalf the whole
of the Total Consideration for the Allocated Warraits, in which event you will
reimburse us therefore and in addition, pay to us for every 24 hours or pard ibercol
during which such payment remains unpaid, default inferest on the overduc amomnt
caleunlated on the basis of 3% above fhe best londing rate as quoted from time to
titne by The Hongkong and Shanghai Banking Covporation Limited;

(b} pay on your behalf the whole of the Total Constderation, take delivery of the
Allocated Warrants and at our sbsolute discretion ab any e sell the Allocaled
Warrants to repay all or any part of {the Total Consideration owing to us (wo wilt
accound 1o you for any surplus aficr the deduction of such repayment and our
CXpenses); or

{c) {erminate the contract and in such event ail obkigations and habilities on the parl of
the Company and oursetves arising in connection herewidil shall cease and fenminate
but without prejudice 1o any clalins wlich we or the Company may have apainst
you arising out of your failure to comply with your oblipations hereunder.

Representalions and warranties

We wish to record that, In agrecing to purchase (he Allocaled Warcants, you represented and
warranled 16 us (as agomd for the Company) that:

(a) you are an independent insiltulional investor or prolossional investor or private
invesion

), you are nol {a) connceled porsonds) (as detingd in the Rules Governing the Listing
ol Sceuritics on the Stock Fxchange of Hong Kong Limited (“Eisting Hules™)) of
the Company and that you are not an existing shavcholder of e Company {exeept
to the extent specified i e coclosed Form of Acknowledgement);



(<)

(cd)

{c}

(B

(e}

(B}
(1)

(&)

(i)

()
{m)

you aee nol directly ar indirectly funded or backed by the Company, the dircctors,
management shareholden(s), substantial sharcholder(s) or chiaf executives of the
Compay or any of {heir subsidiarics or associated companies or any of iheir
respeciive associares {as defmed in the Listing Rales)

you are nol {a) porson{s) who isfare sccustomed {0 take indroctions from a
conpected person (as defined in the Listing Raoles) in relation to the acquisition,
disposal, voting or any other disposition of seourities in the Company;

yvor are independemt of and are not acting in concert with the Company or any
promolers, dircctors, chief oxeontive or substantial sharcholders of The Company
and their subsidinries and associated companies or their rospeetive assaciates and
are not our connected clicnl (as (hose ferms are defined in the Lisling Rules);

you do nat end did not have any other arrangements including other business
refationship with (o Company or its connected person, core conticeled person,
associate and close associate {ns delined in the Listing Rulcs) or any of their
subsidiaries or pssociated comnpanics o any cannceted person, core connected person,
associale and close associale of any of them (within the meaning of the Listing Rules);

you are nol and were 1ot in possession of potential deals or mfurmmiion about the
Compaity or ils connected person, core connected person, associatc and close
associate (as defined in the Lisiing Rudes) or any of their sibsidiaries or associated
companies or any connecled porson, core connested persen, assoclate and close
associate of any of then (within the meaning of the Listing Rules),

you acquize your Allocaled Warrants only for the purposes of mvestment;

you have not relicd on any information, representation or warranty supplicd or made
by or on bechaif of ourselves, the Company, vr any olher party invalved in the

Placing;

you witl comply with all laws, regulations and restrictions which may be applicable
in your javisdiction and you have oblained or will obtain any consent, approval or
suthorisation reguired for you (o purchase and sccept delivery of the your Alloeafed
Warrants;

will nod affer or sclt any of the Wamants which may be acquired by you in any
jurisdiction or in any circumstances i1 which such offer or sale is sot authorized or
to any person o whom i is unlawlul to make such offer, sale or invitation excepl
umcer circutnsianecs that will result in compliance wilh acy applicable laws and/or
regulations since no action has been taken fo penmil an alfering of the Warrants in
any prisdiction.  In particular, you snderstand that the Warrants have nat been and
will not be registered under the ULS, Securities Act or with any stale or other
justsdiction of fie United States and the Warrants may not be reoffeicd, resold,
pledged or otherwise transfemed excopt in an offshore transaction in accordmice
with Ruie 903 or Ruie 904 of Roguniation 5;

your will eomply strictly wilh the terms of this lotter; and

you will provide all information as nuy be veguited by the regulatory bodies,
inchiding, without limitaiion, the Stock Nxchange and the Securities mnd Futiyes
Commission (“SFC™), and in particular, the details set out in the Listing Rules.
You acknowlcdge that failure to provide imlormyation reguired by the regulstory
bodics may be subject lo prosceution and you underfake to fully indemmify
aurselves and (he Company for any non-complixnce of the Lisling Rules.
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You acknowledge the following risks: -

() that the price of securilics traded on the Stock Exchunge can and docs fluchuate, and
any individual scowity may experience upwards of Sownwards movements and may
even become valueless.  There is an inherent risk that losses may bo incurred rather
than profit made as a resull of boying and selling securities traded; and

{b} {hal you should seek independent professional advice i you are nacerfain of o have
not mnderstood the aature and visks involved in tading of scouritics on the Stock

Exchanmse.

Time shall be of the essence in {he contract concluded between us. Al {imes reforred to in
this letter nnd the atiachments horeto shall be references to Hong Kong time,

This letter constitutes confirmation of a pre-existing contract which remains in foree
regardless of whether of not you retwrn the signed Forn of Acknowledgement, The oraf
comivact concluded bebwean us in respect of your purchase of the Allocated Warrants as
conlirmed by this letter is govented by, and shal! be construed in secordance wilh the laws
of Ilong Kong Special Administative Region of the People’s Republic of China ("llong
Kong™.

Mo amendment to the termis and conditions of this letter will be acoeplable {o us.

Personak daia

You should be aware of your rights and obligetions under the Personal Data (Privacy)
Ordinanee. Information and personal data provided by you o us andfor owr agenl, fi
conncction with the Placing are requiied and will be used fo enzble us andfor our ageni:

{u} {o perform owr obligations in connection with ihe Placing including (1) procuring
your Allocated Warmenls purchascd for by you to be allotted and issued in
accordance wilh your instractions and (2) informing the registrars of the Company
of your delivery insfractions;

(b} to observe any rules, fegal or regulalory requirements ineluding the disclosure ol
such dala to certain repulatary bodies; and

{ch For ainy purposes related to any of ihe aboye.

Also, we may provide sich data to any of our agents, representatives and associates which
provides services (i connection with the above.

By signing and retuming (he Form of Acknowledgement enclosed herewith, you undertake
that, in the event (hal you are subseribing for Allocated Warrants for the account of any of
your clicnis being an individual, you shall procure that such client shali be informed of the
foregoing provisions and shall agree (0 be bound by the foregoing provisions as il such client
were purty 1o e agreetent evidenced by this letler.

overaing law

Thiz lelter is governed by and constrved i accordance with the laws of iiong Kong. You
hereby agree to submit to the nor-exclusive jurisdiction of the Hong Kong Courts.



Picase complete and refun the Form of Acknowlcdpement and Registration Fonn/Delivery
Instructions enciesed horewilh s soon as possible and in any event by no fafer than {fisse] on [date|
o e undersigned.

Yours faithiully,
For and on behail of
China Rise Securities Asset Management Company { imited

[Mame of aclthorized peraond
[ Title]



REGISTRATION FORM/DELIVERY INSTRUCTIONS

NAME OF FLACEE
(LE. BENETICIAL (YWNER}

BLISINESS REG. NO/
TR CARDY NG PASSIPOR'TT NO.

ADDRESS

TELEPHONE NO.:

FaX MO

COUNTRY (7 INCORPORATION
{IF BINEFICIAL OWNER IS A
CORPORATE)}

LHLTIMATE SHAREHOLIDTR({S)
{IF BENEFICIAL OWNER IS A
CORPORATE]

CUSTCDIAN

CCASS ACCOLUNT NUMBER

CONTACT NAMLE/TEL. NO.




PFLACEE'S FORM OF ACKNOWLEDGEMENT

[0] 2015

BY FAX AND BY HAND

China Rise Securities Asset Manzagement Company Limited
[GfF. Tstand Flace Tower

51 King’s Road

MNortl Poinl, Hong Kong

Atin: o] (Fax No.: [o])

Daar Sirs,

ie:

Palc Talc International Limited {the “Company™} (Steck coder 26G8)

Placing (the “Placizg™) of uelisted teansferablc warennds {the “Warranis™} of the
Company conlerring vighls 1o subscribe for up 10 283,800,000 Warranis al e issue
price of ITIKE0L.02 per Warrant conferring rights to subscribe for np te an aggregate of
283 080,008 new shares of Hie Company ("Warrand Shares™) st the snbscription price
of HECR3.00 per Warrant Share

i"We acknowledge receipt of your letter dated | o] 2015 {the “Letter™) and confirm that the terms
and costditions of ihe contract conclueded botween us ave set oul in (he Letier, iocluding e aulhority
and the represeniations and warrantics described in paragraph 5 thoreof, Terms defined i the otter
shail have the smme meanings herein,

I¥We hereby reprosent that:

{1)

{ii}

Gy

(iv)

(v}

{vi}

the Warrants purchased by mofes purssant to the Placing arc [for myfour aceoust *as
nomines for and on behaif of _ B

1/We hald sharce®do not have any intorest in shares of the Company
prior to the Placing;

VWe (and any nomines(s) and/or beneficial owner(s)} amfare an independent institutional
investor or professional inveslor or privade investor;

/We (end any nomineels} snd/or beneficial owner(s)) amfare not {a) connected person(s)
{as delined i (he Roles Governing (e Lisling of Securities on the Stock Exchange of Hong
Konp Limited (“Eisting Raules™)) of the Compasy and that you are nol an cxisling
sharehiolder of the Company (except to the extent specified in the enclosed lorm of
Acknowledgement);

FWe (and any nominee(s) sndfor benslicial owner(s)} amfmre not directly or indirectly
[unded or backed by the Company, the dircctors, mavagoment sharcholdesfs), substantial
sharghelden(s) or chief executives of the Company or any of their subsidiarics o associaled
coanpanies or any of theiv respective associates (us defined in the Listing Rules),

I1'We {and any nomines(s} andfor heneficial owner(s)) smfare not {a} persons) whe isfarg
avcuslomed o take msirictions Fom 2 comected person {as defined in the Listing Rules)




{vii)

(vifi)

{ix}

(x)

(xi}

(i)

(xiii)

{xiv)

{xv)

in vefation to the nequisition, disposal, voting or any other disposition of secnrities in fhe
Cotpraity;

FWe {mnd any nowinee{sy andfor benclicial ownerfs)) amfare Independent of and are not
goting in concort with the Company or any promoters, directors, chicl exeoutive or
substantinl shareholders of the Company end their subsidizries and associnated companics or
{heie respeclive associales od are nod owr connected client (as those lerms are defined in the
Listing Rulcs);

VWe {and any nominge(s) and/or benefictal ovwner(s)) do not and did not have any other
mrrangements including other business reintionship with the Company or its connected porsan,
core connceled person, associale and close assocTute (as defined in the Listing Rules) or any
of their subsidiarics or associaicd companics or any connceted porson, com comedcted parson,
associnte and cloze agsociate of any of them (within the meaning of the Tisting Rules);

I/We {and any nominee(s) and/or beneficial owner(s)) amfare not and were not in posscssion
ol potenlial deals or infonnalion aboul the Company or its connected persons, core connected
persen, associaic and closc associale (as deflned in the Listing Rules) or any of their
subsidiaries or associated companies or any comnected person, core conneecied person,
assoviate and close associate of wny of them (within the meaning of the Listing Rules);

YWe (and any nominee(s} ardfor beneficiz! ownei{s}) am/fare acquire yonr Alocated
Warratls ontly for the purposes of invesiment;

I'We {and any nomsinesls) andfor benelicial ownerl(s)) bave not relied on any information,
representation o warranty supplicd or made by or on behsll of cursehves, the Company, or
any other party invelved in the Macing;

1/We (and any nominee(s) and/or beneficial ownei{s)) will comply with all Taws, regulations
and restrictions which may be applicable in your jurisdiction and you have obfained or will
obtaits any conschd, approval or aulhorisalion required for you to purchase mnd sceept
delivery of the your Allocated Warrants;

I/'We (and any noemince(s) andfor benclicial owner(s)) will nof offer or sell mmy of the
Warrants which may be acquired by you in any jurisdiction or in any circumatances in which
such olfor or sale s nol suthordsed or to ary person fo whom it is unlawfal to make soch
offer, saic or invitation except under cireumstances thatl will resull i compliance with any
appliceble laws andfor regnilations since no gotion has been taken Lo pormit an offering of
the Wirrants in any jurisdiction.  In particular, you understand that the Warrants have nol
been and will nol be registered under the U.S. Securities Act or with any state or other

Jorisdiction of the United States and the Warrants may not be reollored, vosold, pledped or

othenvise transferred except in an offshore transaction in accordance with Rule 902 or Rule
oG4 ol Regulation 5;

¥We {and any nominee(s) and/or beneficial owner(s)) will comply strietly with the terms of
piacing fetter dated on 20 Auvgosi 200 5; and

I/We {and any nominee(s) and/or beneficial comen(z]} witl provide abl inlormation as may
be icguired by the regulatory bodies,  including, without ihnitation, the Stock lixchange
and the Scourities and Fatures Convmission {“SFC™), and in particuiar, the detatis set out in
the Listing Reles.  You acknowledge that faiiure to provide information required by the
regulatory bodics may be subject fo prosecubion and you underfake to fully indemnify
owrseives and the Company for any non-compliance of the Listing Rulcs.

ifWe furthor madertake fo pravide to yau upon reguest such inlormation within 24 hours as may be
tequired to be provided w the Stock Exchange and the Securities and iwtures Commission (the

“SFC“}.

IYWe acknowledpe owr rights and oblipafions under the Personsl Data (Privacy) Ordinance and
understand that information and personat data provided by uvs arc required by China Rise Securities
Assel Management Company Limiled  andfor (heir sgent to perform services relating o the Placing




and to cnable China Rise Sccurilios Assel Management Company Limited and/or their agent and the
Company to observe any rnies, logal or regufatory requircments including the disclosure of such
information or data (o cerlain reguiatory bodies (inclnding, without fimitation, the Stock Nxchange
and the SIC, Also, China Rise Scouriiies Assci Management Company Limiled and the Company
may, und each of them is hereby expressly anthovized to, provide such information and data 1o any
agent, representative and associalfe which provides services in connection with the Placing and to
sy goverimental or regutatory bodics {including, without linitation, the Stock Exchange and the

SICY.
My regishintion and delivery Instructions are set aut as in the attached form.

Yours faithfuily,

MName: [Mame of Placce|
Accoun no.:
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