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THIS AGREEMENT is made on 6 December 2007

BETWEEN:

(1) EHEHELETE (LX) FMR4E, a company incorporated in the PRC and
having ifs registered office at AXTAXEBL[HL2BH G FTHEA K2
A A REA (the “Vendor™); and

(2) TOP HARBOUR DEVELOPMENT LIMITED, a corppany incorporated in the
British Virgin Islands with [imited liability and having its registered office at OMC
Chambers, P. O. Box 3152, Road Town Tortola, British Virgin Islands (the

“Purchaser”)
WHEREAS:
(A) BEERTHMYE BH R E(the “Company™) is an enterprise established in

PRC and the Vendor is the owner of 10% equity interests in the Company
Further particulars of the Company are set out in Schedule 1.

B8) The Purchaser is a wholly owned subsidiary of Holdings, the issued Holdings
Shares (as defined herein) of which are listed on the main board of the Stock
Exchange (as defined herein).

{®) The Vendor has agreed to sell and the Purchaser has agreed to purchase the Equity
(as defined below) subject to and upon the terms and conditions of this Agreement.

NOWIT IS HEREBY AGREED as follows:

1. INTERPRETATION
1.1 In this Agreement (including the Recitals and Schedule), unless the context

requires otherwise, the following words and. expression shall have the meanings
ascribed to each of them respectively below:

“Associates” has the meaning ascribed thereto under the
Listing Rules
“Business Day” a day (other than a Saturday) on which

licensed banks are generally open for
business in Hong Kong throughout their
normal business hours

“Completion” completion of the sale and purchase of the
Equity in accordance with the terms and
conditions of this Agreement

“Completion Date”™ the date of falling two Business Days after
the fulfillment (or waiver) of the conditions



“Consideration”

“Consideration Shares”

“Encumbrance™

“E quity”

“Listing Rules”

“Helding”

“Holdings Share(s)”

“Hoag Kong”

“Issue Price”

G;PRC ”

“Relevant Capacity™

set out in Clause 3.2

has the meaning ascribed thereto in Clause
4.1

33,057,852 pew Holdings Shares to be
allotted and issued to satisfy the
Consideration

any mortgage, charge, pledge, len,
(otherwise than arising by statute or
operation of law), hypothecation ot other
encumbrance, priority or security interest,
deferred purchase, title retention, leasing,
sale-and-repurchase or sale-and-leaseback
arrangement whatsoever over or in any
property, assets or rights of whatsoever
nature and includes any agreement for any of
the same and “Encumber” shall be
construed accordingly

10% of the equity interests in the Company

the Rules Governing the Listing of Securities
on the Stock Exchange

Wah Yuen Holdings Limited, a company
incorporated in the Cayman Islands, the the
issued Holdings Shares of which are listed on
the Stock Exchange

share(s) of HKS30.01 each in the capital of
Holdings

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

the issue price of HK$1.21 per Consideration,
Shares

the People’s Republic of China which, for
the purpose of this Agreement, excludes
Hong Kong, the Macan  Special
Administrative Region of the PRC and
Taiwan '

for its or his own account or for that of any
person, furm or company other than the
Purchaser or the Company and whether



1.2

2.1

throu,h the medium of any company which
is its or his Associate (for which purpose
there shall be aggregated with its or his
shareholding or ability to exercise control the
shares held or controlled by any of its or his
Associates) or as principal, partner, director,
emploves, consultant or agent

“SFC” the Securities and Futures Commission of
Hong Kong
“Stock Exchange”™ The Stock Exchange of Hong Kong Lirnited
“this Agreement” this agreement for the sale and purchase of

the Equity, as amended from time to time

“Warranties™ the  representations,  warranties  and
undertakings set out in Schedule 2 and all
other representations, undertakings and
warranties provided by the Vendor under this
Agreement *

“HKS” or “Hong Kong Dollar”  Hong Kong dollars, the lawful currency of
Hong Kong

References herein to Clauses and the Schedules are to clauses in and the schedules
to, this Agreement unless the context requires otherwise and the Schedules to this
Agreement shall be deemed to form part of this Agreement.

The expressions “Vender” and “Purchaser” shall, where the context permits,
include their respective successors and personal representatives.

The headings are inserted for comvenience only and shall not affect the
construction of this Agreement.

Unless the context requires otherwise, words importing the singnlar include the
plural and vice versa and words importing a gender include every gender.

In this Agreement, any reference to a document in the “agreed form® is to z form
of the relsvant document which is in form and substance satisfactory to the
Purchaser.

SALE AND PURCHASE OF THE EQUITY

Subject to and upon the terms and conditions of this Agreement, the Vendor shall
as beneficial owner sefl and the Purchaser shall purchase the Equity free from all
Encumbrances together with all rights now and hereafter attaching thersto
ncluding but not limited to all dividends paid, declared or made in respect thereof
at any time on or after the date of this Agreement.



2.2
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The Purchaser shall not be obliged to complete the sale and purchase of any of the
Equity unless the same are completed simuitaneously.

CONDITIONS
Completion shall be conditional upon and subject to:

(a) all necessary consents and approvals required to be obtained on the part of the
Vendor in respect of this Agreement and the transactions contemplated
thereby having been obtained;

{b) all necessary consents and approvals required to be obtained from all relevant
PRC government authorities in respect of this Agreement and the transactions
contemplated thereby having been obtained;

{c) the passing by the independent shareholders of the Holdings who are allowed
to vote under the Listing Rules at a general meeting of the Purchaser 1o be
convened and held of an ordinary resolution to approve this Agreement and
the transactions contemplated hereunder, including but not lmited to the
allotment and issue of the Consideration Shares to the Vendor credited as
fully paid;

(d) the obteining of a PRC legal opinion (in form and substance satisfactory to
the Purchaser) in relation to the transactions contemplated vnder this
Agreement;

(e} the Warrazties remaining true and accurate in all respects; and

(© the Listing Committee of the Stock Exchange granting listing of and
permission to deal in the Consideration Shares.

Each of the Vendor and the Purchaser shall procure that all information and
documents required pursuant to the Listing Rules, and other applicable rules,
codes and regulations whether in connection with the preparation of all circulars,
reports, documents, independent advice or otherwise are duly given promptly to
the other of them, the Stock Exchange, the SFC and other relevant regulatory
authorities.

If the conditions set out in Clause 3.1 have not been satisfied (or as the case may
be, waived by the Purchaser provided that Clause 3.1 (), (b), (c) and (f) may not
be waived) on or before 4:00 p.m. on 15 March 2008, or such later date as the
Vendor and the Purchaser may agree, this Agreement shall cease and determine
(save and except Clauses 7, 14 and 22 which shall continue to have full force and
effect) and thereafter neither party shall have any obligations and liabilities
towards cach other hersunder save for any antecedent breaches of the terms
hereof.



4.1
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CONSIDERATION

The aggregate consideration for the sale and purchase of the Equity shall be the
sum of HK$40,000,000.00 (the “Consideration”).

The Consideration shall be satisfied by the Purchaser procuring the Holdings to
allott and issue the Consideration Shares 1o the Vendor credited as fully paid at the
Issue Price upon Completion.

The Consideration Shares, when allotted end issued, shall rank pari passu in all
respects with the Holdings Shares in issue on the date of allotment and issue of the
Consideration. Shares including the right to all dividends, distcibutions and other
payments made or to be made, the record date for which falls on or after the date
of such allotment and issue.

COMPLETION

Upon compliance with or fulfiiment (or waiver provided that Clanse 3.1 (2), (b),
(¢) and (f) may not be waived) of all the conditions set out in Clause 3.1,
Completion shall take place at 4:00 p.m. on the Completion Date, or such later
date as the Vendor and the Purchaser may agree in writing, at the offices of the
Purchaser or such other place as the Vendor and Purchaser may agree when 2ll the
acts and requirements set out in this Clause 3 shall be complied with.

At Completion, the Vendor shall deliver or cause to be delivered to the Purchaser:
(a) Crigidal of :

(1) the enterprise legal person business licence (f3E3E A B2EEE) of
the Company issued by the relevant rmumicipal office of the
governmental burean of the PRC showing the transfer of the Equity
10 the Purchaser;

(2) approval certificate (HEHEFEE) of the Company issued by the
relevant municipal office of the governmental bureau of the PRC
showing the transfer of the Equity to the Purchaser;

(3) tax registration for enterprises, both paticnal and local {EFR ik
%), of the Company issued by the relevant tax authority in the PRC;
and

(4)  certificate of organization identification code (FEARFEEMAEEE of
the Company;

(5) foreign exchenge registration certificate (HEEZECE) issued by
the foreign exchange control autherity;

(6) account opening license (55 S EFHIEY) issued by the central bank:
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(7)  finarcial registration certificate of foreign invested enterprise (447
ESEDEURTE) issued by the fizancial authority;

(8) all the supplemental articles of association (f§7eHAE) or bill of
amendment for articles of association (BEFE{SET2E) executed by
the Vendor;

(%)  capital verification reports (BFEERE) issued by the certified public
accountant.

at the sole request of the Purchaser, the written resignation of such
director(s) of the Compeany who are appointed by the Vendor together
with a written acknowledgement under seal from each of them that
he/she/it has no claims against the Company whether by way of
compensation, remuneration, severance payments, expenses, damages or
otherwise;

a copy, properly certified as true and complete, of the resolution of the
directors and shareholders of the Vendor approving this Agreement and
the fransactions contemplated hereunder and other documents necessary
for the purpose of effecting this transaction and authorising a person or
persons to execute the same (with seal, where appropriate) for anc on its
behalf;

such other documents as may be required to give to the Purchaser good
title to the Equity and to enable the Purchaser or its nominees to become
the registered owner thereof:

copy. certified in such manner as the Purchaser may require, of the
resolutions of the board of directors and shareholders of the Company
referred to in Clause 5.3.

The Vendor shall procure meetings of the directors and sharsholders of the
Company to be held at which resclutions shall be passed for:

@

{©)

the approval for the transfer of the Equity to the Purchaser (or its
nominees) and the registration of such transfer;

at the request of the Purchaser, the acceptance of the resignation of such
director(s) from the post of director of the Company in accordance with
Clause 5.2 (b) and the appointment of such persons nominated by the
Purchaser as directors of the Company with effect from Completion; and

Against compliance and fulfillment of all acts requirements set out in Clauses 5.2
and 3.3, the Purchaser shall deliver to the Vendor a share certificate in respect of
the Consideration Shares issued by the Holdings to the Vendor or its nominees.

In the event that the Vendor or the Purchaser shall fail to do anything required to



6.1

7.

7.1

7.2

8.1

be done by them under Clauses 5.2, 5.3 and 5.4, without prejudice to any other
fight or remedy available to the Vendor or the Purchaser (as the case may be), the
Vendor or the Purchaser (as the case may be) may:

{(a) defer Completion {0 a day not more than 28 days after the date fixed for
Completion or upon mutual consert by the Vendor and the Purchaser, a
further 14 days after the 28 days deferral as referred hereto; or

(b} proceed to Completion so far as practicable but without prejudice to the
Vendor’s or the Purchaser's right (as the case may be) to the extent that
the Vendor and the Company or the Purchaser (as the case may be) shall
rot have complied with their obligations hereunder; or

(c) rescind this Agreement without liability on the part of the innocent party.
RESTRICTION ON DISPOSATL

The Vendor undertakes to the Purchaser that the Vendor shall not sell, transfer or
otherwise dispose of the Consideration Shares (if any) for 2 period of 6 months
commencing from the Completion Date unless with the prior written consent of the

Purchaser.

RESTRICTION ON ANNOUNCEMENTS

Each of the parties undertakes to the others that it will not, at any time after the
date of this Agreement, divulge or communicate to any person other than to its
professional advisers, or when required by law or any rule of any relevant stock
exchange body, or to its respective officers or employees whose province it is to
know the same any confidentisl information concerning the business, accounts,
finance or contractual arrangements or other dealings, transactions or affairs of any
of the others which may be within or may come 10 its knowledge and it shall use
its best endeavowrs to prevent the publication or disclosure of any such
confidential information concerning such matters.

No public announcement or communication of any kind shall be made in respect
of the subject matter of this Agreement unless specifically agreed between the
parties or unless an announcement is required pursuaat to the zpplicable law and
the regulations or the requirements of the Stock Exchange, the SFC or anyv other
regulatory body or autherity. Any announcement by any party required to be
made pursuant to any relevant law or regulation or the requirements of the Stock
Exchange, the SEFC or any other regulatory body or authority shall be issued only
after such prior consultation with the other party as is reasonably practicable in the
circumstances.

VYENDOR WARRANTIES

The Vendor hereby represents and warrants to the Purchaser ard its successors and
assigns that the Warranties are trze and accurate in all respects as at the date of this
Agreement and will continue to be so up to and including the time of Completion.



3.2

8.3

8.4

8.6

8.7

3.8

Each of the Warranties is without prejudice to any other Warranty and, except hers
expressly or otherwise stated, no provision in any Wartanty shall govern or limit
the extent or application of any other provision in any Warranty. The Vendor
hereby agrees that the Purchaser shall treat each of the Warranties as a condition of
this Agreement.

The Vendor hereby agree to fully indemnify and keep the Purchaser and their
assigns fully indemnified on demand from and against all losses, costs and
expenses (including legal expenses) which the Purchaser may incur or sustain
from or in consequence of any of the Warranties not being correct or fuily
complied with. This indemmity shall be without prejudice to any of the rights and
remedies of the Purchaser and their assigns in relatiom to any such breach of
Warranties and all such rights and remedies are hereby expressly reserved.

If it shall be found at any time after Completion that any of the Warranties is not
rue, correct and accurate or is not as represented, warranted or undertaken, then
without prejudice to any other provisions of this Agreement, the Vendor shall
indemnify the Purchaser on demand on 2 full indemnity basis, and hold them
haxmless from and against all lisbilities, damages, costs, claims, reduction in net
consolidated assets or imcrease in net consolidated liabilities and all reasonable
expenses which the Purchaser may sustain, suffer, or incur as a result of any of the
foregoing and the Vender shall pay to the Purchaser on demand the full amount of
any such loss as aforesaid in immediately available funds.

The Warranties shall survive Completion and the rights and remedies of the
Purchaser in respect of any breach of the Warranties shall not be affected by
Completion or by the Purchaser rescinding, or failing to rescind this Agreement, or
failing to exercise or delaying the exercise of any right or remedy, or by any other
event or matter whatsoever, except a specific and duly authorised written waiver or
release and no single or partial exsrcise of any right or remedy shall preciude any
further or other exercise.

The Purchaser shall be entitled to take action both before and after Completion in
respect of any breach or non-fulfiliment of any of the Warranties and Completion
shall not in any way constitute a waiver of any right of the Purchaser.

The Vendor undertake in relation to any Warranty which refers to the knowledge,
information or belief of the Vendor that it has made full enquiry into the subject
matter of that Warranty and that it does not have the knowledge, information or
belief that the subject matter of that Warranty may not be correct, complete or
accurate.

The Vendor shall immediately inform the Purchaser in writing of any fact, matter,
event or circumstance which renders any of the Warranties untrue, inaccurate or
misleading or will give rise to a breach of any of the Warranties.

RESCISSION

10



5.1

9.2

10.
10.1

10.2

If at any time before Completion, the Purchaser finds that any of the Warranties is
incorrect or has not been or is incapable of being fulfilled, the Purchaser may
rescind this Agreement by writien notice to the Vendor. If the Purchaser shall
elect to rescind this Agreement, the Vendor shall fully indemnify the Purchaser and
keep the Purchaser fully indemnified in respect of all fees, costs and expenses
(tncluding legal fees) reasonably incurred by the Purchaser in connection with the
negotiation, preparation, execution and rescission of this Agreement.

The Purchaser’s rights under Clauses 10.1 are in additon to and without prejudice
to all other rights and remedies available to them and any partial exercise of or
failure to exercise such rights shall not constitute a waiver of such rights or of any
other rights whether conferred under this Agreement or otherwise.

RESTRICTIVE COVENANTS

For the purposes of assuring to the Purchaser the full benefit of the business and
goodwill of the Group, the Vendor undertake by way of further consideration for
the odligations of the Purchaser under this Agreement, as separate and independent
agreements that, save with the prior written approval of the Purchaser, it will pot
and shall procure its Associates will not:

(1)  at any time after Completion disclose to any person, or itself use for any
purpose, and shall use his best endeavowrs to prevent the publication or
disclosure of, any information conceming the business, accounts or
finances of the Company, or any of its clients' or customers' transactions or
affairs, which may, or may have, come to its knowledge;

(2) in any Relevant Capacity at any time for 2 period 12 months after
Completion :

6H) directly or indirectly solicit, interfere with, employ or endeavour to
entice away from the Company with a view to competing with the
Company any person who, to its knowledge, is now, or has during
the 12 meonths preceding the date of this Agreement been, a client,
customer or employee of, or in the habit of dealing with, the
Company; or

(i)  directly or indirectly carry on or be engaged or concemed or
interested in PRC any business in competition with the business of
the Company.

It is agreed that if any one or more of such restrictions shall either taken by itself
or themselves together be adjudged to0 go beyond what is reasonable in all the
circumstances for the protection of the legitimate interests of the Purchaser but
would be adjudged reasonable if any particular restriction or restrictions were
deleted or if amy part or parts of the wording thereof were deleted, restrictad or
limited in a particular manner then the restriction contained in this Clause 10 shall
apply with such deletion, restriction or limitation as the case may be.

1l
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12.

13,

13,
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13.2

FURTHER ASSURANCE

The Vendor shell execute, do and perform or procure to be executed, done and
performed by other necessary parties all such further acts, agreements,
assignments, assurances, deeds and documents as the Purchaser may reasonably
require to vest effectively the legal and beneficial ownership of the Equity in the
Purchaser inclnding but not Hmited to further agreements required under the laws
of PRC for the transfer of the Equity contemplated hereunder.

ACCESS TO INFORMATION

The Vendor shall procure that, pending Completion, the Purchaser, their agents,
representatives and professional advisers are given promptly on request full access
to all such facilities and information regarding the business, assets, liabilities,
contracts and affairs of the Company and other evidence of ownership of the assets
owned by the Company as the Purchaser may require,

NOTICES

Each notice, demand or other communication given, made or serve under this
Agreement shall be in writing and delivered or sent to the relevant party by
prepaid postage (by airmail if to another country), facsimile transmission or
personal delivery to its address or fax number 2s set out below (or such other
address or fax number as the addressee has by five (5) days’ prior written notice
specified to the other parties):

To the Vendor: LT eE (bE) FRAE
Address R TAREAENALSEE &t

RN RLEREADIARA

Fax Number : 0036-10-68044063

To the Purchaser: Top Harbour Development Limited

Address : 2/F, On Shing Industrial Building,
2-16 Wo Liu Hang Road, Fo Tan,
Shatin, New Territories

Fax Number : 2691 0917

Aftention : The Board of Directors

Each notice, demand or other commumication given, made or serve under this
Agreement shall be deemed to have been given and received by the relevant
parties (1) within two (2) days after the date of posting, if sent by local mail; four



14.

16.

17.

18.

18.
19.1

20,

(4) days after the date of posting, if sent by aimmail; (i) when delivered, if
delivered by hand; and (iif) on despatch, if sent by facsimile transmission.

JIME AND NO WAIVER

Time shall in every respect be of the essence of this Agreement but no failure on
the part of any party hereto to exercise, and no delay on its part in exercising any
right hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of any right under this Agreement preclude any other or further exercise
of it or the exercise of any other right(s) or prejudice or affect any right(s} against
any other parties hereto under the same liability, whether joint, several or
otherwise. The rights and remedies provided in this Agreement are cumulative
and not exclusive of any rights or remedies provided by law.

INVALIDITY

If at any time any one or more of the provisions of this Agreement isfare or
become(s) illegal, invalid or unenforceable in any respect under laws of any
Jurisdiction, the legality, validity or enforceability of the remaining provisions of
this Agreement shall not in any way be affected or impaired thereby.

AMENDMENTS

This Agreement shall not be amended, supplemented or modified except by
instruments in writing signed by each of the parties hereto.

ASSIGNMENT

This Agreement shall be binding on and enure to the benefit of each party hereto
and its respective successors and permitted assigns provided that none of the
parties hereto shall assign or transfer or purport to assign or transfer any of its
rights or obligations hereunder without the prior written consent of the other
parties.

ENTIRE AGREEMENT

This Agreement constitutes an entire agreement between the parties hereto with
1espect to the matters dealt with herein and supersedes any previous agreements,
arrangements, statements or transactions befween the parties hereto in relation to
the subject matters hereof.

COSTS AND EXPENSES
Each party shall bear its own costs and expenses (including legal fees) incurred in
connection. with the preparation, negotiation, execution and performance of this

Agreement and all documents incidental or relating ‘o Completion.

COUNTERPART

13



21.

21.1

21.2

This Agreemnent may be executed in any number of counterparts, all of which
taken together shall constitute one and the same instrument and amy of parties
hereto may execute this Agreement by signing any such counterparts.

GOVERNING LAW AND JURISDICTION

This Agreement shzll be governed by and construed in accordance with the laws
of Hong Kong. '

The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of
the courts of Hong Kong.

14



SCHEDULE 1

Details of the Companv

Contpany name: BRERDHBRE LS RS
Place of establishment: PRC

Date of establishment: 3 May 1998

Approval certificate No.: %4 E X £200515032%

Enterprise legal person

business licence no.: DYEF A F 0278178
Legal address: TELFTAERAERTIRR2ELILRE0] - 607
Registered capital: RMB30,500,000
Total investment; RMB46,000,000
Shareholder(s) and
(shareholdings in %): RABDHREHFE P 18%
B e ARSEA T EI T 22%
T E KRR RO G 50%

LS EETE (LK) FRAE 10%

Legal representative: BRER

Director(s): BAAR Flsz
2L e
SRIRES EARE
wE
Financial year end: 31 December
Principal activities: Water and ecological environment construction; exploliation of

biological resources; production of seabuckthorn raw material,
beverage and products; sale of products made

135
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SCHEDULE 2

VENDOR WARRANTIES

GENERAT

All written information (except those prepared by any third parties) which has been
given by the Vendor or by the directors, officers, advisers or agents of the Company to
the Purchaser or their employees or advisers in the course of negotiations leading to
this Agreement is true and accurate in all material respects and there is no fact, matter
or circumstance which bas not been disclosed in wiiting fo the Purchaser which
renders any such information untrue, inaccurate or rmisleading in any material
respects.

The facts stated in the Recitals to this Agreement are true and correct in all respects.

All facts concerning the Equity and the business and affairs of the Company material
for disclosure to an inmtending purchaser of the Equity have been disclosed to the
Purchaser and the Vendor is not aware of any facts or circumstances which might
reasonably affect the willingness of a willing purchaser to purchase the Equity on the
terms of this Agreement.

The Vendor has the right, power and autherity to enter into and perform this
Agresment which constitute or when executed will constitute legal, valid and binding
obligations on the Verdor in accordance with their respective terms.

The execution, delivery and performance of this Agreement and the tramsactions
contemplated upon the terms herein will not result in the breach or termination or
cancellafion or constitute a default under any agreement, commitment or other
instrument to which the Company is a party or by which the Company or its property
or assets may be bound.

OWNERSHIP OF EQUITY

The Vendor is the sole registered owner of the Equity free from all Encumbrances and
there are no agreements or arrangements to create any Encumbrance over or affecting
any of the Equity.

The Equity are neither pledged, subject to any security rights or any other restriction
on rights that benefits a third party, nor involved in any seal up, attachment, freeze,
sale, anction on account of litigation or administrative procedure.

The Vendor has not granted any priorities or options on the purchase of the Equity to

any person. The Vendor has not agreed with any person for the imcrease or
contribution of the Company’s registered capital,
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IN WITNESS WHEREOF this Agreement has been executed on the day and year fisst
ahove written.

THE VENDOR
SIGNED by

for and on behalf of
EHEREREE (LK) ARLY

%

N N e e e A T

in the presence of:

THE PURCHASER
SIGINED by Mr. But Chal Tong

for and on behaif of For and on benalf

TOR HARBOUR, OPMENT LIMITED
TOPF HARBOQUR DEVELOPMENT

LIMITED

in the presence of!:

M L S i gt T B W WS



