DATEDTHE 180 pavor Feh m{wi} S012
BEY WEEN

SICHUAN CHANGHONG ELECTRIC CO., LIMITED
AND

CHANGHONG {HONG KONG) TRADING LIMITED
AND

CHENGHONG (HONG KONG) ENTERFRISES LIMITED
AND |

BUFFICIENT VALUE GROUP LIMITED
AND

FIT GENERATION HOLDINGS LIMITED

RESTRUCTURING AGREEMENT




THIS AGREENENT s made oithe 16T day of T AT ggits

BETWEEN

{1

(5)

CHANGHONG (HONG KONG) ENTERPRISES LIMITED, a company Incorporated i Hong;

Kong and having its registered-address at Unit 3701, _32'?‘ Floor;, West Tower, Shun Tak
Cantre, 168-200 Connaught Road Gentral, Hong Kong {"Changhong HK Entéiprises”),

CHANGHONG (HONG KONG} TRADING LIMITED, a cornpany incorporated in Hong
Kong and having its régistered address at Unit 3708, 37ih Floor, West. Tower, Shun Tak
Centre; 168-200.Connaught Raad Ceritral, Hang Kong {"‘Chﬁnghong HIK Trading™),

FIT GENERATION HOLDINGS LIMITED, = fimited liabifity corpany.incorporatéd in the
British Virgin Islands, whase registerédd office is at Pajm Grove House, P. O, Box 438, Road
Towh, Tortol, Brifish Virgin fstands ("Fit Generation"});

SICHUAN CHANGHONG ELECTRIC €O, LIMITED, a"company established under e
s of the PRG wih limited fiabify hd the issued A-shares.of which are fisted on the
Shanghal Stock Exchange (stock code: 560838.5M) and whose principal place of business
is at 35 East Mianxing Road, Hi-Tech PaTk, Mianyang, Sichuan, China 621000 (sichiia
Changhong"); and : '

SUFFICIENT VALUE GROUP LIMITED, a'company incarporated i Brtish Virgir 1siarids
and having its registered address at Palm Grove House, P.O. Box 438, Road Towr, Toriols;
British Virgin Islands ("Sufficient Vaiue™); ' , )

(together, the "Partiés” and gach'a "Party’).

WHEREAS:

(AY

{8}

€

{0y

fn contemplation of resteucturing exercise in relation to {hé transfet of a 80% interestin the

equity capital of Changhong Information Technology Preducts Go., Limited (*Changhong 1T

{ihe “Changhong IT 90% Stake’)(the “Restructuring’), Sichuan Changhong, agreed to
transfer the Changhong iT 90% Stake which is valued & RME151,200,000,00 (equivalgnt to
approximately’ HK$190,000,000.00, based on a fixad exchange rale  of
HKS1:RMBO.799473684 as agreed betwean the parliesjithe “purchase Consideration™ to
Changhong HK Trading (Sras it may direct). The Purchase Cofisideration is besed o the nat
jnvestment value of Sichuen Changhong to the Changhong [T 80% Staké as at 31 Decembsr
2011

Thie remaining 10% interést in the equity capital of Changhong IT is held by Mr. Zhu Jianaiy,
fhe managing difectr of Changhong (T, on behalf of Key members. of Changhong I7's
managermant team. '

In cansigatation of Sichuan Changhang agreeing 16 transfer the Changhong IT 90% Steke o
Changhong HK Trading {cras it may direct), it was agreed that Changhong HK Trading shali
allot and issue-190,000,000 new ordinary shates (‘Changhong HK Trading New Shares™) zt
a nominal value of HK$1.00 for each Chenghoni HK Trading New Share: to Sichuan

Changhorig tredited as fully paid-up to satisfy the Purchase Consideration.
Siuhuan Changheny has agread fo subscribe on and subject 1o the terms of this Agresment
for the Cianghiong HK Trading New Shares I satisfaction of thg Purchase Considaration,

At the gitection of Changhang HK Trading, Sichuan Changhong agreed to transfer the
Changhong 1T 80% Stake to Changhong HK Enterprisgs;, which transfer was effective on 9
January 2012,




(E}

)

The: Parties wish to effect a series.of Sulseriptions (s dafined hergln) i connectiar with the:

Restructuring on fhe terms and subject o tié conditionssetoutin this Agreement.

The share capitat structure of each of the Parties (cther than Siekuan Changhorg) piior to
ang as a result of the completion of the Subsériptions is set out it Appendix A of this
Agresment. -

(T I8 AGREED as follows:~

141

INTERPRETATION

In this Agresment, unless the context otherwiss requirss:

*Agrastngit’ means this agr"e’ément'-iﬁ respect of the Restrugtusing;

“Changhong HK Trading Neéw Shares” has the mearing ascribed to it in Recital B above;

‘“chghghong HK Enterprises New Stare” figs the meaning ascribed 161 in Clauss 5.4;

*gompletion of the Subsciptions” mieans the completion of fhe Subseriptions urider this
“Agreement; : ML S

?*;‘;gsﬁjﬁiéﬁgg Date" nizans the date of thiz Agreementorstich other date &5 the Parties may
otherwist agree in writing; o :

"Encumbrance” meéans any morigage, assignment of receivables, debenture, lien, charge,

pledge; adverse claim, rént-charge, title ratention dincument, <laim, option, right to acquire,

gecurity arangerment, secuity interest, option, presemptive-or other similar right, right of first

refusal and any othéf encumbrance or condifion whatsogver;

“Fit Generation New Share” has the meaning ascribed to itin Clatse 5.1;

*HKS" means Hong Kang dotlar, thelawlul currency for the timie being:of Hong g{’ghg;

*HK" migans the Haﬁgﬂ Kong Special Administigtive Reglon of thig PR,

“PRC" means the People’s Republie:of Clilna;

“RIAB" means the Renminbi, the lavdul currericy of the PRG,

""Rfa;simaﬂiring?* has the meaning ascribed to it in Recitat Akbove;

"Subscriptions’ means the Subscription of the Ghinghong HK Trading New Shares, the
Subsdcription’ of the. Changhong, HK Enterprises New Share, the Subscription of the
Sufficient Vaiue New Share and the Subscription of the Fit Generation New Share, each &

“Subscription™

Subscription of the Changhohg HK Trading i%ﬁ»«?&hafes”' has the:meaning ascribed o
itin Clause 2.1,

*Suibscription of the Changhong HK Enterprises New Shars” hasihe meaning asciibad
1o itin Clavse 3.1

“Subseription of the Fit Generation New Share” has e meaning aserbed fo it in Clause
5.1; = il



1.2
1.3

5.4
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5.1

3.2,

3.3 7

4.1

‘Subscription of the Sufficlent Value New Share” has ifie meaning ascribed to it in
Clause 4.1, a ' .

=gufficient Valie New Share” has the'meaning ascribed toltin Clsuse 4.1, and

*US$" means US dollar, the fawful currency for the time being of United States of Ameficdn;

The exchange i of US$1.00:HK$7.80 has been used irl this Agresinent,

References fo Recitals-and Clauses ars o récitaléand clauses of this Agréement.

The headings In this Agreemient =¥ for convenience only and shall not affect the
construction of any provision in this Agreernént,

SUBSCRIPTION GF THE CHANGHONG HK TRADING NEW SHARES

Subject to the terié and conditions of this Agreement, Changhong HK: Trading shall aliot:

and fssue the Dhahghong HK Trading New Shares to Sichuan Chanighong, and Slchuan
Changhong shall accept the issue and allotment of the Changhong HK Trading New Shares
(the "Subscription of the Changhong HK Tradifig New Shares"} in satisfaction of the
Purchase Considéeration.

The CHanghiong HK Trading Hew. Shares shall be issusd free from. all Encurnbrances
whatsoever ahd-shall rank paif pagsy Tn all respecte with and carry all rights similar to the
existing otdindry shares in the share capital of Changhong HK Trading.

Sichuai Changholiy Agress, acknowledges and confims that the fssue-and allotment of the
Changhong HK Trading Shares to Sichuan Changhong on and subject tosihe terms of this

Agreeinant shall constitute’ & full, complete ‘and irrevocable discharge: of Changhong HK.

Trading's chiigation to pay the Purchase Consideration,

SUBSCRIPTION OF THE CHANGHONG HIK ENTERPRISE NEW SHARE

Subject fo the ferts dnd corditions of this- Agreement, in consitderation of Changhong HK

Trading diretting Sichuan Changhong to fransfer the Ghanghong IT 90% Staketo Changhong
HK Enterprises, Changhong HK Enterprises’ agreed to- allot-and lssue fo Changhong HK
Trading (or as ¥ may diresf} upon the terms and subject to the conditions contained in this
Agreerrient, t new ordinary share of a nominal value of HK$1.00 :at an issue price of
HK$190,000,000:00 credited as fully paid-up: (‘Changhong HK Enterprises New Shaw’)
{ihe “Subscription of the Changhong HK Enterprise New Share”), ‘ o

Al the irrevocable direction of Changhong HK Trading, Changhong HK Enterprises shall
allot and Issue the Changhong HK Enterprise New Share to Sufficient Value and Sufficient

Value shall aceept the issue-and allotment of the Changhong HK Enterprisé New Share.

The Changhong HK Enterprises New Share shall be issued feg from all Encumbrangas

whatsosver and shall rank parf passu n 2l respedts with-and canry all rights similzr to the.

existing ordinary shares in the share capital of Changhong HK Entefprises,
SUBSCRIPTION OF THE SUFFICIENT YALUE NEW SHARE

Subject fo the terfvis and conditions of this Agreement, Tn consideration of Changhong HK

Trading directing Changhong- HK- Enterprises 1o allot-and issug the Changhong MK

Enterprises New Sharg to Sufficient Value, Sufficient Valug shall allét ‘and issue fo
Changhotig HK Trading {or-as it may direct) upon the terms and subject to the conditions
containgd in this Agreemenit, 1 new ordinary share of nominal value of US$1.00 atan issus

4



4.2

43

51

b2

6.1

price of HKS190,000,000.00 credited as fully paidup. (‘Sufficient Value New Share® ) {the,

“‘Subsanpt;en of the Sufficient Value New Share™)..

Atthe irmvogable direction of Changhong HK Trading, Sufficient Value shall allot and jssue:

the Sufficient Value New Share to Fit Generation and Fit Generation shalf accept the issue
and allotment of the Sufficient Value New Share, '

The Sufficent Value New Share shall be issued fregifron all Engumbrances:whatsosver and
shall rank pari passy in ali r@sgects with and carry all rights simifar to the exi isting afc%lnary
shares In the share capitaf of Suffit ment Value,

AUESCRIPTION OF THE FIT GENERATION NEW SHARE

Subject to the terms and esnditions of this Agreement, in consideration of Changhong HK
“Trading directing Sufficient Valus ta Tssue the Sufficient Value New Share to Fit Generation,

Fit Genaration shall aliot-and issue to Changhong MK Trading uporrthe termsand subject o

fhe Qonﬁatsuns cartained “in this. Agreement, 1 new ordinary share of nominal value of

US$1.00 at an issue price of HV$19E} 000,000.00 credited as fully paid-up ("Fit Generatlon
New Share”). (the *Subscription of the Fit Generation New Share”).

ThHeFit Genaration New Shars shall be issued free from all Encumbiances whatsgever and
shall rank parpassu in all respects with and carry alf rights simitar- ’te) the:axisting ordinary
shares in the share capital of Fit Gengration.

WARRANTIES AND UNDERTAKINGS
Fach 'F'aﬁty represents and warrants 1o and undertakes 1o the other Parfies thah:

{1 that - it hag the requisity- powée and authordly o enler inte and petfonty this
Agreemenf

(it} all action, conditioris and things required to. be'taken, fulfilled and done (Irngliding
e obtammg of any necessary consenis and authonzat[ons} for its entry ifto and
papformance of this Agraement Hiave been taken| fulfilled and done;

£y fiie Sxetution, delivery and peiformance of this Agreéttient byit Will notconfiict with
‘any law, erder, judgement; decree, Tule Hf regulation of any court, tribunal or
;govemmental agency of any appi;cable jurisdiction or any-agreement or insfrument
to which it is a pafty or by which it is. bound;

) i is a corparation duly erganized, validiy existing and | ;a gt}acé staniding under the.
%aws of its place of incorpofation and has full pGWer and authority o enter info this
_ Agraament and to observe and pérform its obligations hersunder and has taken ail
‘ngcdssary corporate or other action to authorize the execution, delivery and
performance of this Adregmart;

V) -upen EEKE:CUUDH of this Agreement, its ob#l gahms heretnder shall be iegally valid,
“bindihg a‘ﬂﬁ enforceable bn and against it in acderdance with the terms hareof: and

W) the alictiment afiwd issue of the relgvant shares under each Subscription i not
prohibited By an\; statute, drder, ruls, regulation or directive promulgated or issusd
or by any legislative, exetitive or regulatory body or autherity.

COMPLETION OF THE SUBSCRIPTIONS
Bubjectio the terms and conditions of this Agreemént, Completion of the Subscristions shall

simuftanecisly take place: at the regmi:ered office of Changhong HK- Trading {or at stch
oiher place as the Parties ray.agree in writing) on the Campletion Date.




7.2 Onthe Completion Date, in réspect of the Subscription of fie Ghanghong HK Trading New
Shares: »

) Changtiong HK Trading shall

{a} daliver - to Sichuan Chianghong beard resclufions and shareholders’
resoluions (if required) approving, -Smeng, otiiéts, &n iNéreass in the
autharised -share capital of Changliony HK Trading and e issts and
allotment of fhe. Chaﬂghcmg HK Trading: -New Sharés to Sichuan
'Changheng.

{0 allot and lssug the Changhong HK Trading New Shares fo Sichuan
Changhcng by delivering the new share cerfificates for the Changhing HK
Trading New Shares to Sichuan Changhong

() cause such fiings andfor notifications to be duly fllled with the relevant
- authdrities in respect of the issus and allstment of the Changhong HK
Trading New Shafes, and

{Hy Sichuan Changhong stiall delivarfo Changheng HK Trading: hogrd resatui:li)ns alid
shareholders’ resolutions {if reguired) of Slchuan Changhong approving, inter alia,
the. entry by Sichuan Changhong into this' Agreement and the subscription by
Sichuan Changhong of the Changhong MK Trading New Shares for the Revised
‘Purchase: Consideration which shall be deemed satisfied and repaid-in full, in.
accordance with the terms of this Agresment,

7.3 Onthe Comnpletion Date, in {espect of the: Subscription of the- Cﬁangheﬁg HK Enterprises
MNew Sharer

6] Changhong HK Enterprise shall

(&) deliver to Sufficient Value Board resolutions and shareholders” resolutions
(if reqmreci) approving, among others, an increase In the authorised share
capftat of Changhang HK. Enferprises and the issue and allotment of the
Changhong HK Enterprises New Share to Sufficient Valus;

()] allet and fssug the Chahghony HK Enterpﬂses New Share to Sufficlent
Value by defivering the riew share ceriificates: for the Changhong HK
Enterprises New Shars to Sufficient’ Value; ard

(cy catise such filings andfor nofifications fo be duly filled wilh the relevant
authorities, in respect of the fssue arid aliotment of the Changhany HK.
Enterprisas New Shars, and

{ii) Suffigiant Value shall deliver o Changhong HK Enterpfisés board fesdiutions and
shareholders’ resofutions (if reguired) of Suffl clent Value approving, inter aliz, e
entry by Sufficlent Value.into this Agreement and the subscription by Sufficiént
Value of the Changhc—ng HK Entarprzses New Sharg; in accofdance with the terms
of this Agreamefit

74 & the Completion Date, in respect of the Subscription of i:ﬁ_hefSufﬁc:Een%: Walue New Sheret
{  Suificient Valug shall
fay  deliverto Fit Gengration board resoiutions and shareholders’ resolutions {if

required) approving the issue ard ‘aliotment of the Bufficient Valug New
Share to Fit Generation;




) allot and isue the Sufficient Value New Share 10 Fil Generation by
dalivering the new share cedificates for the Sufficlent Valie N&W Shars to
Fit Generation; and ' ‘ '

&) cause such flings andfor dotifications to' be- duly filled with the. relevant
authorities in respect of the issue and alfotment 6fthe Sufficiént Value New
Share, and '

(i} Fit Generation-shalf defiver 1o Sufficient Value board resolutions and Shareholders’

‘ reselutions (if regiiired) of Fit -Generation approving, jnfer dlia, the entry by Fit
Generation into this Agreement and the. subscription By Fit Gereration of the
Sufficient Value New Share, in-accordance wilh the terms of this Agresment.

75  Onihe Complétion Dite, in regpsctof the: Subsciiption of thé Fit Generation New Share:

@  FitGeneration shal

{8)  deliver o Changhong HK- Trading bagrd . résolutions. and ‘sharetiolders®
resolitions (if reguired) appraving ihe igsue- and allotroent of the, Fit

Generation New Share to Changhong HK Trading;-

@) ellatand fssuetne Fit Genération New Shere toiClianghonig HK Trading by
delivering. the new shiare: cartificated ot the Eit mEneration New Share o
Changhorg HK Trading; and

) sause. such filings andlor notifications to be: duly filled with the: relevant
duthorities in regpect of the issue-and allotment of the. Fit Gengration New'
Shars, and. ' , .

@  Changhong HK Trading shall deliver 1o Fit Generation board resolutions .and
shargholders’ resolutions (if required) of Ghanghong HK Trading appraoving, infer
‘alia, tiie entry by Chianghary HK Trading intothis Agreement and the subscription:
by Changhong HK Trading of ffie: it Generation New Share, i accordance with the
terms of this Agreement. :

8. TIME OF ESSENCE

Any time, date or pericd menfioned iy any provision of this Agreement may be eitendad by
sgreéement between the ralevant Parties but as regards any time, date or period ofiginally
fived and et extended or aty time, date or period so extended as aforesaid, fime shall be of
the bssence. .

Al noticas, demands or other communications requirest or pErmittéd to b ‘given St made
heretnder shall be in writing and delivered personally ar sent by prepaid registered postor -
by télex ar telefax addressed to the intenided recipientthereof atits address, lelex or telafax
nurmbier setout below (or to such other address ot fax huriber as any Party may from fime to
i notify the othier Party): : R



Skenuan
Changhohg

Changhona HE
Trading

Ghengherg HK
Enterprises

Bufficlent Valug

Fit Generation

35 Egst Mianking Road, Hi-Tech Park, Mianyang, Sichuan,
China 62’%6(}0

T8t No ¢ B68162418 418
Fax No ¢ BB 8182410289
Attention L Ms Al Kiao Xue

Urit 3764, 37" Floor, West Tower, Shufi Tak Centre, 186200
Conrnaught Boad Central, Hong Keitg

Tet No + 852 3690 2366
FaxNo . 857 36902108
Aftention . Nir. Tang Yun

Unit 3704, 377 Fldo, West Tower, Shu Tak Cerdre, 1687200
Gonnaught Road Central, Hong Kong

TetNo % BBZ 36902065
Fax No., : BBEZ 3690 2108
Attention. ;. Mr. Tang Yuh

Urit 3707, 37" Flobr, West Tower, ShunTak Céntrs, 168-200
Connaught Road Central, Heng Kong
Tel No : 852 3590 2366
FaxNo i 552 3690 2108

Afteation -z Mr Tang Yun

Unit 2507, Shenzhen Changtiong Technolegy Building, Solth
Zone, Tech Park, Nansharn, Shenzhen, China.

Ted No BB 7H5 BABY 8381
Fax No . B6 7ES £650 9358
Attention » Wi Zhao Qilin




10,

11,

13,

14,

CONFIDENTIALITY

The Parlies agiee to treat this Agreement and any information provided by any Patty or its
solicitors-and. other professionat advisers, dominees,agents; servants, directars of officers
‘to the other Party as strictly confidential and agree not-to disclose any frovision herest
without the: wiitten consent of the other Parly exceit for disclosure by a Party required
‘pursuant:to any law (including any order of a court of competent jurisdiction} or the official
directives; guidelines, policies or sules of any stock exchange or ri_atihg agency or
governmriental or other regulatory aithority, whether or not having the force of law, . or
disclostirg i Corifidence fo its solicitors: and other professional afivisers. bBr relatod
corptations, -or for the parpose of implemeriting this Agresment. This sbfigation of
confidentiality shidil not apply to information which:- B ' ‘

(&) was gereral

, by in the:public domaih at thetime of disclosure (uness avaliable as &

reach of this Agresment):.or

o)y was lawfully i the possession of & party prior fo such disclosure snd was niot
| acquired direclly or indirectly frorn the other Party.or any company assoiated with
thie other Party or from a third party underan ebfigation of confidense: o¢ '

(&} Is o1 beeones public Kidwledgs by act(s) of fallure to act otherthan those of a Party

of its selicitors ‘BAd other professional advisers, nominees, agents, servants,

diretiors 'ar'cﬁfi-ﬁ;af_s-, -as the case may be; or

@i is information furishied to g Party withoat restriction: by any third party having a.
' bena fide:right fo do g6, ' ;

COSTS:

Fach Party shall bear its own respective costs and expenses incurred by it in the praparation
and negotiatior of this Agreement.

GOUNTERPARTS

“This Agraement may be Sigrsd in any funiter of countsrpaits, all of Which taken fogather

shall constitute ongand the samk Instrument. Either Rarty may enterinto #his Agresmient by
signing any such counterpart. or gach counterpart may be slgned and executed by the
Parties and transmifted by facsimile fransraission and <hall be as valid and effectual as if
“gxeculed as2n ofiginal ' o

RELEASE AND WAIVER

Any fiability. of 2 Parly t6 the: ofher Parly hersunder may in whole or in partbe refeased,
campounded or comipromised, or time or indulgence may be given, by thesother Pary iirits.
apsolute discretion without in any way prajudicing or affecting its rights against the afdresaid
Party, Any release orwaiver or compromise shall be in writing and shall not be dééfned to be
arelease, waiver ot compramise of similar conditions in the future:

GOVERNING LAV & JURISDICTION




4.1

14.2:

143

This Agre.ém-é‘aiand any nqm—confra&tua{ ,c‘:ﬁ}ii@étit_ﬁ_h’%‘véﬁs‘ing out of er iy cénnéstion with it
shall be governied by and construed Tn accordance with Hong Koig law.

All disputes; contrgversies of claim arising -out ©f or rélating to s Agresment; or the
bréach, termination or invalidity thereof, shall be setiled (if not resclved by & non-binding
mediaiion process) by arbitration in accorddance with the UNGITRAL Arbitration Rules as &t
present in force frord time to fime. The place of arbitration shall be In Hong Kengat the Hong
Kong lnternational - Arbitrationy Centre {the “HKIAC™), and the pioceedings shall be
conducted if English. The tibunal shali consist of orie arbitratof 1 bé appolnted by the
Chairman of the HKIAC. Any such arbitration :shall be administered by the HKIAC in
accordance with the HKIAC Procedures for. Arbitration in forcé at the Completion Date
incleding such additions to the UNCITRAL Arbifration Rules ds'aré thereln contained. An
award by the arbitrator shall be final and conciusive and binding Gpofit e parties and shall
net be subject o further appeal. S

Eadh of the Parties itravocably submits o fhe:noh-exclusive jurisdiction: of the courts of

Horig Kong 1 stpiport and assistthe arbiiration process plrsuantio Clause 14.2, including it
nepessary the grant of interocutory relief pénding the otfcoms of that proness; '

1t




Aggend ix A

Changhong HK Trading
Prior to completion of | After completion of. | Resultant increass
the Subscription of the Subscripfion of
‘the Changhong HK the Changhong HK
Trading New Share Trading New Share
Authorised Share | HK$10,000,000 | FK$200,000,000 FK3190.000,000
capital comprising 10, 000,000 { comprising comprising’
grgindry shares 200,000,000 oidinary | 190,000,000  drdiery-
shares ghares )
fosued Share | HK$10,000,000 RR$200,000,000 | HK$190,000,000
capital comprising *éO 000,000 | comprising ‘comprising
' ‘Qrdmary shares 200,000,000 -¢idinary | 190,000,000  ordingry
‘shares. Shages
Fiifiﬁanérgéiczn
?E‘EQE to completion of ~ Afer completion of | Resultantincrease
thie Subscription of the Subscription of '
the Fit Ganaraﬁma the Fit Generation
New Share ‘New Share
Authorised  share | US$50,000 comiprising ‘ No ohénge Mot appiicable '
gipital 50,000 ordinary shares
lssusd sharg U‘S&ﬁ GO t:i)mpflstng 1 US$" 00 cumpnsmg 2| US$1.00 ‘comprising '
capital prdinary shafe -Hrdinary shares 1 ordinary share
Sutficient Value

?‘ﬁw to ;y{a’mpletibn After cump?@twn of the Resultzaﬁt‘immas_e '
of the Subscription Subscription of the ' o
of the Sufficlent ‘Sufficient Valie New
Value New Share Share
Authorised jssued | US$50,000 comprising NG change Not appiicable
share ¢apital 50,000 ordinary shares
;ésuaﬂ' isharé. 133510@ {:ﬁﬁrﬁpﬁsing 1088200 com pnsmg 2 Us§t ) comprising P
capital ordinary shareg '

ordinary shares

grdinafy share

1t




Changhong HK Enterprises

Prior to completion

of the Subscription
of the Changhony
HK Enternrises NeWw
Share

Aftér cdmpﬁeﬁa i of the
Subscription of the
Changhong HK

Enterprises New Shars

Resultant increass.

- Authorised issusd.
gshare capital

~HK$10,600
cofmprising 10,000
ordinary shares

HK$20,000 comprising

| 20,000 ardinary shar‘és

HK$70,000 comprising
14,000 ordinary shares

Gsusa share, AK510,000 | HK$10,001 comprising | HK$1.00 comprising ¥
capital comprising 10,000 | 10,001 ordinary shares | ordinary share
‘ ordinary shares |

12




Discussion Diaft.(3): § February 2012
INWITNESS WHEREOF this Agreentent nas béen entered info on ffie date stated at the beginning.

SICHUAN CHANGHONG

SIGNED BY

for-and on behalf of | 7 f -
SICHUAN CHANGHONG ELECTRIC CD LmﬂiTEﬁ) jfﬁ
in the presence of: 5 MY

IUK‘;"‘:w‘

» ri‘ uﬂ M

g S

Narme
E}es_ignaﬁort

13
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CHANGHONG HK TRADING

SIGNED BY

forandonbehaltol \
CHANGHONG (HONG KONG) TRADING LIMITED )
in the prasence off i —

Name’
Designation

14




CHANGHONG HK ENTERPRISES

SIGNED BY )
)

forand or behalf of 3

GHANGHONG (HONG KONG) ENTERPRISES LIMITED

‘in the presence of:

Rame. . :
Designalion

15



SUFFICIENT VALUE
SIGNED BY

for and on Behaif of

SUFFICIENT VALUE GROUF

in the presetice of.

LIBITED

Name
Designatiori

16



DigGussion Draft {3): § February 2012

FIT GENERATION

SIGNEBBEY

forand-on behalf of 1/ iz
FITGENERATION HOLDINGS LIMITED a

1 the presanee, of

R

Name ¢
Ue,signaiian

i7

ERAA6TRIZVS



