Execution copy

DATE: 12 June 2006

ARTFIELD COMPANY LIMITED
{as the Vendor)

AND

BRIGHT INTERNATIONAL INVESTMENT HOLDINGS LIMITED
(as the Purchaser)

AND

WONG CHI WAI EDGAR
(as the Guarantor)

AGREEMENT FOR SALE AND PURCHASE
OF SHARES IN
CITY BRIGHT INTERNATIONAL LIMITED

MICHAEL LI & CO.
14th Floor, Printing House
6 Duddell Street

Central, Hong Kong
(Ref: CCLI061260)




THIS AGREEMENT is made on 12 June 2006

BETWEEN:

(1)

2)

3

ARTFIELD COMPANY LIMITED, a company incorporated in the British
Virgin Islands whose registered office is at P.O. Box 71, Craigmuir Chambers,
Road Town, Tortola, British Virgin Islands (the “Vender™);

BRIGHT INTERNATIONAL INVESTMENT HOLDINGS LIMITED, a
company incorporated in Hong Kong whose registered office is at Flat B, 3%/F,
Block 17, South Horizons, Ap Lei Chau Heng Kong (the “Purchaser”); and

WONG CHI WAI EDGAR (holder of Hong Kong Identity Card number:
G205250(3)) of Flat B, 32/F., Block 17, South Horizons, Ap Lei Chau Hong Kong
(the “Guarantor™).

WHEREAS:

(A)

®)

©

City Bright Intemational Limited (the “City Bright”) is a company incorporated in
Hong Kong with limited liability and as at the date hereof, has an authorised
capital of HK$3,000,000 divided into 3,000,000 ordinary shares of HK3$1.00 each
(the “CBI Shares™), of which 2,000,000 CBI Shares (the *CBI Sale Shares™)
have been issued and are fully paid up or credited as fully paid. Further details of
City Bright are set out in Schedule 1. The CBI Subsidiary is wholly and
beneficially owned by CBI,

The Vendor is the beneficial owner of the CBI Sale Shares holding through its
wholly owned subsidiaries incorporated in the British Virgin Islands, Precision
Group Limited (“Precision”) whose registered office is at P.O. Box 71, Craigmuir
Chambers, Road Town, Tortola, British Virgin Islands of 1,999,999 CBI Sale
Shares and Fair Future Limited (“Fair Future”) whose registered office is at
Akara Building, 24 De Castro, Wickhams Cay 1, Road Town, Tortola, British
Virgin Islands as nominee of Precision for the remaining 1 CBI Sale Share.

The Vendor has agreed to sell and the Purchaser has agreed to purchase the CBI
Sale Shares subject to and upon the terms and conditions of this Agreement.

NOW IT IS HEREBY AGREED as follows:

1.

I.1

INTERPRETATION

In this Agreement (including the Recitals), unless the context otherwise requires or
permits, the following words and expressions shall have the meanings ascribed to
each of them respectively below:

“Assignment” the assignment to be entered into between
IPR Holders and the CBI Group in relation to
the assignment by IPR Holders to the CBI
Group of the Intellectual Property Rights
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“Business Day”

“Cash and Bank Deposit”

“CBI Group”

“CBI Subsidiary”

“Completion”

“Completion Date”

“First Waiver”

“Hong Kong”

“TPR Holders”

“Intellectual Property Rights”

a day (other than a Saturday) on which
licensed banks are generally open  for
business in Hong Kong throughout their
normal business hours

HK$407,031.00 being all cash and bank
deposit of the CBI Group which are free from
all lens, charges, encumbrances or other
adverse third parties rights as set out in the
Management Accounts

together, City Bright and the CBJ Subsidiary

City Bright Lighting (Shenzhen) Co,, Ltd,, a
wholly foreign owned enterprise established
in the PRC, further details of which are set
out in Schedule 2

completion of the sale and purchase of the
CBI Sale Shares in accordance with the ferms
and conditions of this Agreement

the date on which Completion takes place

the deed of waiver to be executed by the CBI
Group and the Vendor on Completion to
waive all loans, advances, obligations,
indebtedness and moneys, if any, owed by
the Vendor Group to the CBJ Group as set
out in the Management Accounts, such deed
of waiver shall be in form and substance
satisfactory to the Vendor

the Hong Kong Special Administrative
Region of the PRC

the member or members of the Vendor
Group which as at Completion are the
registered holders of the Intellectual Property
Rights, details of which are set out in
Schedule 5

the intellectual property rights used, owned,
licensed to or enjoyed by the Vendor Group
and the CBl Group as at Completion in
relation to the business of the manufacture,
production and sales of the energy savings
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“Management Accounts”

“Purchaser Warranties”

“PRC”

“Second Waiver”

{lSF‘CI!

“Stock Exchange”

“this Agreement”

“Tax Refund”

“Vendor Group”

“Vendor Warranties”

lamps, details of which are set out in
Schedule 5

the pro forma unaudited consolidated
management accounts of CBI Group as at 31
March 2006

the representations and warranties given by
the Purchaser as set out in Schedule 4

the People’s Republic of China which for the
purpose of this Agreement, shall exclude
Hong Kong, Macau Special Administrative
Region of the PRC and Taiwan

the deed of waiver to be executed by the CBI
Group and the Vendor on Completicn to
waive all loans, advances, obligations,
indebtedness and moneys, if any, {but
excluding the Cash and Bank Deposit and the
Tax Refund) owed by the CBI Group to the
Vendor Group as set out in the Management
Accounts, such deed of waiver shall be in
form and substance satisfactory to the
Vendor

Securities and Futures Commission of Hong
Kong

The Stock Exchange of Hong Kong Limited

this agreement for the sale and purchase of
the CBI Sale Shares, as amended from time
to time

the refund of tax in the amount of
HK$406,652.00 as set out in the
Management Accounts which is payable to
the CBI Group from the relevant tax
authorities and are free from all liens,
charges, encumbrances or other adverse third

party rights

the Vendor and its subsidiaries (excluding the
CBI Group but including the Vendor)

the representation and warranties given by
the Vendor as set out in Schedule 3
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1.4

L5

2.1

4.1

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

“RMB" Renminbi, the lawful currency of the PRC

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

The expressions "the Vendor", "the Purchaser” and “the Guarantor” shall, where
the context permits, include their respective successors and  personal
representatives,

The headings are inserted for convenience only and shall not affect the
construction of this Agreement,

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

SALE AND PURCHASE OF THE CBI SALE SHARES

Subject to and upon the terms and conditions of this Agreement, the Vendor shail
procure the sale by Precision and Fair Future and the Purchaser shall purchase, the
CBI Sale Shares with effect from Completion free from all Hens, charges and
encumbrances and together with al rights attaching thereto including all dividends
and distributions declared, made or paid thereafter.

The Vendor shall not be obliged to sell any of the CBI Sale Shares unless the saje
and purchase of the CBI Sale Shares are completed simultaneously.

CONSIDERATION

The aggregate consideration for the sale and purchase of the CBI Sale Shares shall
be the sum of HK$3,874,174 and shall be paid by the Purchaser by (1) setting off
the net amount of all Joans, advances, obligations, indebtedness and moneys, owed
by the Vendor Group to the CBI Group as set out in the Management Accounts,
being HK$3,060,491; (2) paying to the Vendor by way of transferring the Tax
Refund of the CBI Group as set out in the Management Accounts, being
HK$406,652 when received by CBI Group; and (3) paying to the Vendor a sum of
HK$407,031 which is equivalent to the Cash and Bank Deposit as set out in the
Management Accounts,

COMPLETION

Completion shall take place within three Business Days following the signing of
this Agreement at the office of the Vendor in Hong Kong at 13/F., Universal
Industrial Centre, 19-21 Shan Mei Street, Fo Tan, Hong Keng or such other time
and place as the parties may mutually agree.
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At Completion, the Vendor shall deliver or cause to be delivered to the Purchaser:

@

)
©

(d)

(e}

®

(g

Ly

instruments of transfer and sold notes in respect of the transfer of the CBI
Sale Shares duly execated by Precision and Fair Future in faveur of the
Purchaser;

original share certificates in respect of the CBI Sale Shares;

the written resignation of all existing directors, legal representatives and
company secretary of each member of the CBI Group with effect from the
Completion Date together with a written acknowledgement under seal
from each of them that he has no claims against the relevant member of
the CBI Group whether by way of compensation, remuneration, severance
payments, expenses, damages or otherwise;

the certificate of incorporation, the certificate of incorporation in change
of name, the current business registration certificate, common seal, rubber
chop, minutes book, register of directors, register of members and transfer
and share certificate book of each member of the CBI Group;

all the statutory books, books of account, financial records and documents
of and relating to each member of the CBI Group which are in the
possession of the Vendor;

copy, certified as true and complete by a director of the Vendor, of
resolutions of the board of directors of the Vendor approving this
Agreement, the First Waiver, the Second Waiver and the Assignment
and authorising the execution of the same;

copy, certified by a director of the relevant member of the CBI Group as
true and complete, of the resolutions of the board of directors of the
relevant member of the CBI Group referred to in Clause 4.3;

copy, certified as true and complete by a director of the Vendor of :

(1)  the enterprise legal person business licence ({35 A EEEEHIR) of
the CBI Subsidiary issued by the relevant municipal office of the
governmental bureau of the PRC;

(2) approval certificate (HLHEEE ) of the CBI Subsidiary issued by the
relevant municipal office of the governmental bureau of the PRC;

(3) tax registration for enterprises with foreign investment (JLBIRE

T EECEY), both national and local (BIFREHBHR) of the
CBI Subsidiary issued by the relevant tax authority in the PRC; and

(#} certificate of organization identification code (§HEREHR{LIESE) of
the CBI Subsidiary;
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4.3

4.4

4.5

®

®
®)

the First Waiver and the Second Waiver duly executed by the CBI Group
and the Vendor Group;

the Assignment duly executed by the IPR Holders and the CBI Group; and

the Management Accounts duly certified by a director of the Vendor.

The Vendor shall procure a meeting of the board of directors of the relevant
member of the CBI Group to be held at which resolutions shall be passed for:

(a)

(b)

(c)

(d)

the approval for the transfer of the CBI Sale Shares to the Purchaser (or its
nominees) and the registration of such transfer, subject to the relevant
instruments of transfer being duly stamped and presented for registration;

the acceptance of the resignation of all existing directors, legal
representatives and company secretary of the CBl Group and the
appointment of the such persons nominated by the Purchaser as directors,
legal representatives and company secretary of the relevant member of the
CBI Group with effect from Completion;

the amendment of all existing mandates for operation of all the bank
accounts maintained by the CBI Group in such manner as the Purchaser
may require; and

the approval of the First Waiver, the Second Waiver and the Assignment
and the authorization of a person or persons to execute the same (under
seal, where appropriate) for and on behalf of the CBI Group.

At Completion, the Purchaser shall:

(a)

()

(©

produce instruments of transfer and bought notes in respect of the Sale
Shares duly executed by the Purchaser and shall procure stamping of the
same;

deliver to the Vendor a copy, certified as true and complete by a director
of the Purchaser, of resolutions of the board of directors of the Purchaser
approving this Agreement, the First Waiver, the Second Waiver and the
Assignment and all documents required to be signed or delivered on
Completion and authorising the execution of the same; and

procure the delivery of the writter consents of all proposed directors, legal
representatives and company secretary of each member of the CBI Group
to be appointed with effect from the Completion Date.

The Vendor shall procure the release and discharpe of the obligations and liabilities
of the Vendor Group under the corporate guarantees and/or indemnities given by
the Vendor Group in favour of the banks, financial institutions and other third
parties to secure the obligations, indebtedness and liabilities of the CBI Group on
or before Completion.
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4.6

4.7

4.8

4.9

The Purchaser hereby irrevocably and unconditionaltly undertakes that, within two
months from the Completion Date or such fater date as the parties may agree, it
shall procure new banking facilities or other sources of finance for the CBI[ Group,
and if necessary, to provide securities for the same, so as to provide sufficient
working capital for the business of the CBI Group and to repay the existing
banking facilities of the CBI Group which are secured by the Vendor Group
provided that the Vendor shall provide all reasonable assistance in such
arrangement, if necessary. The Purchaser hereby agrees and undertakes to the
Vendor that in no event shall the Vendor Group be required to provide any
guarantee or security for the purpose of obtaining any such new banking facilities
or finance.  The Purchaser shall indemnify and at all times keep Vendor and
each member of the Vendor Group effectively indemnified against any costs claims,
losses and liabilities which may be incurred or suffered by the Vendor or any
member of the Vendor Group in respect of any breach by the Purchaser of any of
its above undertakings.

The Purchaser agrees and undertakes to the Vendor that it will fully indemnify and
hold harmless the Vendor on demand against any and all costs, expenses, claims,
losses and liabilities which may be incurred or suffered by the Vendor or the
Vendor Group in respect of any obligation or liability of the Vendor or the Vendor
Group arising out of the corporate guarantees and/or indemnities given by the
Vendor Group in favour of the banks, financial institutions and other third parties
to secure the obligations, indebtedness and liabilities of the CBI Group before the
full release and discharge of the Vendor Group from such guarantees and/or
indemnities.

The Purchaser agrees and undertakes to the Vendor that, on the Business Day
following the Compietion Date, it will submit and file all necessary documents,
materials and forms to all applicable authorities and do all acts necessary for
notifying and effecting changes of all the directors, legal representatives and
company secretary of each member of the CBI Group. The Purchaser agrees and
undertakes to the Vendor that it will fully indemnify and hold harmless the Vendor
on demand against any and all costs, expenses, claims, losses and liabilities which
may be incurred or suffered by the Vendor, the Vendor Group or the resigned
directors, legal representatives and company secretary of each member of the CBI
Group in respect of any obligation or liability arising out of the failing or the delay
in notifying and effecting such changes to all applicable authorities,

The Purchaser hereby declares, confirms and undertakes that on and after
Completion, CBI Group shall be responsible to all the accounts payable in respect
of the CBI Group accrued on or before Completion (the “Accounts Payable™) and
the Purchaser shall and procure CBI Group to fully indemnify and hold the Vendor
or the Vendor Group harmiess from and against all claims, demands, suit, loss,
damages and expenses in respect of the Accounts Payable. The Purchaser further
undertakes and procures the CBI Group to execute and deliver all such covenants,
assurances and documents in respect of the Accounts Payable as may reasonably
be required for release of the Vendor or the Vendor Group from liabilities thereof.
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5.1

5.2

6.3

6.4

7.1

RESTRICTION ON ANNOUNCEMENTS

Each of the parties undertakes to the other that it will not, at any time afier 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 confidential 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 to its knowledge and it shall use
its best endeavours to prevent the publication or disclosure of any such
confidential information concering such matters.

No public announcement or commaunication 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 pursuant to the applicable law and
the regulations or the requirements of the Stock Exchange, SFC or any other
regulatory body or authority. Any announcement by any party required to be
made pursuant to any relevant law or regulation or the requirements of the Stock
Exchange, SFC 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.

WARRANTIES

The Vendor hereby represents and warrants to the Purchaser that the Vendor
Warranties are true and correct in all material respects at the date of signing of this
Agreement and that the Vendor Warranties shall survive Completion.

The Vendor hereby agrees that each of the Vendor Warranties shall be construed
as a separate and independent representation and warranty and, except where
expressly otherwise stated, no provision in any Vendor Warranties shall govern or
limit the extent or application of any other provision in any Vendor Warranties.

The Purchaser hereby represents and warrants to the Vendor that the Purchaser
Warranties are true and correct in all material respects at the date of signing of this
Agreement and that the Purchaser Warranties shall survive Completion,

The Purchaser hereby agrees that each of the Purchaser Warranties shall be
construed as a separate and independent representation and warranty and, except
where expressly otherwise stated, no provision in any Purchaser Warranties shall
govern or limit the extent or application of any other provision in any Purchaser
Warranties,

GUARANTOR'S GUARANTEE

The Guarantor hereby unconditionally and irrevocably undertakes to the Vendor to
procure the due and punctual performance by the Purchaser of all the obligations
expressed to be imposed on or assumed by it under this Agreement and undertakes
to indemnify and keep effectively indemnified the Vendor (if necessary by the
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7.3

7.4

7.5

1.6

| Calasy mimiis and SettinpsisteshemLocal S

payment of cash on first demand) against all liabilities, loses, damages, costs and
expenses stipulated under this Agreement or otherwise which the Vendor may
suffer or incur in connection with any default or delay on the part of the Purchaser
in the performance of such obligations.

As a separate and independent stipulation it is agreed by the Guarantor that any
obligations and undertakings under this Clause 7 which may not be enforceable or
becomes unenforceable against the Guarantor on the footing of a guarantee,
whether by reason of any legal limitation, disability or incapacity on or of the
Purchaser or any other fact or circumstances or other event and whether or not
known to the Vendor shall nevertheless be enforceable against the Guarantor as
sole or principal obligor in respect thereof,

Subject to Clause 7.5, the Guarantor shall not be discharged or released from its
obligation under this Clause by any arrangement made between the other parties or
by any alteration in the obligations on the part of either the Purchaser or the
Guarantor under this Agreement or by any time or other indulgence granted by the
Vendor.

The obligations and labilities of the Guarantor under this Agreement are of
continuing nature and shall not be discharged or affected by the dissolution,
amalgamation, reconstruction or reorganisation of or the change in constitution or
control of any parties to this Agreement.

Without prejudice to the other provisions of this Agreement, the obligations and
undertakings expressed to be assumed by or imposed on the Guarantor under this
Agreement shall remain in force so long as the Purchaser shall have any fiability or
obligations to be discharged in full.

The Guarantor hereby waives any rights to require a proceeding first against the
Purchaser or any other person.

FURTHER ASSURANCE

Each of the parties hereto shall at the cost of the other party 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 requesting party may reasonably require to give legal effect fo the provisions of
this Agreement.

The Vendor and the Purchaser hereby acknowledge and agree that Everbright
Lighting (Hong Kong) Limited (*EL(HK)”), an indirectly wholly owned
subsidiary of the Vendor or other duly authorised representatives or agenis from
time to time have been acting since 1 April 2006 and shall continue acting as an
agent effecting sale transactions and the receiving of settlements and advancing
payments thereof for and on behalf of the CBI Group which CBI Group may
reasonably request within three months after Completion or such other period as
may be agreed between the Vendor and the Purchaser.
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8.4

8.5

9.1

The Purchaser agrees and undertakes to pay to the Vendor or its nominee the
amount of HK$407,031.00, being the Cash and Bank Deposit, within [seven]
Business Days upon written demasd by the Vendor.

The Purchaser further agrees and acknowledges that the Vendor and any member
of the Vendor Group, including EL(HK), shall have the rights in their absolute
discretion to set off the settlements of any sale transactions received against all
payments advanced and all fees and expenses incurred as set out in Clause 8.2 and
against the outstanding amount of the Cash and Bank Deposit as set out in Clause
8.3. The net amount of the settlements received, if any, shall be disbursed to the
Purchaser as soon as practicable from time to time.

For the avoidance of doubt, notwithstanding the rights of set off as provided in
Clause 8.4, the Purchaser undertakes and agrees to fully reimburse all payments
advanced and to pay all fees and expenses incurred by EL(HK), any member of the
Vendor Group or other duly authorised representatives or agents from time to time
and to indemnify and keep effectively indemnified EL(HK), any member of the
Vendor Group or other duly authorised representatives or agents from time to time
(if necessary by the payment of cash on first demand) against all liabilities, loses,
damages, costs and expenses or otherwise which the Vendor and/or EL(HK) may
suffer or incur in connection with any default or delay on the part of the Purchaser
in the performance of any obligations arising out of or in connection with such sale
transactions and the receiving of settlements thereof.

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 as 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 party):

To the Vendor: Artfield Company Limited
Address v 13/F, Universal Industrial Centre,
16-21 Shan Mei Street, Fo Tan, Hong
Kong
Fax Number : (852) 2687 1100
Attention ¢ Mr. Liang Jin You
To the Purchaser: Bright International Investment Holdings Limited
Address : Flat B, 32/F, Block 17, South

Horizons, Ap Lei Chau, Hong Kong
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14.

I

i3

Fax Number 1 (85233007 1964
Attention : Mr. Wong Chi Wai Edgar
To the Guarantor: Mr. Wong Chi Wai Edgar

Address : Flat B, 32/F, Block 17, South
Horizons, Ap Lei Chau, Hong Kong

Fax Number © {852) 3007 1964

Each notice, demand or other communication given, made or serve under this
Agreement shall be deemed to have been given and received by the relevant party
(i) within two (2) days after the date of posting, if sent by local mail; four (4) days
after the date of posting, if sent by airmail; (ii) when delivered, if delivered by
hand; and (iii) on dispatch, if sent by facsimile transmission.

DECLARATION OF TRUST

The Purchaser hereby declares that it shall hold the amount of HK$406,652.00,
being the amount of the Tax Refund of the CBI Group as set out in the
Management Accounts on irust for the Vendor and undertakes to the Vendor that it
shall promptly and fully pay, deliver and transfer to the Vendor such amounts of
the Tax Refund upon receipt from time to time and to exercise all rights and carry
out all acts as the Vendor directs or approves or otherwise as it considers to be in
the best interests of the Vendor until the said amount has fully been paid, delivered
or transferred to the Vendor.

TIME 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 lability, 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.

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
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rights or obligations hereunder without the prior written consent of the other
parties.

4. ENTIRE AGREEMENT

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

i5. COSTS AND STAMP DUTY

15.1 The Vendor and the Purchaser shall be responsible for the legal costs and expenses
incurred in connection with the preparation, negotiation, execution and
performance of this Agreement and all documents incidental or relating to
Completion in equal shares. Save for such legal costs and expenses, each party
shall bear its own costs and expenses incurred in connection with the preparation,
negotiation, execution and performance of this Agreement and all documents
incidental or relating 1o Completion.

15.2 All stamp duty (if any) payable in respect of the sale and purchase of the CBI Sale
Shares shall be borne by the Vendor and the Purchaser in equal shares,

ia. GOVERNING LAW AND JURISDICTION

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

16.2 The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of

the courts of Hong Kong.

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

SIGNED by Li Kwo Yuk

for and on behalf of

ARTFIELD COMPANY LIMITED

in the presence oft

THE PURCHASER

SIGNED by Wong Chi Wai Edgar
for and on behalf of

BRIGHT INTERNATIONAL
INVESTMENTS HOLDINGS
LIMITED

in the presence oft

THE GUARANTOR

SIGNED AS A DEED by
WONG CHI WAL EDGAR

in the presence of:

)
)
)
)
)
)
)

For and on behalf of
ARTFIELD COMP D
WB %‘;@ ,
‘M A;;;;:.;f‘i;m}"éi'z;zamre(s)
-
1
For and op’ bekalf of
BRIGHT INTERN/ NT HOLDINGS LIMITED
% B EERA T
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Company name:

Place of incorporation:
Company no.:

Date of incorporation:

Registered office:

Authorised capital:
Issued capital:

Shareholder(s):

Director(s):

Nature of business:

SCHEDULE 1

DETAILS OF CITY BRIGHT

City Bright International Limited
Hong Kong

482192

16 June 1994

13/F., Universal Industrial Centfre, 19-21 Shan Mei Street, Fo
Tan, Shatin, New Territories, Hong Kong

HK33,000,000 divided into 3,000,000 shares of HK$1.00 each
2,000,000 ordinary share of HK$1,00 each

Precision Group Limited 1,999,999 shares
Fair Future Limited | share

Liang Jin You
Ou Jian Sheng
Leung Kin Yau
Li Kwo Yuk

Investment holding

| WM JAFiles-20061061260-Ar
/| tield-Discloseable Tx
7 1 Dispesal of PGL GroupiDoctS

& P\S&P agt (ec) {clean).doc




Company name:
Place of establishment:
Date of establishment:

Approval Certificate No.:

Enterprise Legal Person
Business Licence No.

Legal Address:
Registered capital:
Total Invesment:

Sharcholder{(s) and
{shareholdings in %)%

Legal representative:

Director(s):

Financial year end

Principal activities:

SCHEDULE 2

DETAILS OF CBI SUBSIDIARY

City Bright Lighting (Shenzhen) Co., Lid.
PRC

8 April 1996

FE# RAEEE SF[1996] 07748 B

BN 304376 B

PR TTRE M B AP SR T T
HK$3,000,000.00
HK$3,000,000.00

City Bright International Limited

Liang Jin You
Liang Jin You
Ou Jian Sheng
Leung Kin Yan
Li Kwo Yuk
31 December

Manufacturing of energy saving lamps

Property Occupied by None

the Subsidiary

i J\Files-2006061260-Ar

A1 ietd-Discloseable Tx

Disposat of PGL GrouptDoe\5
& P\S&P agt (ec) (clean).doc
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SCHEDULE 3

THE VENDOR WARRANTIES

The Vendor is the beneficial owner of the Sale Shares.

The Sale Shares are free and clear of any lien, charge or encumbrance whatsoever and
the Company has not exercised any lien over any of its issued Shares and there is no
outstanding call on any of the Sale Shares.

The Vendor has full power and authority to enter into and perform this Agreement and
the provisions of this Agreement, when executed, will constitute valid and binding
obligations on the Vendor in accordance with its terms.

The execution and delivery of, and the performance by the Vendor of its obligations
under, this Agreement will not result in s breach of any order, judgment or decree of any
court or governmental agency to which the Vendor is a party or by which it is bound.

HERE: I\Files-20061061260-Ar

/1 ieid-Discloseable Tx

Disposai of PGL GrouptDoc\s
& P\S&P apt (ee} {etean).doc




SCHEDULE 4

THE PURCHASER WARRANTIES

The Purchaser is duly incorporated and is validly existing under the laws of its place of
incorporation.

The Purchaser has full power and authority to enter into and perform this Agreement and
the provisions of this Agreement, when executed, will constitute valid and binding
obligations on the Purchaser in accordance with its terms,

The execution and delivery of, and the performance by the Purchaser of its obligations
under, this Agreement will not result in a breach of any order, judgment or decree of any
court or governmental agency to which the Purchaser is a party or by which it is bound.

o B J\Files-2006\061260-Ar
/| tield-Discloseable Tx

Disposal of PGL GroupiDociS
& P\S&P apt (ec) (clean).doc




SCHEDULE 5

INTELLECTUAL PROPERTY RIGHTS

ltem IPR Holder Description

I Everbright Lighting Safety certificate relating to lamps, self-ballasted
Limited and lamp adapters

2. Everbright Lighting Safety certificates relating to energy saving lamps

{Hong Kong) Limited

3 Artfield Manufacturing Trademark registration certificates relating to
Company Limited trademark “MEMOLUX ~ %" in class 11

Copies certificates, licences and trademarks are attached.

Flifer JAFiles-20061061260-Ar
/[ tfield-Discloseable Tx
" | Disposal of PGL Group\DocS
& PAS&P pat (ec) (cleand.doc
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C E R T E F i C A T E Froduct Service

No. Z204 1040218 009

Holder of Certtificate: Everbright Lighting Ltd.
{(Hongkong)
13 £l Universa! nd. Centre,
19-21 Shanmei St.,Fo Tan,N.T.,
HONG KONG

Certification Mark:

ey

FAOELET SEAVE ﬁ%.{*:ﬁ!
.."_ ‘i?}ﬂ'

Product: Energy Saving Lamps

The product was tesied on avoluniary basis and-complies with the essenfial requirements. The
certification mark shown above can be afiixed on the product. See also notes overleaf.

Test report no.: 64710332101

Valid until: 2007-04-28

7y

Date, 2004-10-28
Page 1of 4

TOV Product Service GmbH + TOV SUD Gruppe - Zerifizierstelle - Ridierstrasse 65 - 80338 Miinchen - Germany



CERTIFICATE

No. Z204 1040218 009

Model(s):

Parameters:

Tested
according to:

Production
Facility{ies):

Page 2 of 4

ETU series, EBU series
(For details see page 3-4)

Rated voltage:
Rated fregquéncy:

- Rated Input:

Prolection class:

EN 55015/A2:2002;
EN 61000-3-2:2000;
EN 61000-3-3/A1:2001;
EN 61847/A1:2000

40219

%,

230V

50 Hz ‘
For details see page 3-4.
il

Protiugt Service

TOV Product Service GmbH - TUV SUD Grippe - Zertifizierstelie - Ridlerstrasse 65 - 80339 Minchen - Germany




EC-Attestation of Conformity Product Service
Mo. E8 041040218 010

Holder of Certificate: Everbright Lighting Ltd.
{Hongkong)
13 Fl, Universal Ind, Centre,
48-21 Shanmei 8t,Fo Tan,N.T,,
HONG KONG

Name of Object: Energy Saving Lamps

This EC-Altestation of Conformity is issued according o the Direclive B9/338/EEC relating to
electromagnetic compatibility on'a voluntary basts. 1t confirms that the listed equipment complies
with the principal protection requir_emenis of the EMC directive and-applies ‘only to the sample and
its technical documentation submitied to TOV PRODUCT SERVICE GMBH for testing and
cerlification. See also notes overigal

Test report no.: 84710332104

Date, 2004-10-28

declaration the required CE marking can be affixed.on the product, Other relevant

{ é After preparation of the necessary technical- documentation as well as the confarmity
directives have lo be observed.

Page 1 of 4

TUV Product Service GmbH - TOV SOD Grippe - Zertifiierstelle - Ridlerstrasse 65 - 80333 Miinchen - Germany




EC~At‘testation of Conformity Product Service
No. E804 1040218 010

Model{s): ETU series, EBU series
(For details see page 3-4)

Description of Raled voltage:; 230V
Object: Rated frequency: 50 Hz
Rated input; For detzils see page 3-4.

Protection class: il

Tested EN 55045/A2:2002;

according to: EN 61000-3-2:2000;
~ EN B1000-3-3/A1°2001:
EN 61847/41:2000

Page 2 of 4

TOV Praduct Service GmbH . TOV SUD Gruppe - Zeniifizierstefle - Ridlerstrasse 65 - 80339 Miirichen - Germany




CERTIFICATE

No. 22 04 10 40218 008
8 04 10 40218 010 .

ETU Series, EBU Series

Model No. ; Rated Power Input
ETU series
ETU-15W 15W
ETU-20W ‘ 20W
ETU-25W - 25W
ETU-G11W ‘ 1MW
ETU-G15W i 15W
ETU-G20W 20W
ETU-G24W 24W
ETU-S11W 11W
ETU-S15W ' 15W
ETU-S20W 20W
ETU-S24W - 24W
ETU-MSW ' gw
ETU-M11W T1W
ETU-M15W ‘ 15W
ETU-M20W " ' 20W
ETU-MSS11W | 1MW
ETU-MSS15W 15W
ETU-MSS20W 200
ETU-MBSW SW
ETU-MBSW ' ' gw
ETU-MB11W 11w
ETU-MB13W ' 13w
ETU-MB14W | 14W
ETU-11W B o hww
ETU-24W ' ' _ 24W
ETU-SS11 ' I TIW

| ETU-8815 o , 150V
ETU-SS20 ' e 200
ETU-S524 24W
ETU-T11W ' 11W
ETU-T15W 15W
ETU-T20W 20W
ETU-T24W 24W

1 ETU-B15W | 15w

[ ETU-B20W 20W
ETU-P13W 13W

TV Product Service GmbH - TOV SUD Gruppe - ZerifiZierstelle - Ridlerstrasse 65 - 8933% Miinchen - Germeny

Page 3 of 4




CERTIFICATE

No. Z2 04 10 40218 009
E8 04 10 40218 010

ETU-P14W 140
ETU-P15W 15W
ETU-P20W 20W
EBU series
EBU-7TW W
EBU-11TW T1W
EBU-15W ' 15W
EBU-20W - 20W
EBU.-GEW 5w
EBU-GTW LY
EBU-GBW oW
EBU-GTW ' ‘ 1TW
 EBU-C5W _ _ 5W
EBU-CTW b TW
1 EBU=COW oW
1 EBU-CTIW 1 11w
EBU-MBW sW
: EBU-M7W _ W
1 EBU-MOW - oW
EBU-MT1W 1 1T1W
EBU-PEW . 5W
EBU-P7TW ' ' W
EBU-POW _‘ oW
ERU-P11W ‘ 11W
- EBU-MTSW e . BW
EBU-MT7W o W
EBU-MTOW o aw -
EBU-MTH1W ' . 11w
EBU-BASW 5W
EBU-B7TW B TW
EBU-BOW - SW
EBU-B11W ' T1W

Test report no.: 64710332101

Date, 2004-10-26

Yy

Page 4 of 4

Proguct Sarvice

TV Praduct Service GmbH - TOV 0D Gruppe - Zertifiierstelle - Ridlerstrasse 65 - 80333 Minchen - Germany




Jingos TOV Product Bervics I8, Guangzhoo Brimghe Unit 280103 CITIC Flzzz, 233 Tianhe {14 Fosd, Guangtho, B. R, China Competence.

- Certainty.
Huality.
Everbright Lighting Ltd.
{Hongkong)
13 Fl.,Universal Ind, Centre,
18-21 Shanmei St.,Fo Tan,N.T.,
HONG KONG
Your Faference Our felerence MNarme Telephone nofE-Rat Fax no, Lsle Tolal Page
+B6 20 BYSZO3Z6EXL2IE 88 203877 1504 27 Geiober 2004 &

lrecy xie@tevps com.on

Subject: 1. Certificate
2. Sample Declaration of Conformity

-

3. Changes or modifications made-to the tested sample
Dear Sir or Madam:

1. We are pleased to attach your certificate number: Z2 04 10 40218 009 and
ES 04 10 40218 010. Please retarn the original certificate to us: 2204 10 40218 009 and
E8 04 04 40218 008.

2. Attached please find a sample of EC Declaration of Conformity (DoC) for your consideration.
Please note that the manufacturer or his authorized agent within the European Union must pre-
pare and §ign the DoC before the CE Mark can be affixed.

3. Where applicable, please be reminded that the appendicés concerning “Constractional Prod-
uct Information and Photographs® of the attached report(s) may contain ‘modifications which
were necessary to'bring the sample to compliance. We have made every précautions to include
in such Appendices components /.additional wiring deemed to be affecting the EMC perform-
ance-of the sample and which were not included in the submitted schematics { partdist. The Ap-
pendices may also include other constmcuonal changes which were necessary to configure the
sample to typical use configuration during testing. For any Test Reports, Certificate of Compli-
ance or Attestation of Conformity issued by TOV Product Service Gﬁ;rbH, Guangzhou to be
valid, you are required to implement the changes, if any, as indicated in such Appendices.

A

TUV Product Service Guangzhou Branch

Best regards,

Jiangsu TOV Produc! Service Lid.

Guangzhou Branch
TUV SED Growp
Banking connsstion: . . " .
Telephone: +86°20°8752 0326 Unit 260103, CITiC Plaza
gﬁ;ﬁ; hﬁu Commeicz| Bank Telelay  +B8 208752 0454 235 Tianhe IN} Road

8437-108-8003781-83 F’WB) General Managern Guzngzhoy
B37-308-8003787-85{UED} t4r. Ralf Bantgls hitp v tuvps.comcn £.R. China
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FROM L FrRod M3, 7 +BEZ2 2857 98315 Jurv. €5 ZEDE B2:183TFM Pl

The Hong Kong Safety Institute Ltd

@ (A subsidiary of The Heng Kong Slentaros and Yesling Cenire Lid)

10 Dot Wang Street, Talpe Industrizl Estate, NT, Hong Kong
Tel (B52) 2666 4818 Fax: (B8} $6R4 4350  Homopsps iwww hi-ghcom  Emall: bksifhk-sh.com

Your Ref: Owr Reft CO3r03s7 ’ Dute; 2003-08-18
Everbright Lighting (HX) L

134F, Unlverss] Indugirizl Cenre,

1923 Shan Mei Struay,

Fo Tan, Hoog Rang

Attn. b, Edpar Wong

[Application No. 1 ABO319)

Subject:  Certification Completion

Drear M, Edger Wong,

“Thank you for your epplication for ihe Hong Kong Safzsy Merk.

. We pre pleesed ta edviss the sseesment for the follewing produet(s) hes been completed satsfactonly. The
(. asscssment vesult sfler review, §s found to be iz compiience with the appticable sefely standord(s) =nd
requirements defined by the Hong Knng Sefety Instnues.

Wx, therefore, take plessure in informing you thet the below.mentioned product is eligitde to the granting of the
Hong Kong Safety Mark leense (subject 1o the reesipt of & signed vatid Centfication Conact by e Institure
ang the lerms and conditions stipuiated in the poveming Hoog Keng Sefety Mark Regulations),

Profuer Cutegory Protust Beseringtion

Luminzries product Ecergy Saving Lanp

Tvpes I Maodsls

Lamo Can E27

FBU-TW ERU-I1IW EBU-15W EQLLGW ETU-15W ETU-20W
ERU-25W ETU-G11W ETU-GESW ETL-G20W ETU-G24W ETU-811W
ETU-§15W ETU-S10W ETU-524W EBU-GSW sa{LGTW EQU-GOW
ERLL-GIIV EBLRCSW EBULCTW EBL-CIW ERU.CITW EEU.B7TW
ERU-BEW EBU.BHIW ETU-MOW ETUMIIW ETU-MISW STU-M2OW
ETUMSSIIW | EFU-MESISW | BETU-MSS20W — - -

{__/ We take this oppormuity 1o express ous cordial fhenks to all of your staff for the kind co-operation during the
2SFRISIMENT PIOCLSS,

Thank you for your piteerien and lusking forwand to receiving your siyned corsract sodt.
L T

Yours sincendy,
- LR

Aakow Chan e
Cerification Officer, CertiBeation ﬁﬁ%"tﬁﬁlmc Office
For and on belalf of

The Hang Kong Safety Institate Ld.

Direct Line: 8522666 1808

Fax: 852-2664 4353

Email: gadrew chanBhiisie . com

B
\ ¥

Atathmenis ¢t

1, Certification Contract (2 copies) 2. Payment Advice
3, Use of Certification 4, Use of License, Certificate ané Mark
5. Bilingug! Safety Labelling Reguirement 6. Hong Korg Safety Mark Regulations

FOND




FRY MO, ¢ 4852 2807 agns Fur. BS 2086 m3issen

18 Dal Wang Street, Teiga Industrial Estate, NT, Hong Kang
Tel {852) 2666 1818 Fax D{082) 2684 4253 Hofnepagu: Wt ik-dleam  Engadl hicstghica.pom

4\ The Hong Kong Safety Institute Ltg
\{7 (A mubslifany of The Hang Keng Standargg ang Testing Canie Liay

CERTIFICATION CONTRACT

i Pape 1
FLizcess Na, LOo1274

The Hong Kopg Sefety lusthiute Limited (hereinzfier calleg "R hereby cetifivs thae Everbright Liphting
(HK) L. (hereinafier calied the “Subseriber hag serrplied with e reguirernents of the safely standard(s}
and requirsments defined by HE 8], ia respeet of the eeriification scheme far the Hong Kong Safery Mark for
the manufeonrs of the fellowing progy ) !

Product Caterorv Produet Deserintion
Lusingries produc Eaergy Saving Lamp

Txpes / Models

Laew Cap B27

EBLLTW EBU-11W EBU-1SW | EpUosw i ETUOISW ETU.-20W
ERLEDSW ETU-ONW T ETiLG L5 | TG } ETU-G33W ETUSITW
ETU-S15W ETTL520W ETi-224% EBU-GSW ERLLGTW EBU-G3wW
EBU-GIIW ERULCAW EBG-CTW EEU.COW ERU-CHIW 7 EBU-BIW
Dau.a0W ERUBIW ETU-MOW ETU-MIIW ETU-MisW ETU-M20%
ETU-MSSIIW | ETU.MBS18% ETU-MSS20W - ; - —
IECE0268:1508+A ) 1399§+A2:19.99 - Sclfballasted lamyps for petteral Lighrine services - Sefely
. requiremens

The cemtification requirgrents buve neccssiled the submission ef semmples of the ceriified produst{s) for
exarmiontion and iesting by HXSI to the standards mired 1o f the certifization, Addittenelly the
certification requires the Subyeber to;

B peomirthe factory situnted ar City Bright Lighting (Shenzhen) Co. 3ud, Finphu Tewn, Fucheagso Village,
Lonpgung Region Shenzhen, Chins 1o be periodically inspeored by the HCs ;

n eMlaw sampies of the soheduled praducHs) to be selected fremproduction, and’ or fom the market, for
Independent testing snd sxoenination fos sszurance thag continuiry of conformity is bebng madntained,

The Hong Kong Safery Mark License &5 peanted under the autherity of HKST 1o duly observe and comply with
the requiternznts of the scheduled stenderds, the Hong Hoag Safety Merk Regulabions and Ay reguirement
and regulatiangs for the comification which HX Sl may establish,
Vaury sincecely, e

o 20 A5 263
T T TINAN

o~ ~5‘\ A HR

Doz
f*;u:\m/&m ] &wﬁ D

Genersl Max
Forgnd on balnifaf
Tht Hong Keny Safoty Institute Limited

Signed for the Subscriber o
v Y 1/, 3
Authorized S\zgnztujr {with Compaay Seal} Date

Printed Name  Posiden
* Applicatle to product cutegery which raquires factary inspestion

FOvaD

P



L.

Certificate

No: Z1A 03 01 40218 004 PROBUGT SEViEE

Bi_ iu7

v
]
" Eviethrigh Lighting 116,
fHongkong) _
' 13 Fl Universal lnd, Centre.
= 18-21Shanmei St.,Fo Tan N.T.,
,-‘-*3 Hong Keng 7
- with pradustion fackityitig]
- 46218
=
X is mathorized 10 labsl the folowing products with the “TOV Mark B~ It mests the requirements
b of 1he Garman:Equipmant Safaty Law and con 3iea ba tabillad with the “GS-Mark X or 8.
% Pleose see notes averlest, '

Froducy; Energleapariempen .
{Encrgy soving lamps)

Muodel: EBU setles, ETY serlsz
Isee atiachmenti

Gl Imt | SAL

Paramaters: Rezec Yormaga F T
Hak T iERER
- Tevrr IR % des. ailrdopt !t
- l!-zz - Bogresior s_*:éf.;i'c}".i‘;x':‘a_ Wediniry
. Ly Sap z 83T

EN BOS9E-1/AT2:2007
EM BORGS/AZH ggg

| 1_?1,__M ,”;’ _

'
i

v

101436

e N R T S T TR
-— TOY PRODUCT SERVICE GMIBH - Zerifizierstaliz « Ridletstrasss 55 - 0-80285 Minsheh

‘Report:No: B4140054204, F 4L 0605:42218.001)

-Réluisod With she above carificats Rufbar by ika

eertification bady of TOY. PRODUCT $28YICE GHBH.

AT AT

Dspartaent: CANELS [l
‘Dater 03-d2n2003

PDF created with FinePrint pdfFactory trial version http://www fineprint.com
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Modal Mo, S LU ang N
RENDGN, BENDSW, EBAnLI, EHRTIIE, i UE, T
SENDLIN, -ERNGISY,  BRUDISh :
ETU-11W, =15K, ~204, -4, ETESLIR, = Uk, CH
WEER,CIEAE, enaR ‘ S
ERO-RSEN, RO, cHOOw, o “FELLY, 3 UE, £
EBULMISK, “NTI0, ~HEeH, LW, - T
BUUWEBEY, BT, SBAR, <RiLb
| EBU-GER, ~C78, <C@t,. -CL1%,
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ARTFIELD MANUFACTURING COMPANY LIMITED

FEMHE SaFsvBLRLES 1921 SRETISE 13 2
13/F., UNWERSAL INDUSTRIAL CENTRE, 19-21 SHAN MEI SE =
SHATIN, NEW TERRIT ORIES, HONG KONG
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THE PEOPLE'S REPUBLIC OF CHINA
CERTIFICATE OF TRADEMARK REGISTRATION

No. 3373454

Trademark

2],

i
3t
o

International Class 11
ARTFIELD MANUFACTURING COMPANY LIMITED

Regisirant
g

Y
) Address 13/F UNIVERSAL INDUSTRIAL CENTRE,19-21 SHAN MEI STREET,FO TAN,
SHATIN, NEW TERRITORIES HONG XONG

Goods ratified for which the trademark 1s used:
see attached List

Valid fom  May 14, 2004 to May 13, 2014

Trademark Office
State Adminisiraiion for indusiry & Commerce
of the People's Republic of China

The Commissioner

Record of Change

Rzcord of Renewsl



/
' List of Goods Items
| Trademark: A
Class: 11 Registration No. : 3373454

1 lamp

2 light bulb

3 torches

4 lantern






