EXECUTION COPY

DATE: 29 JANUARY 2007

ARTFIELD COMPANY LIMITED
(as the Vendor)

AND

MERRY CREST MANAGEMENT LIMTTED
(as the Purchaser)

AND

LIANG JINYOU
(as the Guarantor)

AGREEMENT FOR SALF. AND PURCHASE
OF SHARES IN
(1) ROYAL SUCCESS ENTERPRISES LIMITED AND
(2) ULTRA GOOD ELECTROPLATING LIMITED

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

Central, Hong Kong
(Ref: CCL/CMT/MC/061536)




THIS AGREEMENT is made on 29 Janunary 2007

BETWEEN:

1)

@

G)

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 “Vendor™);

MERRY CREST MANAGEMENT LIMITED{(; %45 4 F& 2 8]) & company
incorporated in the British Virgin Islands whose registered office is at P.O. Box
957, Offshore Incorporations Centre, Road Town, Tortola, British Virpin Islands
and having its correspondence address at 13" Floor, Universal Industrial Centre,
19-21 Shan Mei Street, Fo Tan, Hong Kong(the “Puarchaser™); and

LIANG JIN YOU (#4&X) (holder of Hong Kong Identity Card number;
P089690(3) of 13" Floor, Universal Industrial Centre, 19-21 Shan Mei Street, Fo
Tan, Hong Kong (the “Guarantor™).

WHEREAS:

A)

®)

©

(8)

E)

®

Royal Success Enterprises Limited (the “Royal Success™ is a company
incorporated in Hong Kong with limited liability and as at the date hereof, has an
authorised capital of HK$10,000 divided into 10,000 ordinary shares of HKS$1
each (the “RS Shares™), of which 4 RS Shares (the “RS Sale Shares”™) have been
issued and are fully paid up or credited as fully paid. Further details of Royal
Success are set out in Schedule 1. The RS Subsidiary is wholly and beneficially
owned by Royal Success.

Bessemer International Limited (“BIL”), a company incorporated in the British

Virgin Islands, is the registered owner of 2 RS Shares and holding the 2 RS Shares
on trust for the Vendor.

Ultra Good Electroplating Limited (the “Ultra Good™) is a company incorporated
in Hong Kong with limited liability and as at the date hereof, has an authorised
capital of HK$4,000,000 divided into 4,000,000 ordinary shares of HK$1 each (the
“UG Shares”), of which 4,000,000 UG Shares have been issued and are fully paid
up or credited as fully paid. Further details of Ulira Good are set out in Schedule 3.
The UG Subsidiary is wholly and beneficially owned by Ultra Good.

The Vendor is the beneficial owner of entire RS Sale Shares and 79.75% of the
issued UG Shares (the “UG Sale Shares”).

As at Accounts Date (as defined herein), RS Group (as defined herein) is indebted
to the Vendor Group in the sum of HK$9,773,115 (the “RS Deht”).

As at Accounts Date, UG Group (as defined herein) is indebted to the Vendor
Group in the sum of HK$1,211,321 (the “UG Deht™).




)

NOW IT IS HEREBY AGREED as follows:

1.

1.1

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

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:
“Accounts Date”

“Artfield Industries®

“Agsociates”

“Business Day”

“Completion™

“Completion Date™

“Consideration”

“Dreed of Non-Competition
Undertaking”

30 September 2006

Artfield Industries (Shenzhen) Limited, a
wholly foreign owned enterprise established
in the PRC, an indirect wholly owned
subsidiary of the Vendor

has the meaning associated thereto in the
Listing Rules

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

completion of the sale and purchase of the .
RS Sale Shares, the RS Debt, the UG Sale
Shares and the UG Debt in accordance with
the terms and conditions of this Agreement

the date falling two Business Days after the
date of fulfillment of the conditions set out in
Clause 4.1

the aggregate consideration payable for the
RS Sale Shares, the RS Debt, the UG Sale
Shares and the UG Debt in accordance with
Clause 3.1

the deed of non competition undertaking (in
form and substance to the reasonable
satisfaction of the Holding Company) to be
given by the Guarantor in favour of the
Holding Company upon Completion



“Holding Company” ~Artfield Group Limited, a company
incorporated in Bermuda and the issued
shares of which are listed on the main board

of the Stock Exchange
“Huhg Kong” the Hong Kong Special Administrative
Region of the PRC

“Independent Sharcholders” holders of the issued shares of HK$0.10 each
in the capital of Holding Company other than
the Purchaser, the Guarantor and their

respective Associates.

“Listing Rules” the Rules Governing the Listing of Securities
on the Stock Exchange

“QOther Agreement” the sale and purchase agreement dated the

date hereof and entered into between Artfield
Manufacturing Company Limited and Asia
Peace Development Limited in relation fo the
sale and purchase of all the equity inlerests of
Artfield Industries (Shenzhen) Limited

“Purchaser Warranties” the representations and warranties given by
‘ the Purchaser as set out in Schedule 6

“PRC” 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

“RS Debt Assignment” the deed of assignment in respect of the RS
Debt to be made between the relevant
members of the Vendor Group, the Purchaser
and Royal Success in the approved form

“RS Group” together, with Royal Success and the RS
Subsidiary
“RS Management Accounts” the unaudited consolidated balance sheet of

the RS Group as at the Accounts Date. Copy
of which is annexed to Schedule 7.

“RS Subsidiary” Artfield Industries (Foshan) Limited, a
wholly foreign owned enterprise established
in the PRC, further details of which are set
out in Schedule 2




‘SSFC‘H

“Share Charge”

“Stock Exchange”

“Supply Agreement”

“this Agreement”

“Vendor Group”

“Vendor Warranties”

“UG Debt Assignment”

“UG Greup”

“UG Management Accounts”

“UG Subsidiary”

Securities and Futures Commission of Hong
Kong

share charge (in form and substance to the
reasonable satisfaction of the Vendor) to be
given by the Purchaser in favour of the
Vendor in relation to the RS Sale Shares and
the UG Sale Shares

The Stock Exchange of Hong Kong Limited

the conditional supply agreement (in form
and substance to the reasonable satisfaction
of the Vendor) to be entered into between
Artfield Manufacturing Company Limited,
Royal Success and Ultra  Good
confermporaneously with this Agreement

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

the Holding Company and its subsidiaries
(excluding the RS Group and UG Group but
including the Vendor)

the representation and warranties given by -,

the Vendor as set ount in Schedule 5

the deed of assignment in respect of the UG
Debt to be made between the relevant
members of the Vendor Group, the Purchaser
and Ultra Good in the approved form

together, Ultra Good and the UG Subsidiary

the unaudited consolidated balance sheet of
the UG Group as at the Accounts Date. Copy
of which is annexed to Schedule 8

Ultra Good Electroplating Surface Finishing
(Shenzhen) Company Limited, a wholly
foreign owned enterprise established in the
PRC, further details of which are set out in
Schedule 4



1.2

1.3

14

1.5

2.

2.1

22

3.

3.1

3.2

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

“Uss” United States of America dollars, the lawful
currency of United States of America

%% per cent

. References herein to Clauses and Schedule are to clauses in and schedunle 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 RS SALFE, SHARES AND THE RS DEBT
AND THE UG SALE SHARES AND THE UG DEBT

Subject to and upon the terms and conditions of this Agreement, the Vendor shall
sell and the Purchaser shall purchase, the RS Sale Shares, the RS Debt, the UG
Sale Shares and the UG Debt with effect from Completion free from all liens,
charges and encumbrances and together with all rights attaching thereto including
all dividends and distributions declared, made or paid thereafler.

The Vendor shall not be obliged to sell any of the RS Sale Shares or the RS Debt
or the UG Sale Shares or the UG Debt unless the same are completed
simultanecusly.

CONSIDERATION

The consideration for RS Sale Shares and the RS Debt shall be HK$1 and
HK$5,471,116 (which is calculated by setting off RS Debt of HK$9,773,115 and
the adjusted net liabilities of RS Group of HK$4,301,999) respectively and the
consideration for the UG Sale Shares and the UG Debt shall be HK$4,954,256 and
HK$1,211,321, respectively. The aggregaie Consideration shall be in the sum of
HK$11,636,694, being the sum of RS Sale Shares, the RS Debt, the UG Sale
Shares and the UG Debt.

The consideration for the sale and purchase of the RS Debt and the UG Debt shall
be equivalent to the face value of the RS Debt and the UG Debt respectively. The
same will be adjusted on a dollar-for-dollar basis between the differences of their
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34

5

3.6

4.1

respective amounts as at Accounts Date and at Completion and be settled within
three (3) months after Completion by the respective parties.

The Consideration shall be payable as follows:

(1) HK$1,100,000 shall be paid by the Purchaser to the Vendor as deposit and part
payment of the Consideration upon the signing of this Agreement (the
“Deposit™);

(2) HK$2,200,000 shall be paid by the Purchaser to the Vendor at Complenon in
the manner provided in Clause 5.4(4); and

(3) the balance of the Consideration of HK$8,336,694 shall be paid by the
Purchaser to the Vendor within 1 year after Completion.

Payment of the Consideration or any part thereof shall be made by the Purchaser
delivering to the Vendor on the relevant due dates cheque drawn against a licenced
bank in Hong Kong made payable to the Vendor for the relevant amount.

If the conditions set out in Clause 4.1 have not been satisfied on or before 4:00 pm
31 March 2007, or such later date as the Vendor and the Purchaser may apree asa
resuit of the sole default of the Vendor or following the fulfillment of the
conditions set out in Clause 4.1, the Vendor shall fail to complete the sale and
purchase of the RS Sale Shares, the RS Debt, the UG Sale Shares and the UG Debt
in accordance with the terms and conditions herein contained, the Vendor shall
with 7 Business Days return the Purchaser, without interest, the Deposit paid to the
Vendor by the Purchaser in cash.

If the conditions set out in Clause 4.1 have not been satisfied on or before 4:00 pm .

on 31 March 2007, or such later date as the Vendor and the Purchaser may agree
otherwise than as a result of the sole default of the Vendor or following the
fulfillment of the conditions set out in Clause 4.1, the Purchaser shall fail fo
complete the sale and purchase of the RS Sale Shares, the RS Debt, the UG Sale
Shares and the UG Debt in accordance with the terms and conditions herein
contained, the Vendor shall be entitled to forfeit the Deposit as liquidated
damages.

CONDITIONS PRECEDENT

Completion is conditional upon:

(1)  the passing by the Independent Shareholders at a special general meeting of
the Holding Company to be convened and held of an ordinary resolution to
approve this Agreement and the transactions contemplated hereunder;

(2) the passing by the Independent Shareholders at a special general meeting of
the Holding Company to be convened and held of an ordinary resolution to
approve the Supply Agreement and the transactions contemplated thereunder;



4.2

4.3

5.1

52 .

(3) all necessary consents, authorizations, licences and approvals required to be
obtained on the part of the Vendor in respect of this Agreement and the
transactions contemplated hereunder having been obtained;

(4) the Purchaser Warranties remaining true and accurate in all respects; and

(5) the Other Agreement becoming unconditional (other than the condition that
this Agreement becoming unconditional)

Each of the Vendor, the Purchaser and the Guarantor shall use his reasonable
endeavours to procure the satisfaction of the conditions set out in Clause 4.1 and in
particular, 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 Vendor, Holding Company, the
Stock Exchange, the SFC and other relevant regulatory authorities.

. I the conditions set out in Clause 4.1 have not been satisfied on or before 4:00 pm

on 31 March 2007, or such later date as the Vendor and Purchaser may agree, this
Agreement shall cease and determine and thereafier neither party shall have any
obligations and liabilities fowards each other hereunder save for any antecedent
breaches of the terms hereof.

COMPLETION

Completion shall take place at 4:00 p.m. on the Completion Date at the office of
the Vendor in Hong Kong at 13™ Floor Universal Industrial Cenire, 19-21 Shan
Mei Street, Fo Tan, Hong Kong or such other time and place as the parties may
mutually agree when completion of the Other Agreement shall take place
simultanecusly.

At Completion, the Vendor shall deliver or cause to be delivered to the Purchaser:

(1) instruments of transfer and sold notes in respect of the transfer of the RS Sale
Shares duly executed by the Vendor and BIL in favour of the Purchaser;

(2) instruments of transfer and sold notes in respect of the transfer of the UG Sale
Shares duly executed by the Vendor in favour of the Purchaser;

(3) the original declaration of trust executed by BIL in respect of the 2 RS Shares;

(4) original share certificates in respect of the RS Sale Shares and the UG Sale
Shares;

(5) such other documents as may be required fo give good and effective transfer of
title of the RS Sale Shares and UG Sale Shares to the Purchaser and to enable
the Purchaser to become the registered and beneficial holders thereof free from
all encumbrances;



(6)

7

®

®

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

the written resignation of all existing directors except Liang Jin You and Li
Kwo Yuk, legal representatives and company secretary of each member of the
UG Group with effect from the Completion Date iogether with a written
acknowledgement under seal from each of them that he/she has no claims
against the relevant member of the UG 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 (if any), the current business registration cerlificate, common seal, rubber
chop, minutes book, register of directors, register of members and transfer and
share certificate book of each member of the RS Group and the UG Group,
respectively;

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

{10)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 and (where
applicable, copies, certified as true and complete by a director of the relevant
member of the Vendor Group of its board resohutions approving the Debt
Assignment) and authorising the execution of the same (under seal, where
appropriate};

(11)copy, certified by a director of the relevant member of the RS Group and the

UG Group, respectively, as true and complete, of the resolutions of the board of
directors of the relevant member of the RS Group and the UG Group,
respectively, referred to in Clause 5.3;

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

(a) the enterprise legal person business licence (& ¥ A2 EH88) of the
RS Subsidiary and the UG Subsidiary, respectively, issued by the relevant
municipal office of the governmental bureau of the PRC;

(b) approval certificate ($ib 3 &) of the RS Subsidiary and the UG
Subsidiary, respectively, issued by the relevant municipal office of the
governmental bureau of the PRC;




(c} tax registration for enterprises with foreign investment (SFH4Z ¥/, |

¥ 24238), both national and local (Bl #R ##1) of the RS Subsidiary
and the UG Subsidiary, respectively, issued by the relevant tax authority
in the PRC; and

(d) certificate of organization identification code (fa8E# iR 5E) of the

RS Subsidiary and the UG Subsidiary, respectively.

{13)the Supply Agreement duly executed by the Vendor RS and UG;

(14}the RS Debt Assignment duly executed under seal by the relevant members of
Vendor Group and RS Group;

(15)the UG Debt Assignment duiﬁ executed under seal by the relevant members of
Vendor Group and UG Group;

{16)RS Management Accounts as at Completion date showing the indebtedness of
the RS Group to the relevant members of Vendor Group as at Completion Date
within 2 months from Completion Date; and

(17YUG Management Accounts as at Completion date showing the indebtedness of
the UG Group to the relevant members of Vendor Group as at Completion Date
within 2 months from Completion Date.

53 )

(a)

®)

()

(@

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

in the case of Royal Success, the approval for the transfer of the RS 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 except Liang Jin
You and Li Kwo Yuk, legal representatives and company secretary of the
RS 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 RS Group with effect from Completion;

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

in the case of Royal Success, the approval of the Supply Agreement and
the RS Debt Assignment and authorization of a person to sign the same
on behalf of Royal Success.



54

) The Vendor shall procure a meeting of the board of directors of the

relevant member of the UG Group, to be held at which resolutions shall
be passed for:

{a) in the case of Ultra Good, the approval for the transfer of the UG 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;

(b) the acceptance of the resignation of all existing directors except Liang Jin
You and Li Kwo Yuk, legal representatives and company secretary of the
UG 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 UG Group with effect from Completion;

(c) the amendment of all existing mandates for operation of all the bank

accounts maintained by the UG Group in such manner as the Purchaser
may require; and

(d) in the case of Ultra Good, the approval of the Supply Agreement and the
UG Debt Assignment and authorization of a person to sign the same on
behalf of Ulira Good.

At Completion, the Purchaser shall: 7

(1) produce instruments of transfer and bought notes in respect of the RS Sale

@)

3

)

Gy

(6)

Shares and the UG 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 and Debt Assignment and all documents required to be signed
or delivered on Completion and authorising the execution of the same;

procure the delivery of the written consents of all proposed directors, legal
representatives and company secretary of each member of the RS Group and
the UG Group, respectively, to be appointed with effect from the Completion
Date;

pay to the Vendor the balance of the Consideration referred to in Clause 3.3(2);
deliver to the Vendor the Share Charge and the relevant documents as
stipulated in the Share Charge duly executed by the Purchaser and the relevant
parties;

-deliver to the Vendor the Deed of Non-Competition Undertaking duly executed
by the Guarantor;

-10 -



6.1

6.2

7'

7.1

7.2

7.3

7.4

(7) deliver to the Vendor the Supply Agreement duly executed by Royal Success
and Ultra Good; and

(8) deliver to the Vendor the Debt Assignment duly executed by the Purchaser.

RESTRICTION ON ANNOUNCEMENTS

Each of the parties undertakes to the other that it will not, at any time after the date
of this Apreement, 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, fransactions 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 concerning such matters.

No public announcement or communication of any kind shall be made in respect of
the subject matier 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 prioer
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 separafe and independent representation and warranty and, except
where expressly otherwise stated, no provision in any Purchaser Warranties shall
govemn or limit the extent or application of any other provision in any Purchaser
Warranties.

-11 -
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8.2

8.3

34

8.5

8.6

9.1

GUARANTOR’S GUARANTEE

The Guarantor hereby unconditionally and irrevocably undertakes to the Vendaor 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
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 8 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 8.5, 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 induigence granted by the
Vendor.

The obligations and liabilities of the Guarantor under this Apreement are of
continuing natuwre 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 Hability or
obligations to be discharged in full.

The Guarantor hereby waives any rights fo 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 to the provisions of
this Agreement and pending the dating, executing and making of such acts,
agreements, assignments, assurances, deeds and documents, the Vendor shall hold
all the rights of] title to, benefits 1o and interests in the RS Sale Shares, the RS

-12 -



9.2

10.
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Debt, the UG Sale Shares and the UG Debt on trust for the Purchaser immediately

afier the Completion.
The Guarantor hereby acknowledges the sale and purchase of the RS Sale Shares,
the RS Debt, the UG Sale Shares and the UG Debt in the manner provided in this
Agreement and shall, at the Purchaser’s costs and expenses, 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 Vendor may require. '

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 : 13™ Floor, Universal Industrial Centre,
19-21 Shan Mei Street, Fo Tan, Hong

Kong

Fax Number 1 {852) 2687 1180
Attention : Board of directors
To the Purchaser: Merry Crest Management Limited

Address . 13 Floor, Universal Industrial Centre,
19-21 Shan Mei Street, Fo Tan, Hong
Kong .

Fax Number : {852) 2687 1100

Attention : Mz Liang Jin You

To the Guarantor: Mr., Liang Jin You

Address - 13" Floor, Universal Industrial Centre,
19-21 Shan Mei Street, Fo Tan, Hong
Kong

Fax Number : (852)2687 1100

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

-13 -



11.

12.

13.

14.

15.

15.1

15.2

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.

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 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.

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 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.

COSTS AND STAMP DUTY

The Vendor and the Purchaser shall be responsible for the legal costs and expenses
incurred in eonnection 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 to Completion.

All stamp duty (if any) payable in respect of the sale and purchase of the RS Sale

Shares and UG Sale Shares shall be borne by the Vendor and the Purchaser in
equal shares.
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| 16. 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.

-15-




THE VENDOR

SIGNED by LIANG JIN YOU

for and on behalf of

ARTFIELD COMPANY LIMITED

in the presence of:

THE PURCHASER
SIGNED by LIANG JIN YOU

for and on behalf of

MERRY CREST MANAGEMENT LIMITED

in the presence of:

s

THE GUARANTOR
SIGNED as a DEED by
LIANG JIN YOU

in the presence of:

-16-
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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 ROYAL SUCCESS

Royal Success Enterprises Limited (f % &£ R4 8])
Hong Kong

0665372

20 January 1999

13" Floor, Universal Industrial Centre, 19-21 Shan Mei Sireet, Fo
Tan, Shatin, New Territories, Hong Kong

HK$10,000 divided into 10,000 ordinary shares of HK$1 each

4 ordinary shares of HK$1 each

the Vendor 2 shares
BIL holds on trust for the Vendor 2 shares
Liang Jin You

Li Kwo Yuk

Investment holding

-17-



Conmpany name:
Place of establishment:
Date of establishment:

Approval Certificate No.:

Enterprise Legal Person
_ Business Licence No.

Legal Address:

Registered capital:
Total Investment:

Sharcholder(s) and
(shareholdings in %):

Legal i‘cprcsentative:

Director(s):

Financial year end
Principal activities:

Property Occupied by
the Subsidiary

SCHEDULE 2

DETAILS OF RS SUBSIDIARY

Artfield Industries (Foshan) Limited Fe3& 3 £ L)FH M5
PRC

20 July 1999

e 48 ARBURSH 2§ 55 (1999100065

LB ELREFTHE [001799]13% -

Haojing Road, Side of Shanzhoujia Road Gaoming District,
Foshan, the PRC ¥ (Bl A% R4 #1718 92 B = 3 3 3% 38)

HK 38,000,000 |

HK$11,000,000

Rayal Success Enterprises Limited

Liang Jin You $é%

Liang Jin You
Li Kwo YukOu Han ShengLeung Kin Yau

31 December
Manufacturing of wooden products

A factory complex located at Hacjing Road, Side of Shanzhoujia
Road Gaoming District, Foshan, the PRC
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Company name:

Place of inéorpnratien:
Company no.:

Date of incorporation:

Registered office:

Authorised capital:
Issued capital:

Shareholder(s):

Director(s):

Nature of business:

SCHEDULE 3

DETAILS OF ULTRA GOOD

Ultra Good Electroplating Limited (454 § 484 2 5‘1}
Hong Kong

0306269

23 April 1991

13" Floor, Universal Industrial Centre, 19-21 Shan Mei Street, Fo
Tan, Shatin, New Territories, Hong Kong

HX$4,000,000 divided into 4,000,000 shares of IK$1 each
4,000,000 ordinary shares of HK$1 each

Artfield Company Limited 3,190,000 shares
Fu Chang Trading Limited 810,000 shares

Liang Jin You
Li Kwo Yuk
Leung Kin Yaun
Deng Ju Neng

Investment holding

-19-



Company name:

Place of establishment:
Date of establishment:

Approval Certificate No.:

Enterprise Legal Persan
Business Licence No.

Legnl Address:

Registered capital:
Total Investment:

Shareholder(s) and
(sharcholdings in %):

-Legal represcntative:

Director{s):

Financial year end
Principal activities:

Property Occupied by
the Subsidiary

SCHEDULE 4

DETAILS OF RS SUBSIDIARY

Ultra Good Electroplating Surface Finishing (Shenzhen)
Company Limited (554 T 4% & @R LERINF e 8])

PRC

27 August 1993

B PRI F{1993] 06403

SFELFRAFE [302083] ®

Dahuangshan Village, Shajing Town, Baoan District, Shenzhen,
the PRC (B £ 8 BRI H R E I AR E L)

US$600,000

US$800,600

Ultra Good Electroplating Limited

Liang Jin You

Liang Jin You

Li Kwo YukOu Jian ShengLeung Kin Yau
Deng Ju Neng

31 December

Provision of electroplating services

A factory complex, located at Dahuangshan Village, Shajing
Town, Baoan District, Shenzhen, the PRC.
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SCHEDULE S

THE VENDOR WARRANTIES

The Vendor is the beneficial owner o.f RS Sale Shares, the RS Debt, UG Sale Shares and
the UG Debt;

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

The RS Debt and UG Debt are free and clear of any lien, charge or encumbrance
whatsoever;

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 {erms;

The execution and delivery of, and the performance by the Vendor 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 Vendor is a party or by which it is bound;

At Completion, the RS Debt and the UG Debt will not exceed 10% or fall below more
than 10% of their respective amounts as at Accounts Date.

-21-



SCHEDULE 6

THE PURCHASER WARRANTIES

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

2. 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.

3. 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.




SCHEDULE 7
THE RS MANAGEMENT ACCOUNTS

Rays) Suscess Enterprises Limited RMB b
Mansgement seconnts ot ot JN9ICRS o
(Conspilinind)

RoyatSuctess

Eaterprits Artfich) Tndustries (Gue Ming)

Ehmited Limited

Bafasce Shtet HKS R HES
sl on band - - -
Bank hulmes 33.605 1,008 BER 1081487
Acsmms reeddvable - - -
Allveaee for doubtfl] socounts - aceounts et - . -
Others siezivabls . 01,672 494,097
Dropasis aod pregeytnents 500 1475868 1,453,583 ; :
krvessiory . K413 859122 G aamAn.
Provision for bventsry . - » {2080000) - 2p0000D)
Ticz secivalds 2318 . . BT
Amuets due Fom fllpwssh 25437791 . . 2844791
A 55 dosy o subsidiares 1830421 . .
Aranunss dus for inmediate holding ca. - - -
Toinicurrest sseter 4314005 11,004.681 13,720,300
Propaly. plant and squipment (cast) 402,154 21314044 30591002
Actumulated depracistion - VB (304,05 (4,193,793} {8,170,516)
Construction In prograsy - * -
Prepald lense paymisaty B 5,958,360 2348691
Acsutndated amortiziion - Prepaid e per'ts - {398,466) {350,056)
rvessiznint I Sobtidizties 2,400,000 - - (000500}
Total non-current asseiss 2,156,143 18358,122 19,110,311
Tota] Ao ESELE 30298704 29,340,701
Accoznts payekiz e @as02en (.065.02%)
Cihers payabis - {11,083 {70,116)
Acttues exprases {19,500} {865,408} (822,341}
Tox payatle . 14034) (573
Short tem Jazns paysble - {45.000,000] {34,775,500)
OChiipalon under finsne Iaaoe « chatt term 155.459) - . 159459
Ambunts dus 0 Tellanesu (11,252,383 - . ({1,832.385)
Amounts dis 1o Immedizs heldlag co . [2,757.200) {1.715,584) LIS
Dividend payziles . - . - .
“Tatnd current Sabilltles: {H,918.384 (21.828,527) 1,458918)
Chbligarien veder flamacs oz - Long Term ponkm 1104,123% . g
Daferrad tix Habfities (1047 . -
Tots] non-cusTent Habitiles (H8 0 . .
Tatal Net Assaly IR GH 249,677 8,341,745
Sharg caphal 14) 8509500} 8.027,830]
Transttion (eserves - - {335,726)
Agseds revalnation coutives - - - ) g
(Profii) Finss for the yeor (§5.5483 1034408 1,018.481 L1 8
Recained eamings SIR3IT (LOMSE (10170 Lestond . 32580
Beseove wnd enterprise sxpansion funds - - - S
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Royal Success Enterprises Lmlied
Mpnagement scconts i 5t 92006
{Consolitated)

Balanee Bheet

Toral sharmbalders’ equltles

Hinority Integes

Tata} Habillties and shareheldens® cquilies:

Prafit and Luss Statement

Sales Revenues

Salzs ditvoents

Salzs rewurns

Total Sales Temaver

Crew of goods sold snd servics provided

Gros Profiv:
Grass Profic Ratia

Bank interest fnsame
Tnterist fngome
Dividends nzome
Gains on dispomis of PPE
Quing on disposals of associsies
Fxghangs golns
Marspement fee ncome
Renia] fncoma
Sundry income
Had debi racrvity

Clicy revenues:

Selfing and distritauics exprasen
Adminisirative expeasesn

(Profit) £ o o eperstion:

Fhrumes cosis

Qthar apesniing expenses
Dividend paid

{Ciaim) 4 toss o diisposel of Subsidfuriesinrccinies

{Piofii}f low belore taxation:

Tasmtion
{Profif) /Jaxs befors minarityt

Mizority intergss
(Profit) f Joss for the yeard

subictel

RME

Ryt Spevrty
Enterprizes
Limbed

HES
{863,894)

(I34011,348)

{6,675.2953

(6,675.205}
g355.007

(119.385)
139%

[Cha}]

HGRIYS
{18.399)

831

{15508}

-

{14,588

{15.568§

-4 -

Artfiels Yndustries {Gua Ming)
Tamited
RMEB HKS

{BAE0E6TT {3.341.785)
L0208,204) {1,840,701)
- 1]
{1415578) 2,303,400}
TAI53ITH {1.303,400)

7,102,673 6,505,432
{312.650) {107.048)
415 [¥ras:
[LAEN {9002
24,150 (24,208)
§35.590) {33,387}

58210 37338

965 391 954,733
681013 §70,7129

3T 367,784
1054 403 1438413

54,403 1,038,483
Losd 405 1038483

Consol ol
Adimstment RS Sali-proop

R )
703400 - (8675.295)

6 813.9%)

(303400 1 6247939,

) :-;‘;',a:-:;,sls ‘

Lm0

g



SCHEDULE 8
THE UG MANAGEMENT ACCOUNTS

Ulira Good Electroplating Limited RMB - U0.4849
Management accounts as at 3052006
{Consalidated}

Electroplating Serfnce Flnishing (Shenzhen)  Consol  UGLSub-

Limjied Calid. Adisstonem

Balance Sheet . HKS B HKS HES

Cash on hangd 3,800 82,678 81,430

Bk balances 176,867 23,472 220,008

Accounts recabvable 1,809,786 12,670 12,478

Allowanee for doubtful accaunts - secounts e {145,034) EELY {334)

Others rescivabls 4,838 173,881 171,354

Deposits snd prepayments 500 43287 41,849

Taventary , - 1393157 1,894,008

Provision for inventory - - -

Tas: reszivable - - -

Amognis due from fellowssub, - - . R

Amounts dus from subsidiarics 3,261,663 - - (1259911}

Amouris due from immedinie holding co. - - .

Total current assets: 5,112,560 3,457,886 2.420,772

Property, plant and equlymment (coat} 44,762 13,373,058  17.89R645

Accumulated deprecizifon - PPE (G1728 Q0776517 {18,615791) (10,645,520)

Cotstruction In progress - - - o e

Prepeld lease payments - 2518091 2,086,107 -2,086,107.

Accumutlned amortizatlon - Prepaid lease payt - {391,510 {385,608) " (385,608)

nvesimant in subskiares 4,711,273 - - TIL2TH LY

Total non-current asseist 4,724,386 9,123,312 8,985,353 8,998,336

Totn] Assers: 9,836,866 11,580,998  11A06125 15,271,807

Acconnis payabla (269,140} (366,403} {360,670 (630,019

Others payable (387,821 (15,985} (15,748) - {403,569)
N Accrued mepenses {57,308  (308,485) {303 231) > (381,229)

Tax payable (905,735 (213,104} (209,387} 11,115,822)

Short tovms foans payakie - - - i e

Obligation undst finanes lease - short term . - - BRI

Amounts die to fellav-sub, {1,793,375) - - (1,793,376)

Amotmts dus o immediate holding co. - RE30673) (L8790} 1,367,293 (3,420,637

Dividnd payables 11,012,500) - - (1,012,500

Total eurrent ishilitles: [{4455979)  (3.734639)  (3.678,266) {6.766,952)

Obligation under financs fense « Long Termpo - - -

Doeferred tax Habifitics (137 - - 37,

Total non-earrent liabilitics: (3% . - (137)

Total Nes Assets 3380750 7 1,846,330 7,721,859 504,718

Share capital 4,000,000 (4994784} (4712067 4,TIZ062  (4,000,000)

Transletlon resarves - - Q32418 115,002 (233324)

Aszets revaluntion teserves - - - Lo

(Profit) / Tass for the year 2,492,145) 1,795,368 1.768.258 7 (823,887)

Retained samings Wf 1211395 (4,646923)  (4,431,639) (Q27,063)  {3,447,506)

Reserve and enterprise expansion funds - - - .
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THE UG MANAGEMENT ACCOUNTS

Ultra Good Electropluting Limited
Management accounts of af J0A2006
{Consolidated)

Balance Sheet

Total shareholders' equities:
Minosity Interest

Tota! llabilities snd shareholders' equities:

Profit and Loss Statament

Sales Revenues

Sales diszounts

Sales retums

Tatal Sales Turbever
Cost of guods sold and service provided

Grass Profit:
Giross Profits Ratio

Ban: interest income
Interest income
Dividends incoms
Gafns on disposais of PPE
Cains on disposals of associates
Exchange geins
Manseemene fee income
Rentat income

© Sundry hicome
Bad debt meovery

Giher revenues;

Selling and disuibution expanses:
Adminlstmtive expenses:

(Profil}  loss from operation:
Financs cosis

Other operating expenses
Dividend pald

{Gain) /lozs on disposal of Suhsidisriesiassont

{Profit} / loss before taxetion:

Taxation
{Profit} ! loss before minority:

Minority interests
{Profit) / loas for the year:

sub-tats

RMB

Ficcrropinting
Limited

HKE
{5,380,750)

-

(9,836,866)

1]
{&.541,021)
19,194
510,610
6,611,217
4,378,249

{1,638,968)
27.24%

(&2}

{1,969,300)

-

{211}

{50,379}

{2,021,148)

-

L.085370

{2.574,746)

{2.574,746)

(17,399}
{2.392,143)

-

(2,592,143)

o 6.9849
Surfeee Finkbing (Shenzhen)
Co Ll
RAMEB BK3
{7,845339) (7,727,859
(11,380,998) {11,406,125)
- 4
(3,964.661) (3,904,795}
{3.964,661)  {3,504,795)
2,780,338 2,738,353
{3,184.323)  (1,166441)
219.87% 29.87%
{1,649 {1,515}
{1,640} {1,615}
{4,181} 13,947
943,604 834,280
(323,199 {219,829
2,000,000 1,969,860
1,774,801 1,749,971
18,568 18,287
1793368 L768,258
1,795,368 1,768,248

-26 -

Consol VGL Sub. -
Adjustment " group "
HKS MK
@301

(i5271,806)

R

(6,289,684}
- 19,184
- 510,610
(5,759,880

(4,162,132) " 2,854,471

4,162,132

‘(803410
AR

1,969,800

£ s2.963)

2,019,630

a7

1,969,300

mars
Sl
@)
- B23,887)

~





