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WL Green Technology 

Recitals 

Governing law 

Date 
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Attention The Board of Directors 

Name Wing Lee Green Technology Limited 

(~:fIJt~Hsttffi~ ~!! 0 ifJ) 

Registered address Ritter House, Wickhams Cay II 
PO Box 3170 
Road Town 
Tortola VG1110 
British Virgin Islands 

Email 

Attention 

wanglee@winglee.com.hk 

The Board of Directors 

A Wing Lee Group (Holdings) Limited (~%U~lll Ct~Hx) ff ~1¥!0 
i§'J ) (business registration number: 67398917) (the 
"Company") is a private limited liability company incorporated 
under the laws of Hong Kong whose registered office is at Room 
A6, 16th Floor, TML Tower, No. 3 Hoi Shing Road, Tsuen Wan, 
New Territories, Hong Kong. Further particulars of the 
Company and are set out in Schedule 1. As at the date hereof, 
the Company has six (6) Subsidiaries, the particulars of which 
are set out in Schedule 2. 

B. As at the date hereof, the Company has issued 10,000 shares 
(as defined below) in its share capital, which have been issued 
and fully paid, and are legally and beneficially owned by the 
Vendors as follows: 

C. 

Shareholder 

Yiu Wang Lee (tdE%%U) 
Yiu Wang Lung (tdE%~) 
Chan Lo Man (~JR~ 00) 

No. of shares held 
6,800 

1,700 

1,500 

The Vendors have agreed to sell, and the Purchaser has agreed 
to purchase, the Sale Shares (as defined below), representing 
the entire issued share capital of the Company upon the terms 
set out in this agreement. 

Hong Kong 

26 June 2024 
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NOW IT IS HEREBY AGREED as follows: 

1. INTERPRETATION 

1.1 In this agreement, including the Recitals, the following expressions shall have the following 
meanings except where the context otherwise requires: 

{(Applicable Laws" 

{(Authorised Officer" 

{(Business Day" 

{(Claim" 

"Completion" 

{(Completion Date" 

"Consideration" 

"Consideration Shares" 

"Control" 

{(Encumbrance" 

4860-5470-0736, V. 5 

means, with respect to any person, any laws, rules, regulations, 
directives, treaties, judgments, decrees or orders of any 
governmental or regulatory authority that is applicable to and 
binding on such person or its Controller. 

means a person appointed by a party to act as an authorised 
officer for the purposes of this agreement. 

means any day (other than a Saturday, Sunday or public 
holiday) on which licensed banks in Hong Kong are generally 
open for business. 

includes any allegation, debt, cause of action, Liability, claim, 
proceeding, suit or demand of any nature howsoever arising 
and whether present or future, fixed or unascertained, actual 
or contingent, whether at law, in equity, under statute or 
otherwise. 

means completion of the sale and purchase of the Sale Shares 
in accordance with Clause 4. 

means the date of this agreement or such other date as the 
Vendors and the Purchaser may agree in writing. 

has the meaning given to it in Clause 3. 

means an aggregate 999 new Shares to be allotted and issued 
to WL Green Development in accordance with Clause 3, all 
credited as fully paid. 

means with respect to any person, having the ability to direct 
the management and affairs of such person, whether through 
the ownership of voting securities or by contract and such 
ability shall be deemed to exist when any person holds a 
majority of the outstanding voting securities, or the economic 
rights and benefits, of such person, and Controller shall be 
construed accordingly. 

means any mortgage, pledge, charge, lien, claims, equities, 

options, adverse interests, right of first refusal, right of set-off, 
title retention, assignment by way of security, hypothecation, 
third party rights or interest whatsoever, power of sale, rights 
of pre-emption or other encumbrance, priority or security 
interest or other security arrangement or other rights or 
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"Group" 

"HK$" 

"Hong Kong" 

"Liability" 

"Sale Shares" 

"Shares" 

"Subsidiaries" 

"Warranty(ies)" 

interest of whatsoever nature or other security agreement or 
trust arrangement for the purpose of providing security, and 
any other agreement or arrangement the effect of which is the 

creation of a security interest. 

means the Company and the Subsidiaries~ 

means Hong Kong dollars. 

means the Hong Kong Special Administrative Region of the 
People's Republic of China. 

means any liability or obligation (whether actual, contingent or 
prospective), including for any loss irrespective of when the 
acts, events or things giving rise to the liability occurred. 

means collectively, an aggregate of 10,000 ordinary shares of 
the Company, which are legally and beneficially owned by each 
of the Vendors as of the date hereof, representing the entire 
issued share capital of the Company as set out below: 

Vendor 

Yiu Wang Lee (tzJE%5FU) 
Yiu Wang Lung (:tz}E%1i:) 
Chan Lo Man (~t~ fk1) 

No. of ordinary shares held in 
the Company 

6,800 
1,700 

1,500 

means ordinary shares of HK$0.01 each in the capital of the 
Purchaser. 

means any subsidiaries of the Company from time to time, 
including those set out in Schedule 2. 

the agreements, obligations, warranties, representations and 
undertakings of each of the Vendors contained in this 
agreement, including the representations, warranties and 
undertakings contained in Schedule 3. 

"WL Green Development" means Wing Lee Green Development Limited (~lU~Jks~l.11 
~ ~!¥! 0 if]), a company incorporated under the laws of the 
British Virgin Islands and it is directly held as to 68.00% by Mr. 
Yiu Wang Lee, 17.00% by Mr. Yiu Wang Lung and 15.00% by 
Mr. Chan Lo Man. 

"WL Green Technology" means Wing Lee Green Technology Limited (~lU~JkstzUr~ 
~1¥!0irJ), a company incorporated under the laws of the British 
Virgin Islands and is a wholly-owned subsidiary of the 
Purchaser. 
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1.2 In this agreement: 

(a) (variations or replacements) a document (including this agreement) includes any 
variation or replacement of it; 

(b) (clauses and schedules) a clause or schedule is a reference to a clause in or schedule 
to this agreement; 

(c) (singular includes plural) the singular includes the plural and vice versa; 

(d) (person) the word "person" includes an individual, a firm, a body corporate, a 
partnership, joint venture, an unincorporated body or association; 

(e) (executors, administrators, successors) a particular person includes a reference to 
the person's executors, administrators, successors, substitutes (including persons 
taking by novation) and assigns; 

(f) (two or more persons) an agreement, representation or warranty in favour of two or 
more persons is for the benefit of them jointly and each of them individually; 

(g) (jointly and individually) unless the context otherwise requires, an agreement, 
representation or warranty on the part of two or more persons binds them jointly 
and each of them individually; 

(h) (calculation of time) if a period of time dates from a given day or the day of an act or 
event, it is to be calculated exclusive of that day; 

(i) (reference to a day) a day is to be interpreted as the period of time commencing at 
midnight and ending 24 hours later; 

(j) (reference to a group of persons) a group of persons or things is a reference to any 
two or more of them jointly and to each of them individually; 

(k) (meaning not limited) the words "include", "including", "for example" or "such as" 
are not used as, nor are they to be interpreted as words of limitation and when 
introducing an example do not limit the meaning of the words to which the example 
relates to that example or examples of a similar kind; 

(I) (next day) if an act under this agreement to be done by a party on or by a given day 
is done after 5.30 p.m. on that day, it is taken to be done on the next day; 

(m) (time of day) time is a reference to Hong Kong; and 

(n) (reference to anything) anything (including any amount is a reference to the whole 
and each part of it). 
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2. SALE AND PURCHASE OF THE SALE SHARES 

2.1 The Vendors, as legal and beneficial owners ofthe Sale Shares, shall sell to the Purchaser, and 

the Purchaser shall purchase from the Vendors, the Sale Shares free from all Encumbrances, 

together with all rights now and hereafter attaching thereto including, but not limited to, all 
dividends or distributions which may be declared, made or paid in respect thereof at any time 
on or after the date of this agreement. 

2.2 Simultaneous to the sale and purchase of the Sale Shares, the Purchaser and each of the 

Vendors agree that the Sale Shares shall be transferred to WL Green Technology in entirety. 
The Purchaser and each of the Vendors agree that the Completion shall take place on this 

basis. 

3. CONSIDERATION 

3.1 The consideration for the sale of the Sale Shares by each of the Vendors to the Purchaser shall 

be settled by the allotment and issue of the Consideration Shares by the Purchaser to WL 

Green Development (at the direction of the Vendors), all credited as fully paid. 

3.2 The Consideration Shares shall rank in all respects pari passu with the existing issued fully paid 
shares in the capital of the Purchaser including the right to receive in full all dividends and 

other distributions hereafter declared, paid or made. 

4. COMPLETION 

4.1 Completion shall take place at 11:00 am on the Completion Date at the offices of Kwok Yih & 
Chan which is located at Suite 1501, 15th Floor, Bank of America Tower, 12 Harcourt Road, 

Hong Kong (or at such other place as may be agreed by the parties hereto) when the events 
set out in the following provisions of this clause shall take place. 

4.2 On Completion, each of the Vendors shall deliver or cause to be delivered to the Purchaser: 

(a) the original share certificates in each of the Vendors' name in respect of the Sale 

Shares; 

(b) the instruments of transfer and sold notes duly executed by each of the Vendors in 

respect of the Sale Shares in favour of WL Green Technology; 

(c) the letter of application duly executed by WL Green Development for the 
Consideration Shares; 

(d) the certified copy of the resolutions of the board of directors of the Company 
authorising and approving (i) the transfer and registration of the Sale Shares in favour 

of WL Green Technology as contemplated under this agreement, (ii) the registration 

of WL Green Technology as the sole member of the Company, and (iii) the issue of the 

relevant share certificate to WL Green Technology; and 
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(e) all the statutory and other books and records (including register of members, directors, 
secretary, transfers and mortgages, minutes of directors and shareholders, and 
financial records) of all the members of the Group duly written up to the date of this 
agreement and the respective certificates of incorporation, current business 
registration certificates (if any), common seals, copies of the memorandum and 
articles of association, all unissued share certificates, cheque books, books of account 
and any other papers and documents of the respective member of the Group which 
are in the Vendors' respective possession or under their respective control. 

4.3 Against compliance with the provisions of Clause 4.2, the Purchaser shall: 

(a) deliver to the Vendors the instrument of transfer and bought note duly executed by 
the WL Green Technology in respect of the Sale Shares; 

(b) deliver to the Vendors the certified copy of the resolutions of the board of directors 
of the Purchaser authorising and approving (i) this agreement, (ii) the transactions 
contemplated hereunder, (iii) the execution hereof and documents related hereto, (iv) 
the allotment and issue of the Consideration Shares to WL Green Development, (v) 
the registration of WL Green Development as a shareholder of the Purchaser in 
respect ofthe Consideration Shares, and (vi) the issue of the relevant share certificate 
in relation to the Consideration Shares to WL Green Development; 

(c) allot and issue, free from Encumbrances, the Consideration Shares to WL 
Development, all credited as fully paid; and 

(d) deliver to WL Green Development, the share certificate in respect of the Consideration 
Shares. 

4.4 Without prejudice to any other remedies available to the Purchaser, if any of the provisions 
of Clause 4.2 is not fully complied with (or, as the case may be, waived by the Purchaser), the 
Purchaser shall be entitled (in addition to and without prejudice to all other rights or remedies 
available to it including specific performance) to elect to effect Completion so far as 
practicable having regard to the defaults which have occurred and treat this agreement as 
completed subject to satisfaction of a condition subsequent that the defaults be remedied 
within such time as it may specify or to rescind this agreement. 

4.5 If the provisions of Clause 4.3 are not fully complied with (or, as the case may be, waived by 
the Vendors), the Vendors shall be entitled (in addition to and without prejudice to all other 
rights or remedies available to it) to elect to rescind this agreement or to effect Completion 
so far as practicable having regard to the defaults which have occurred and treat this 
agreement as completed subject to satisfaction of a condition subsequent that the defaults 
be remedied within such time as they may specify. 

5. REPRESENTATIONS AND WARRANTIES GIVEN BY THE VENDORS 

5.1 Each of the Vendors hereby, jointly and severally, represents and warrants to the Purchaser 
that the Warranties are true, complete and accurate in all material respects at the date of 
signing of this agreement and will continue to be so up to the time of Completion, and that 
the Warranties shall survive Completion. 
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5.2 The Vendors shall procure that (save only as may be necessary to give effect to this agreement) 
they shall not do, allow or procure any act or omission before Completion which would 
constitute a breach of any of the Warranties as if they were given at Completion or which 
would make any of the Warranties inaccurate or misleading if they were so given. 

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

5.4 Each of the Vendors hereby, jointly and severally, undertakes unconditionally and irrevocably 
to indemnify and keep indemnified on demand the Purchaser (for itself and as trustee for each 
member of the Group) in full against any Claim, penalty, expenses or costs suffered by the 
Purchaser or any member of the Group as a result of or in connection with any breach of any 
of the Warranties including, but not limited to, any diminution in the value of the assets of and 
any payment made or required to be made by the Purchaser or any member of the Group or 
any costs and expenses (including legal expenses) incurred as a result of such breach including 
costs of rectifying or remedying the breach, provided that the indemnity contained in this 
clause shall be without prejudice to any other rights and remedies of the Purchaser in relation 
to any breach of Warranty and all such other rights and remedies as are hereby expressly 
reserved to the Purchaser. 

5.5 Each of the Vendors undertakes in relation to the Warranties that each of the Vendors has 
made full enquiry and there is no other information of which each of the Vendors is aware, 
the omission of which would render any of the Warranties inaccurate, incomplete or 
misleading. Each of the Vendors undertakes to promptly notify the Purchaser in writing of any 
matter or thing of which he becomes aware of and which is or may be a material breach of or 
materially inconsistent with any of the Warranties. 

5.6 Each of the Vendors agrees and acknowledges that the Purchaser is entering into this 
agreement in reliance on the Warranties and the accuracy of the matters disclosed herein 
notwithstanding any information which may otherwise come into the possession of the 
Purchaser or which the Purchaser ought to have known or had constructive knowledge of. 

6. REPRESENTATIONS AND WARRANTIES GIVEN BY THE PURCHASER 

6.1 The Purchaser represents and warrants to each of the Vendors that it is a company duly 
incorporated and validly existing and in good standing under the laws of its place of 
incorporation. 

6.2 The Purchaser represents and warrants to each of the Vendors that, as at the date hereof and 
up to the time of Completion, it has full power and capacity to enter into this agreement and 
is entitled to allot and issue the Consideration Shares on the terms of this agreement, free 
from any Encumbrance. 
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6.3 The Purchaser represents and warrants to each of the Vendors that the execution and delivery 
of, and the performance by it of its obligations under, this agreement will not (i) result in a 
breach of or violation of or default of or conflict with any provision of its constitutional 
documents, or (ii) result in a breach of or violation of or default or conflict with any contract, 
commitment, agreement or arrangement to which the Purchaser is a party or give any third 
party a right to terminate or modify, or result in the creation of any Encumbrance under, any 
agreement, licence or other instrument or result in a breach of any order, judgment or decree 
of any court, governmental agency or regulatory body to which it is a party or by which it or 
any of its assets is bound. 

7. PRE-COMPLETION OBLIGATIONS 

The Vendors undertake with the Purchaser that until Completion, the Vendors shall procure 
the Company to carry on its business in its normal course and in a manner consistent with the 
existing practice. 

8. FURTHER ASSURANCE 

Each of the parties shall execute such documents and perform such further acts as the other(s) 
of them may reasonably require effectively to vest in the relevant parties the legal and 
beneficial ownership of the Sale Shares free from all Encumbrances together with all rights 
now and hereafter attaching thereto. 

9. GENERAL 

9.1 This agreement supersedes all previous agreements between the parties or any of them in 
relation to the sale and purchase of the Sale Shares and the other matters referred to in this 
agreement and the parties acknowledge that no claim shall arise in respect of any agreement 
so superseded. 

9.2 This agreement contains the entire agreement between the parties relating to the sale and 
purchase of the Sale Shares and there are no other representations, warranties, conditions or 
terms whatsoever applicable thereto whether express or implied. In particular each of the 
parties confirms that it has not been induced to enter into this agreement by any statement 
or statements of fact or opinion other than such (if any) as are contained herein such 
statements. 

9.3 A party may exercise a right or remedy or give or refuse its consent in any way it considers 
appropriate (including by imposing conditions), unless this agreement expressly states 
otherwise. If a party does not exercise a right or remedy fully or at a given time, the party may 
still exercise it later, unless this agreement expressly states otherwise. 

9.4 A party is not liable for any loss caused by the exercise or attempted exercise of, failure to 
exercise, or delay in exercising a right or remedy by the other party under this agreement. 

9.5 The rights and remedies provided in this agreement are in addition to other rights and 
remedies given by law independently of this agreement. Rights given to the parties under this 
agreement and the parties' liabilities under it are not affected by anything which might 
otherwise affect them by law. 
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9.6 The parties' rights and remedies under this agreement may be exercised even if it involves a 
conflict of duty or a party or any of its affiliate has a personal interest in their exercise. 

9.7 Any variation to this agreement shall be binding only if recorded in a document signed by the 
parties hereto. 

9.8 Time shall be of the essence of this agreement but no failure by any party to exercise, and no 
delay on its part in exercising any right hereunder will operate as a waiver thereof, nor shall 
any single or partial exercise of any right under this agreement (including a settlement with 
any of the Vendors) preclude any other or further exercise of it or the exercise of any right or 
prejudice or affect any right against any person 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. 

9.9 No party may assign or otherwise deal with its rights under this agreement or allow any 
interest in them to arise or be varied, in each case without the prior written consent of the 
other parties, which consent must not be unreasonably withheld or delayed. 

9.10 No rule of construction applies to the disadvantage of a party because that party was 
responsible for the preparation of, or seeks to rely on, this agreement or any part of it. 

9.11 If any provision or of any part of a provision of this agreement is invalid or void, unenforceable 
or illegal in a jurisdiction, such provision is severed for that jurisdiction. The remainder of this 
agreement has full force and effect and the validity or enforceability of that provision in any 
other jurisdiction is not affected. This clause has no effect if the severance alters the basic 
nature of this agreement. 

9.12 Notwithstanding the Contracts (Rights ofThird Parties) Ordinance, Chapter 623 ofthe Laws of 
Hong Kong, and/or any comparable law in any jurisdiction, this agreement is personal to and 
is made solely for the benefit of the parties to this agreement and shall not create or give any 
rights to or purport to confer any benefits on any third parties whatsoever. The application of 
the Contracts (Rights ofThird Parties) Ordinance and/or any comparable law in any jurisdiction 
giving to or conferring on third parties the right to enforce any term of this agreement is 
expressly excluded and no term of this agreement is, or is intended to be, enforceable by any 
person not being a party to it. The rights of the parties to this agreement to terminate, rescind, 
or agree any amendment, waiver, variation or settlement under or relating to this agreement, 
is not subject to the consent of any third party. 

10. NOTICES 

10.1 Unless expressly stated otherwise in this agreement, all notices, certificates, consents, 
approvals, waivers and other communications in connection with this agreement must be in 
writing signed by an Authorised Officer and must be marked for the attention of the person 
identified in the Details or, if the recipient has notified otherwise, then marked for attention 
in the last way notified. 
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10.2 Notices must be: 

(a) left at the address set out or referred to in the Details; 

(b) sent by prepaid ordinary post (airmail if appropriate) to the address set out or referred 
to in the Details; 

(c) sent by email to the email address set out or referred to in the Details; or 

(d) given in any other way permitted by Applicable Law. 

However, if the intended recipient has notified the other party of a changed address or fax 
number in writing, then the communication must be to that address or number. 

10.3 Notices take effect from the time such notices are received unless a later time is specified. 

10.4 If sent by: 

(a) post, they are taken to have been received three days after posting. 

(b) email, they are taken to have been received upon the generation of a receipt notice 
by the recipient's server or, if such notice is not so generated, upon delivery to the 
recipient's server. 

Notwithstanding this Clauses 10.4, if a notice is received after 5:00 p.m. in the place of receipt 
or on a non-Business Day, it is taken to be received at 9.00 am on the next Business Day. 

11. COSTS 

The Vendors and the Purchaser shall bear all the costs and expenses (including legal fees and 
stamp duty) incurred in connection with the preparation, negotiation, execution and 
performance of this agreement and all documents incidental or relating to Completion. 

12. COUNTERPARTS 

This Agreement shall be entered into in any number of counterparts, all of which taken 
together shall constitute one and the same instrument. 

13. GOVERNING LAW AND JURISDICTION 

This Agreement shall be governed by and construed in accordance with the laws of Hong Kong 
and the parties irrevocably submit to the non-exclusive jurisdiction of the Hong Kong courts. 

14. SERVICE OF PROCESS 

14.1 Each of the Purchaser and WL Green Technology hereby appoints Mr. Yiu Wang Lee of Room 
A6, 16th Floor, TML Tower, No. 3 Hoi Shing Road, Tsuen Wan, New Territories, Hong Kong as 
its agent to receive and acknowledge on its behalf service of any writ, summons, order, 
judgment or other notice of legal process in Hong Kong. Any such legal process shall be 
sufficiently served if it is delivered to its agent for service at such address for the time being in 
Hong Kong and as notified to the parties by it from time to time. 
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14.2 If for any reason any of the appointed agent (or its successor) no longer serves as the agent 
for this purpose, the party involved shall promptly appoint a successor agent and notify the 
other parties hereto. 

14.3 This Clause 14 does not prevent process out of the courts in Hong Kong to be served in another 
manner permitted by law. 
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Name of Company 

Business Registration Number 

Date of Incorporation 

Place of Incorporation 

Registered Office 

Directors 

Shareholder 

Issued Share Capital 

4860-5470-0736, V. 5 

SCHEDULE 1 

DETAILS OF THE COMPANY 

Wing Lee Group (Holdings) Limited 
~5¥Ll~lll C:t~HQ) 1H~0i§'J 

67398917 

15 March 2017 

Hong Kong 

Room A6, 16/F., TML Tower 
No. 3 Hai Shing Road 
Tsuen Wan 
New Territories 
Hong Kong 

Yiu Wang Lee (Y:Jt%5¥Ll) 
Yiu Wang Lung (Y:Jt%jli) 
Chan Lo Man (~t~ !Ml) 

Shareholder No. of ordinary 
shares in the 

Company 
Yiu Wang Lee 6,800 

(Y:Jt%5¥Ll) 
Yiu Wang Lung 1,700 

( Y:Jtt jli) 
Chan Lo Man 1,500 

(~t:!· !Ml) 

Shareholding{%} 

68.00% 

17.00% 

15.00% 

HK$10,000.00 divided into 10,000 shares of HK$1.00 each 
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SCHEDULE 2 

DETAILS OF SUBSIDIARIES OF THE COMPANY 

Company name 

Business Registration Number 

Date of incorporation 

Place of incorporation 

Address of registered office 

Issued share capital 

Sha reho Ide rs 

Company name 

Business Registration Number 

Date of incorporation 

Place of incorporation 

Address of registered office 

Issued share capital 

Shareholders 

4860-5470-0736,v. 5 

Wing Lee Construction Limited 

~,1m~1f~ll~'ffJ 

63667972 

5 August 2014 

Hong Kong 

Room A6, 16/F., TML Tower 
No. 3 Hoi Shing Road 
Tsuen Wan 
New Territories 
Hong Kong 

HK$12,00,000.00 divided into 12,000,000 shares of HK$1.00 
each 

The Company 12,000,000 shares 

Wing Lee Development (International) Limited 

~,J~Rl (Ii~) 1f~[l~'ff] 

64870863 

10 June 2015 

Hong Kong 

Room A6, 16/F., TML Tower 
No. 3 Hoi Shing Road 
Tsuen Wan 
New Territories 
Hong Kong 

HK$100.00 divided into 100 shares of HK$1.00 each 

The Company 100 shares 
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Tai Shan Engineering & Construction Co., Limited 

$W~~Ili~~l!0ifJ 

32329531 

16 January 2002 

Hong Kong 

Room A6, 16/F., TML Tower 
No. 3 Hai Shing Road 
Tsuen Wan 
New Territories 
Hong Kong 

HK$100.00 divided into 100 shares of HK$1.00 each 

The Company 100 shares 

Wing Lee New Energy Limited 

~5flJ~t~ii~~l!0ifJ 
(formerly Sum Hing Construction Limited ~Jl!Ji~If¥~~~ 
0irJ) 

64446969 

26 February 2015 

Hong Kong 

Room A6, 16/F., TML Tower 
No. 3 Hai Shing Road 
Tsuen Wan 
New Territories 
Hong Kong 

HK$100.00 divided into 100 shares of HK$1.00 each 

The Company 100 shares 
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Sum Hing Trading Limited 

~J! JUl1f ~l!0 AJ 
{formerly Sum Hing Engineering Limited ~J!Il.1ffH~0AJ) 

35964172 

29 August 2005 

Hong Kong 

Room A6, 16/F., TML Tower 
No. 3 Hai Shing Road 
Tsuen Wan 
New Territories 
Hong Kong 

HK$20,000.00 divided into 20,000 shares of HK$1.00 each 

The Company 20,000 shares 

Kaiser Construction Engineering Company Limited 

~liJH!~Ili1f ~l!0 AJ 

22273077 

10 February 1999 

Hong Kong 

Room A6, 16/F., TML Tower 
No. 3 Hai Shing Road 
Tsuen Wan 
New Territories 
Hong Kong 

HK$11,400,000.00 divided into 11,400,000 shares of HK$1.00 
each 

The Company 11,400,000 shares 
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SCHEDULE 3 

THE WARRANTIES BY EACH OF THE VENDORS 

1. Accuracy and adequacy of information 

The matters stated in the Recitals, Schedule 1 and Schedule 2 to this agreement are true and 
accurate. 

2. Due incorporation, title and corporate matters 

2.1 Each member of the Group has been duly incorporated and constituted, and is legally 
subsisting, validly existing and in good standing under the law of its place of incorporation, 
and there has been no resolution, petition or order for the winding-up of any member of the 
Group and no receiver has been appointed in respect thereof or any part of the assets thereof, 
nor are any such resolutions, orders and appointments imminent or likely. 

2.2 The Sale Shares represent the entire issued share capital of the Company as at the date of this 
agreement. The Sale Shares are issued fully paid or credited as fully paid, and are legally and 
beneficially owned by each of the Vendors free from all Encumbrance or interests in favour of 
any other person, the same is freely transferable by each of the Vendors without the consent, 
approval, permission, licence or concurrence of any third party. 

2.3 There are no options or other agreements outstanding which call for the issue of or accord to 
any person, the right to call for the issue of any shares in the capital of any member of the 
Group or the right to require the creation of Encumbrance over the Sale Shares or shares in 
the capital of any member of the Group. 

3. Memorandum and articles of association, statutory books and returns 

3.1 Each of the copies of the memorandum and articles of association of members of the Group 
which has been given to the Purchaser is accurate, complete and up to date in all respects and 
has annexed or incorporated copies of all resolutions or agreements required by all applicable 
laws to be so annexed or incorporated. 

3.2 The register of members of each member of the Group and all other statutory books of each 
member of the Group are up to date, properly kept and contain true, full and accurate records 
of all matters required to be dealt with therein and each member of the Group has not 
received any notice of any application or intended application for rectification of the relevant 
register. 

4. Power, capacity and validity 

Each of the Vendors has the legal right and full power and authority to enter into and perform 
this agreement and any other documents to be executed by him pursuant to or in connection 
with this agreement. This Agreement will, when executed, constitute legal, valid and binding 
obligations on each of the Vendors in accordance with its terms. 
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4.2 The execution and delivery of, and the performance by it of its obligations under this 
agreement will not result in a breach of or violation of or default or conflict with any contract, 
commitment, agreement or arrangement to which each of the Vendors is a party or give any 
third party a right to terminate or modify, or result in the creation of any Encumbrance under, 
any agreement, licence or other instrument or result in a breach of any order, judgment or 
decree of any court, governmental agency or regulatory body to which it is a party or by which 
it or any of its assets is bound. 

4.3 Completion of this agreement will not render any member of the Group to be in breach of any 
material agreement to which it is a party and will not be a ground for the early termination of 
any such agreement. 

S. Licences and consents 

Each member of the Group and each company, partnership or joint venture in which each 
member of the Group has an interest has obtained all licences (including statutory licences) 
and consents necessary to own and operate its assets and to carry on its business as it does at 
present and the Vendors are not aware of anything that would result in the revocation, 
suspension or modification of any of those licences or consents or that would prejudice their 
renewal. 

6. Compliance with legal requirements 

6.1 Compliance has been made in all material respects with all legal and procedural requirements. 

6.2 No member of the Group, nor any of its officers, agents or employees (in their capacity as such), 
has done or omitted to do anything in relation to the Group which is a contravention of any 
statute, order or regulation adversely affecting such member of the Group or its business. 

7. Litigation 

Save as disclosed or so far as was known to the Purchaser: 

7.1 none of the members of the Group is involved whether as plaintiff or defendant or otherwise 
in any material civil, criminal or arbitration or administrative or regulatory proceedings (apart 
from debt collection in the ordinary course of business) or in any material proceedings before 
any tribunal and no such litigation, arbitration proceedings are threatened or pending; 

7.2 there are no facts or circumstances which are likely to result in any such litigation, arbitration 
or proceedings being brought by or against any member of the Group or against any person 
for whose acts or defaults any member of the Group may be vicariously liable; and 

7.3 there is no unsatisfied judgment, court order or tribunal or arbitral award outstanding against 
any member of the Group and no distress, execution or process has been levied on any part 
of its business or assets. 
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8. Insolvency 

No liquidation, provisional liquidation, receiver or other person carrying out any similar 
function has been appointed anywhere in the world in respect of the whole or any part of the 
assets or undertaking of any member of the Group. 

(Signature page to follow) 
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IN WITNESS WHEREOF the parties hereto have caused this agreement to be executed the day and 
year first above written. 

THE VENDORS 

SIGNED by 
YIU WANG LEE (~5;ti;¥JJ) 
In the presence of: 

4860-5470-0736, V. 3 
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IN WITNESS WHEREOF the parties hereto have caused this agreement to be executed the day and 
year first above written. 

THE VENDORS 

SIGNED by 

YIU WANG LUNG (~6.:tR ~ ) 
In the presence of: 

4860-5470-0736, V. 3 

vvA-1 
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IN WITNESS WHEREOF the parties hereto have caused this agreement to be executed the day and 
year first above written. 

THE VENDORS 

SIGNED by 
CHAN LO MAN (~-!, 00) 
In the presence of: 

4860-5470-0736, V. 3 
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IN WITNESS WHEREOF the parties hereto have caused this agreement to be executed the day and 
year first above written. 

THE PURCHASER 

SIGNED by 
YIU WANG LEE 

for and on behalf of 
WING LEE DEVELOPMENT CONSTRUCTION 

HOLDINGS LIMITED 

(~;¥1Jifm¥-i!JR::f=f~lH~irJ) 
In the presence of: 

4860-5470-0736, V. 3 
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IN WITNESS WHEREOF the parties hereto have caused this agreement to be executed the day and 
year first above written. 

WL GREEN TECHNOLOGY 

SIGNED by 
YIU WANG LEE 
for and on behalf of 
WING LEE GREEN TECHNOLOGY LIMITED 

(~;f!J~~ttffi1Hl!0'§'J) 
In the presence of: 

4860-5470-0736, V. 3 
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