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Dear Sir/Madam
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DLA Plper Australla
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480 Quesen Straat
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Brisbane QLD 4001
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DX 259 Brishana
T+81 7 3246 4000

F +51 7 3246 4077
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Our reference
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24 March 2016

FOR IMMEDIATE RELEASE TO THE MARKET

Santos Limijted - Notice of initial substantial‘ holder

We act for ENN Ecological Holdings Co., Ltd (ENN Ecological Holdings).

On behalf of ENN Ecological Holdings, in accordance with section 671B of the
Corporations Act 2001 (Cth), we attach a "Form 603 - Notice of initial substantial

holder" in respect of Santos Limited.

The attached notice has also been provided to Santos Limited.

Yours gincerely

/

LYNDON MASTERS
Partner
DLA PIPER AUSTRALIA

Direct +61732464007

Lyndon Masters@dlapiper.com

Enc

oo Santos Limited

Ground Floor Santog Centre

60 Flinders Street

ADELAIDE SA 5000

Fax: (08) 8116 5050

ATTN: The Company Secretary

DLA Plpar Ausiralla is parl of DLA
Fipwr, a global law [irm, operaling through
various gaparala and dialinet legal
entiliss,

Alist of officea and ragulslory informalion
can be found al www.dlapiper.com
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Note: The English language version of this Share Transfer Agreement is a
translation of the Chinese language version and is for reference only. The Chinese

version of this Share Transfer Agreement is the determinative text, and shall prevail if

there 12 a conflict with the wording in this English version.

United Faith Ventures Limited
Share Transfer Agreement

Langfang, China
March, 2016

.32
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This United Faith Ventures Limited Share Transfer Apreement (this “Agreement™) is made on

United Faith Ventures Limited
Share Transfer Apreement

March 22, 2016 in Langfang, the People’s Republic of China (*PRC™) by and between:

(1) Party A: ENN Ecological Holdings Co., Ltd. (Ji &2 A ERA )

Remstered office: 393 Heping Road (Fast), Shyjiazhuaong, Hebe, PRC

Legal representative: Wang Yusuo; and

(2) Party B: Robust Nation Investments Limited (BVT)

Repistered office: P.O. Box 9537, Offshore Incorporations Centre, Road Town, Tortola,
British Virgin [slands

Authorized representative:

{each, a “Party” and, collectively, the “Parties™).

Whereas:

1} Party A i3 a company duly incorporated, validly existing and listed on Shanghai Stock

2)

Exchange (SSE: 600803) with a registered capital of RMB 985,785,043 and a business
scope being: the production of biological and chemical products and fine chemical
products (other than those of which operations are limited or restricted by laws and
regulations or the decisions made by the State Council) and the sale of self-produced
products; wholesale and retail sale of chemical products (other than those of which
operations are limited or restricted by laws and regulations or the decisions made by the
State Council) and household chemicals; exports of self-produced products and
technologies; imports of raw and ancillary matenials, instruments and meters, machinery
and equipment, parts and components and technolopies required for production and
scientific research by the company (other than goods of which business operations are
resiricted or importations are prohibited by the State); processing of imported material;
processing with imported and supplied materials, processing with supplied samples,
agcembling with supplied parts as well as compensation trade; sales of fertilizers,
production and sales of microbial fertilizers (operation of which is limited to branches
only). (Business that is subject to any approval(s) under relevant laws mmnst not be
operated without acquiring such approval(s) from the relevant authorities).

Party B is a limited liability company incorporated in the British Virgin Islands under the
applicable laws thereof on May 2, 2014 (registraiion number: 1822431) with its registered
address at P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortola, Briish
Virgin Islands. The company ditectors of Party B are SO Wai Yin (Z3F %) and LIN Tun
(#<B). Party B holds 100% of the shares in United Faith Ventures Limited.

P.
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3)

4)

5)

United Faith Veotures Limited, the Tanget Company, is a limited liability company
incorporated in the Hritish Virgin Islands under the applicable laws thereof on May 2,
2014 (repistration number: 1822416} with its registered address at P.O. Box 957, Offshore
Incorporations Centre, Road Town, Tortola, British Virgin Islands. The company directors
of the Target Company are CHAN Juley Lai (BkFf) and YUAN Bing (£ ).

The Target Company legally holds 206,991,886 shares in Santos Limited, an oil and gas
developer and producer listed on Australian Securities Exchange (ASX: STO), ACN
00755092, with its registered office at 60 Flinders St Adelaide, SA 5000. Santos Limited
has in total 1,763,777,797 shares on issue.

Party A intends to acquire 100% of the shares in the Target Company held by Party B so0
as to mdireetly hold the shares in Santos Limited. Party B intends to transfer 100% of the

P.

shares 1t holds in the Target Company to Party A.

Therefore, to expressly set out the rights and obligations of the Parties in this Transaction
(defined below) and based on the principles of equity and equality and upon amicable
negotiation, the Parties have agreed on the following regarding Party A's acquisition of the
Tarpet Company's shares for the purpose of indirectly holding shares in Santos Limited:

Section 1,

Definitions

1.1 Unless otherwise stated in this Agreement, the following terms shall have the

meaning set forth herein:

ENN means | ENN Ecological Holdings Co., Ltd., (FrEBE4ASER R G
FRAT) ie. Party A;

Robust means | Robust Natjon Investments Limited, i.e. Party B;

Target Company or means | United Raith Ventures Limited (BE{5 81325 R A7),

United Faith

Target Assets means | 100% of the shares in United Faith held by Robust;

Acquisition or means | ENN's purchase of the Target Assets from Party B in cash;

Transaction

Complation Date or means | the date on which all the Tarpet Assets have been

Closing Date transferred to Party A, ie. the date Party A becomes the
registered owner of all the Target Assets pursuant to the
laws of the Bnitish Virgin Islands;

Completion of Debt means | all indebtedness owed by the Tarpet Company has been

Divestiture transferred to other entities, or waived in its entirety by the
creditor(s) of the Target Company, i.e., no indebtedness is
reflected in the true and lepitimate financial statements of
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the Target Company;

Transition Pertod

means

the period from the date of this Agreement until the
Completion Date (inclusive);

Share Subscription
Agreement

means

the Shate Subscription Agreement ( (FEMIATEHIL) )
entered into by the Target Company and Santos Limited in
MNovember, 2015;

Approval Letter

means

the letter entitled “Request for approval of strategie third
party investor” sent by Andrew Seaton, the Chief Financial
Officer of Santos Limited, to LIN Tun (#AB{) on 22
Febroary, 2016;

Affiliate

means

an affiliate (individval) or an affiliate (legal emtity) as
defined under the PRC laws, British Virgin Islands laws
and regulations and Australian laws and regulations;

S55E

means

Shanghai Stock Exchange;

ASX

neans

Australian Securities Exchangre;

Taxes

means

any and ail taxes payable, including without limitation, any
VAT, income tax, business tax, stamp duty, deed tax and
other taxes payable, imposed, charped or assessed under
the relevant PRC laws, British Virgin Islands laws and
regulations and Australian laws and regulations, or any
fees levied by the relevant government authorities;

Laws

MEAS

the currently valid PRC laws, regulations, administrative
rules and other legislative documents with general binding
legal effect in the PRC, including any amendments,
modifications,

supplements, interpretations or

reformulations from time to time;

Business Day

means

a PRC statwtory working day other than a Saturday,
Sunday or a public holiday in China;

PRC

meansg

the People’s Republic of China (for the purpose of this
Apreement, excluding Hong Kong 5 AR, Macau 5.AR.
and Taiwan).

1.2 The headings of sections and paragraphs herein are included solely for convenience
of reference and shall not affect the construction and/or interpretation of this

Agreement;
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1.3 Any reference to this Agreement shall be construed to include a reference to its

amendments, changes, and novation from time to time.

1.4 Any supplementary agreement separately entered into by and between Party A and
Party B in connection with this Agreement (if any) shall form an integral part of this
Agreement.

Section 2.  Target Assets and Transfer Plan
2.1 The Target Assets are 100% of the shares in United Faith held by Party B,

22 Party A proposes to purchase the Target Assers held by Party B in cash at a price of
USD$754,809,895 as agreed between the Parties with reference to the appraised
value of the Target Assets. Such price shall be paid by Party A in cash (in US dollars)
pursuant to the following schedule:

2.2.1 Within 5 Business Days from the effective date of this Agreement, Party B
shall assist United Faith with the Completion of Debt Divestiture pursuant to
Section 7.2.8, and provide Party A documents evidencing such divesture,
including without limitation: the original and authentic financial statements
expressly showing that United Faith has no debt; the original debt divesture
apreement(s) entered into between United Faith and all of its creditors; and the
original internal resolution(s) of all creditors approving such debt divesture.

2.2.2 Upon this Agreement becoming effective and within 5 Business Days from the
date on which Party B provides to Party A the document(s) evidencing the
Completion of Debt Divesture pursuant to Section 2.2.1, Party A shall pay
20% of the total share transfer price (i.e. USD$150,961,979) to Party B's bank
account or to a bank account designated by Party B;

2.2.3 After Party B's provision of the relevant material pursuant to Section 3.2 and
within 5 Business Days from the Completion Date, Party A shall pay the
remainder of the total share transfer price (i.e. USD$603,847,916) to Party B's
bank account or to a bank account designated by Party B.

Section 3,  Closing

EN After this Agreement becomes effective and within 5 Business Days from. the date
Party A pays the first part of the share transfer price pursuant to Section 2.2.2, Party
A and Party B shall carry out the closing formalities regarding the transfer of the
Target Assets. Party B shall actively assist the Target Company to complete the
relevant formalities regarding the change of legal title and registration of transfer.

32 On the Closing Date, Party B shall provide Party A the following materials:

3.2.1 written document(s) evidencing all shares in the Target Company having been
registered under the name of Party A, including, without limitation, register of

P.
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shareholders and registration certificate of change of shareholder;

3.2.2 written documents evidencing the Target Company holds in total 206,951,886
ordipary shares in Santos Limited, including without limitation, Santos
Limited's register of shareholders reflecting the abovementioned shareholding
information: and

3.2.3 the Target Company’s board of directors’ resolution approving this Transaction
and avthorizing the execution and delivery of the transaction documents for
this Transaction.

313 On the Closing Date, Party A shall deliver to Party B:

3.3.1 an undertaking that Party A shall pay to Party B in full the remainder of the
total share transfer price;

3.3.2 a shareholders' resolution of Party A approving this Transaction and
authorizing the execation and delivery of the transaction documents for this
Transaction:

3.3.3 pursuant to the requirements under the Approval Letter, the onginal share
escrow arrangement documentation signed by Party A and accepted by Santos
Limited.

34 The Parties agree that from the Closing Date, unless otherwise agreed herein, Party A
shall become the legitimate owner of the Target Assets, enjoying all rights and
nndertaking all obligations in relation to the Target Assets; Party B shall cease to
have any rights in relation to the Target Assets, nor shall it undertake any obligations
or liabilities in relation to such Target Assers in the capacity of a shareholder,

3.5 This Acquisition does not involve any assigmment of any debt(s) and/or creditor's
night(s). Party B warrants to complete the debt divesture of the Tarpet Company
before closing pursuant to Section 7.2.8. Upon such closing, the Target Company
shall have no indebtedness, whilst the Target Company's creditor’s rights (if any)
shall remain unchanged. The Parties shall cooperate closely and take all necessary
actions to carry out the formalities related to the closing of the transfer of the Target
Assets and payment of the share transfer price.

Section 4. Transition Period

4.1 Within the Transition Period, Party B shall have a duty of care to the Target Assets,
and shall ensure it continues to hold legitimate and full title to the Target Assets
(such title shall be clear and complete, and free from any judicial freezing order or
any pledge or other encumbrance(s) created in favour of any third party), and to
operate and manage the Target Assets in a reasonable and diligent manner, and not to
take any action(s) that would lead to any reduction of the Target Assets' value,
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4.2

4.3

4.4

4.5

Within the Transition Period, Party B shall ensure that the Target Company
continuously holds 206,951 886 shares in Santos Limited with clear and full title,
and shall supervise the Tarpet Company's exercise of its duty of care to the shares in
Santos Limited. Party B shall be refrained from taking any action(s) that would (1)
result in a judicial freezing order of the Santos Limited shares held by the Target
Company, (2) create any pledge(s) or other encumbrances in favour of any third
party; or (3) lead to any reduction of the value of the 5Santos Limited shares held by
the Target Company.

Within the Transition Period, without prior written consent from Party A, the Target
Company shall not enter into any agreement with, provide any covenant to, or
undertake any obligations toward any party other than Party A.

Within the Transition Period, if Santos Limited convenes a shareholder’s mcctihg,
distributes any profits or takes any other irportant action(s) which, in the opinion of
Party A, requires the sharcholders to exercise their rights, Party B is obliged to
request the Target Company to exercise the shaveholder’s rights as per Party A's
instruction, including without limitation, to vote at shareholders® meetings, to make
proposals on important issues or to raise queties.

The Parties agree that from the date of this Agreement until the Closing Date, Party B
shall not distribute any profits/dividends of the Target Company. Any and all accrued
vndistributed profits shall be owned by Party A upon closing of this Transaction.

Section 5. Effectiveness of this Agreement

5.1

3.2

This Agreement is legally executed on the date this Agreement is signed by the
authorized representatives of the Parties or the delepates thereof and affixed with the
Parties' company seals, and this Agreement takes effect from the date all the
following conditions precedent are satisfied:

5.1.1 this Transaction is approved by the board of directors and shareholders’
meeting of Party A;

5.1.2 the following filing(s) and anthorization(s) related to this Transaction have
been approved by the relevant PRC repulatory authorities: verification and
approval of/filing with the National Development and Reform Commission,
verification and approval offfiling with the relevant commerce authority, and
foreign exchange administration registration,

Where this Agreement fails to become effective due to any condition precedent not
being satisfied, neither Party should be held responsible or make any legal claim
against the other.

Whether or not the non-public offering contemplated by Party A turns out to be
successful shall not affect this Transaction.

P.
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5.3 If the conditions precedent set out under Section 5.3 cannot be satisfied within 180
days from the date of this Agreement, the Parties shall amicably negotiate (with the
purpose and the understanding of continuously and jointly carrying out this
Transaction) to amend, adjust, supplement and improve the Transaction plan as
required by relevant government authorities or any applicable laws to ultimately
achieve the aforementioned purpose.

Section 6. Corporate Management

6.1 Upon closing, the directors of the Target Company shall be replaced by nominees
determined by Party A.

Section 7. Representations, Covenants and Warranties
7.1 Party A represents, covenants and warrants to Party B that:

7.1.1 Party A iz a company limited by shares duly established and validly existing
pursuant to PRC law and is an independent legal entity; it has the right, power
and authority to execute this Agreement and the capacity to independently
assumne eivil liabilities:

7.1.2 the execution and performance of this Apreement neither constitute a breach of
any constitutional document, executed agreement(s) or acquired permit(s) to
which Party A is a party or by which Party A is bound, nor would it cause
Party A to breach or demand any judgment, verdict, order or consent issued by
any court, government authority or regulatory authority;

7.1.3 all the docoments, materials and information provided by Party A to Party B/
the Tarpet Company and their consultants are authentic, accurate and valid.
There is no such fact(s) of malfeasance or obstacte(s) in law of which Party A
is aware (or should have been aware) but did not disclose to the other Party
that might affect the execution of this Agreement.

7.1.4 Party A warrants to execute, pursuant to the requirement stipulated under the
Approval Letter, before closing, a share escrow arrangement documentation
acceptable to Santos Limited. Upon the completion of this Transaction, the
shares held by the Target Company in Santos Limited pursuant to the Share
Subscription Agreement shall not be transferred, sold or otherwise disposed of
in any manner within the restriction period vnder the Share Subseription
Agreement without written consent of Santos Limited.

7.1.5 it shall take initiative to prepare and execute all the necessary documents
related to this Transaction, to jointly (with Party B) complete the approval
formalities of this Transaction with the relevant approval authorities, and to
carry out the Transaction plan in accordance with this Agreement upon this
Agreement becoming effective;

P.
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7.1.6 all representations, warranties and covenants made in this Section shall be and

remain authentic, accurate and complete from the date of this Agreement until
the Completion Date.

7.2 Party B represents. covenants and warrants to Party A that:

7.2.1 it is a limited liability company duly established and validly existing pursuant

to applicable British Virgin Islands laws; it has the ripht, power and authority
1o execute this Agreement and the capacity to independently assume
contractual liabilities;

7.2.2 the execution and performance of this Agreement neither constitute a breach of

any constitutional document, executed agreement(s) or acquired permit(s) to
which Paity B is a party or by which Party B is bound, nor would it cause
Party B 1o breach or demand any judgment, verdict, order or consent issued by
any court, government authority or regulatory authority;

7.2.3 Party B warrants that the written statement it obtained from Santos Limited m

which Santos Limited consents to Party B's transfer of shares in the Target

Company to Party A is authentic, complete and subject to no further restriction.

If Party A and/or the Target Company suffer any losses, or the purpose of this
Transaction fails 1o be achieved due o such written statement being fake,
incomplete or subject to any other restrictions, Party B shall be held
responsible to provide relevant indemnifications;

7.2.4 it has fully disclosed to Party A and the agent(s) it engaged all the documents,

materials and information related to Party B, including without limitation, its
registration information, shareholding structure, de facto controller, historical
development, businesses status, financial indicators, affiliates, compliance and
penalty status, as well as other information that should be disclosed. All the
documents, materials and information provided by it in relation to this
Apreement are authentic, accurate, complete and valid. There is no such fact(s)
of malfeasance or obstacle(s) in law of which Party B is aware (or should have
heen aware) but did not disclose to the other Party that might affect the
execution of this Apreement;

7.2.5 1t has fully disclosed to Party A and the apent(s) it engaped all the documents,

materials and information related to the Target Company, inclnding without
limitation, the Target Company's historical capital contributions to and
increases in its shareholding in Santos Limited, the Target Company's
registration information, historical developmeni, businesses status, financial
indicators, major assets, affiliates, personnel status, as well as other
information that should be disclosed. All the documents materials and
information provided by it in relation to the Tarpet Company are authentic,
accurate, complete and valid, There is no such fact(s) of malfeasance or
obstacle(s) in law of which Party B is aware (or should have been aware) but

10
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did not disclose to the other Party that might affect the execution of this
Agreement;

7.2.6 1t has fully disclosed to Party A and the agent(s) it engaged all documents,

materials and information related to Santos Limited, including without
limitation, Santos Limited's registration mformation, historical development,
businesses status, financial indicators, major assets, affiliates, personnel status.
as well as other information that should be disclosed and could be obtained by
Party B through public searches or liaison with Santos Limited. All the
documents, materials and information provided by it in relation o Santos
Limited are authentic, accurate, complete and valid. There is no such faci(s) of
malfeasance or abstacle(s) in law of which Party B is aware {or should have
been aware) but did not disclose to the other Party that might affect the

execution of this Agreement;

7.2.7 Party B hereby warrants that other than the shares held in Santos Limited, the

Target Company does not have any actual business or assets under operation.
As to the business or assets under operation other than the shares held by the
Target Company in Santos Limited prior to the Closing Date, Party B warrants
to transfer or de-register all such businesses or assefs prior to the Closing Date
to ensure that no loss will be incurred by the Target Company or Party A as a
result thereof;

7.2.8 Party B warrants that the Target Company will achieve the Completion of Debt

Divestiture within 5 Business Days from the date this Apreement becomes
effective. It also warrants that as of the Closing Date, the Target Company is
not involved in or subject to any actual or potential indebtedness, proceedings,
arbitrations or penaliies, Where the competent authority or a party with legal
rights requires the Tanget Company to make payments for any outstanding
payables, imposes penalties on the Tarpet Company or raises any claim against
the Target Company at any time in respect of any indebtedness owed by the
Target Company prior to the Closing Date or any indebtedness, proceedings,
arbitrations or penalties resulting from an event which oceurred prior to the
Closing Daie, Pariy B shall indemnify and protect the Target Company and
Party A apainst and free from any losses incurred herein by undertaking to pay
in full any costs and expenses resulting from such request, penalties or claims,
and shall not afterwards claim against the Target Company and Party A to
recover such costs and expenses;

7.2.9 it has legitimate and complete title to, and has the power and authority to

transfer the Target Assets; the Target Asgets are free from any trist, entrusted
shareholding or any other similar arranpements; the Tarpet Assets are legally
acquired and owned, free from any charge, pledge, lien or any other security
interest, and are not subject to any judicial freezing order, seize order or any
other preservation measure; the shares held by Party B in Target Company are

i1
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7.2.10 the Target Company legally holds shares in Santos Limited and the shares are

not subject to any transfer prohibition, restriction or other kind of limitation
under any of the internal corporate management documents, shareholders’
agreement, confract, covenant or amangement, nor is thers any pending or
potential action, arbitration or any other administrative or judicial procedure
that may result in such shares being seized, frozen, appropriated or subjected
to restrictions on transfer by the relevant judicial or administrative authorities.
Party B represents and warrants that no currently valid or enforceable
valuation adjustment mechanism regarding guaranteed performance /
compensations or any gimilar covenant or arranpement exists between Party B
and the Target Company and that it shall fully indemnify the Target Company
and/or Party A against any losses incurred as a result of such valuation
adjustment mechanism or any similar covenant or arrangement;

free from trust, entrosted shareholding or any other similar arrangements; the
shares held by Target Company in Santos Limited are legally acquired and
owned and save the restrictions set out in the Share Subscription Agreement o
which the Target Company is a party, are free from charge, pledge, lien or any
other secunty interest and not subject to any judicial freezing order, seize order
or any ather preservation measure; the shares held by the Target Company in
Santos Limited are not subject to any transfer prohibition, restriction or other
kind of limitation under any of the internal corporate management documents,
shareholders’ agreement, contract, covenant or amangement, nor is there any
pending or potential action, arbitration or any other administrative or judicial
procedure that may result in the shares being seized, frozen, appropriated or
subjected to restrictions on transfer by the relevant judicial or administrative
authority;

7.2.11 in the Share Subscription Agreement to which the Target Company is a party,

there is no valuation adjustment mechanism regarding guaranieed performance
/ compensations or any similar covenant or arrangement, nor i3 there any other
obligation under which the Target Company shall compensate or provide
funding to Santos Limited in cash or in any other manner. Save for the Share
Subscription Agreement, no cwmrently valid contract or covenant has been
enfered into between the Target Company and any other party (including
Santos Limited). Party B shall fully indemnify the Target Company and/or
Party A against the losses incurred as a result of any agreement, covenant,
valuation adjustment mechanism or any such similar covenant or alrangement;

7.2.12 the Tarpet Company is duly incorporated and validly existing; all the shares

issued by the Tarpet Company to Party B have been fully paid up, without any
breach of the obligations and duties a shareholder should undertake, such as
insufficient contribution, false contnibution and illegal withdrawal of capital
contribution; all approvals, consents, authorizations and permits necessary for
the incorporation and operation of the Tarpet Company have been obtained by

12
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the Target Company and are valid and free from any cause that may make such
approvals, consents, authorizations or permits invalid: the Target Company is
not subject to any circumstances under which it shall be wound up as per
applicable law or its arficles of association and is not operating in an illegal
manner; in the event that the approvals, consents, authorizations and permits
required for the business operation of the Target Company have not been
granted or have expired or that the Target Company's business operation is in
breach of any applicable local laws or regulations, whereby the competent
local regpulatory authority requires the Target Company to complete the
required formalities or make payments in arrears, or imposes penalties on the
Target Company or raises claims against the Target Company, Party B shall
ensure that the Target Company would be free from any losses incurred herein
by itself paying in full any costs and expenses incurred due to the
aforementioned payment obligations, penalties or claims, and shall not
afterwatds claim agamst the Target Company to recover such costs and
exXpenses;

7.2.13 from the date of this Apreement, Party B shall not resell, charge, pledge the

Tarpet Assets, put the Tarpet Assists under custody or create any other
encumbrances or third-party right (including right of first refusal) over the
Target Assets; it shall not contact any third pariies or enter into any
memorandum of understanding or contracts in this regard with any other third
parties; neither shall it enter into any legal docnment such as contract or
memorandum that either conflicts with the transfer of the Tarpat Assets or sets
out any prohibition or restriction against such transfer;

7.2.14 from the date of this Agreement, the Target Company shall not transfer,

dispose of, sell, charge, pledge, put under custody or create amy other
encumbrance or third-party right (including right of first refusal) over the
Santos Limited shares it holds; it shall not contact any third parties or enter
into any memorandum of understanding or contract in this regard with any
other third parties, neither shall it enter into any legal document such as
contract or memorandum that either conflicts with the transfer of the Target
Assets or sets out any prohibition or restriction against snch transfer;

7.2.15 the due transfer of the Target Assets to Party A will not be made impossible as

a result of any willful misconduct or pross neglisence by Party B and that,
after the transfer, Party A will not suffer loss of profits as a result of any claim
made by any third party in connection with the Target Assets; otherwise, Party
B shall indemnify Party A against the losses thereby incurred;

7.2.16 it shall take initiative to prepare and execute all necessary documents related to

this Transaction, and jointly (with Party A) complete the formalities of the
relevant approval authorities regarding the approval of this Transaction ;

13
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7.2.17 all representations, warranties and covenants made in this Section are and will
continue to be authentic, accurate and complete from the date of this
Apreement until the Closing Date,

7.3 This Section (Section 7) shall take effect from the date of this Agreement. Any Party
in breach of this Section shall be held liable for default pursuant to this Section or
Section 11 hereof,

Section 8.  Rights and Obligations of the Parties
8.1 Obligations of Party A:

8.1.1 make timely payments of the share fransfer price to Party B in cash and 1n
~actordance with this Agreement;

8.1.2 make timely and accurate disclosures regarding the Transaction contemplated
herein in light of applicable rules and regulations, including without limitation,
the Rules Governing the Listing of Stocks on Shanghai Stock Exchange and

the Measures for the Administration of Information Disclosure by Listed
Companies; and

8.1.3 other obligations to be undertaken by Party A as stipulated under this
Apgreement or imposed by applicable laws and repulations.

8.2 Obligations of Party B

8.2.1 upon the effectiveness of this Agreement, transfer the Target Assets to Party A
in accordance with the British Virgin [slands laws, and ensure timely closure
of the trangfer of the Target Assets contemplated hereunder,

822 to the extent necessary, provide all the information required by Party A in
fulfilling the disclosure requirements set out in the Rules Governing the
Listing of ‘Stock on Shanghai Stock Exchanpge and the Measures for the
Administration of Information Disclosure by Listed Companies;

8.2.3 assist the Target Company with the Completion of Debt Divestiture; and

224 other obligations to be undertaken by Party B as stipulated under this
Apreement or imposed by applicable laws and regulations.

Section 9.  Taxes

9.1 Each Party shall respectively bear any and all statutory Taxes imposed upon or in
connection with its execution and implementation of this Agreement, in accordance
with the applicable laws of the PRC, the British Virgin Islands and Avstralia. Neither

Party shall be obligated to pay or withhold any Taxes for the interest of or on behalf
of the other.
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9.2

Each Party agrees that, it shall endeavor to (gither individually or joinily, and in light
of and to the extent required by the applicable laws and regulations) apply for and
procure from the competent tax authorities Tax reductions and exemptions in relation
to the transaction contemplated hereunder.

Section 10. Performance, Amendment, Canecellation and Termination of this Apreement

10.1

10.2

10.3

10.4

10.5

10.6

This Agreement shall be deemed fully performed upon each Party's completion of
exercising and performing all the rights and obligations hereunder.

The Parties apree that the purchaser of this Transaction could either he Party A or its
wholly owned subsidiary; all rights and obligations of Party A hereunder may be
performed by either Party A itself or by any of its wholly-owned subsidiaries,
without entering into supplementary agreement to this Agreement with Party B or
acquiring consent from Party B.

No amendment to this Agreement shall be effective unless made in writing.

The Parties agree that, in the event of a force majeure event, the Parties shall consult
with each other to determine whether this Agreement shall be terminated, suspended,
extended, modified or supplemented, provided that none of these ammangements shall
affect each Party's liabilities arising from or in connection with its covenants,
warranties and obligations stipulated hereunder.

It is further agreed that if the Parties fail to secure closure on or prior to May 31,
2016 pursuant to the requirements sef out in the Approval Letter, Party B shall,
within a reasonable peniod, obtain from Sanios Limited lawful and valid written
documents necessary for the extension of the Approval Letter. Otherwise the Parties
shall consult with each other to determine whether this Agreement shall be
terminated, suspended, extended, modified or supplemented. If the Parties fail to
reach an agreement through such consultation, Party A may unilaterally terminate
this Agreement.

Except as otherwise agreed herein, this Agreement shall not be terminated unless
mutually agreed by the Parties.

Section 11, Liabilities and Remedies for Default

1.1

11.2

If, following the execution of this Agreement, either Party fails to perform, or fails to
perform in a timely and proper manner, any of its obligations hereunder, or viclates
any of its representations, warranties or covenants made hereunder, such Party shall
he deemed in default of this Agreement and shall assume liabilities in accordance
with the Laws and this Apreement and shall indemnify the non-defanlting Party
against all resulting losses and damapes.

If Party B fails to procure closure of the transaction within the timeframe set out in
this Apreement, then for each day of delay it shall pay to Party A liquidated damages
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113

11.4

115

Section

12.1

12.2

calculated at a rate equal to 110% of the daily interest rate published by the People's
Bank of China for the same period, on the basis of the total purchase price which
received by Party B; if the delay excesds 30 days, Party B shall pay to Party A, in a
lump-sum, liquidated damages of 10% of the total share transfer price, unless the
delay i= caused by reason(s) attributable to Party A or this A preement is terminated in
accordance with Section 10.5.

If Party A fails to pay the share transfer price by the timeline specified hereunder,
then for each day of delay it shall pay to Party B liquidated damages calculated at a
rate equal to 110% of the daily interest rate published by the People's Bank of China
for the same period, on the basiz of the outstanding amount, unless the delay is
caused by reason(s) that cannot be attributed to Party A.

If either Party is in defiault of this Agreement, the non-defaulting Party shall send a
written notice requesting the defaulting Party to rectify or remedy the default within
a grace period of fifteen Business Days. If, upon expiration of the grace period, the
defaulting Party has failed to properly implement this Agreement or to rectify the
default to the satisfaction of the non-defaulting Party, the non-defaulting Party may
terminate this Agreement by a termination notice. This Agreement shall terminate on
the date of the termination notice,

Except as otherwise apreed herein, after this apreement is executed, neither Party
may unilaterally terminate the Transaction, otherwise, if a Party attempts to
unilaterally terminate this Agreement such Party shall be liable to the other party for
liquidated damages of [10%)] of the total share transfer price stipulated hereunder.

12. Confidentiality

Unless with prior written consent of the other Party or as otherwise required by Law,
neither Party may, directly or indirectly, disclose or use, or allow any of its directors,
employees, representatives, agents, advisors or lawyers to disclose or use any of the
following information (the "Confidential Information™):

12.1.1 information on matters relating to fhis Apreement or the Transaction
contemplated herein;

12.1.2 any discussions, terms and conditions in connection with the execution or
performance of this Apreement between the Parties or other information
relating to the Transaction contemplated hereunder,

12.1.3 any information obtained during or in connection with the negotiation of the
Transaction ¢ontemplated hereunder or the preformation of this Agreement
that iz in connection with the other Party or any of its Affiliates and is of a
non-public nature.

The confidentiality obligations stipulated hereunder shall not apply to:
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12.3

12.4

Section

131

13.2

Section

14.1

12.2.1 disclosure made to the employees, represenfatives, agents, consultants or
lawyers of either Party to the extent necessary for his or her participation in the
transaction contemplated hereunder, provided that such employees,
representatives, agents, consultants and lawyers shall undertake to keep
confidential all the information thereby receive;

12.2.2 Confidential Information that has entered the public domain through disclosure
by a third party, provided such disclosure is not cansed by any Party: and

12 2 3 Public disclosure(s) required by applicable laws, repulations and/or security
repulatory authorities.

The Parties agree that, either Party's violation of this Section 12 shall be deemed as a
default under this Agreement and the non-defaylting Party may request the defaulting
Party to assume liabilities. In addition, the non-defanlting Party may seek injunction
by initiating legal proceedings, or seek other remedies, to prevent further
infringement.

Confidentiality obligations under this Clause 12 shall become effective as of the date
of this Agreement and shall survive the termination hereof.

13. Governing Law and Dispute Resolution

The execution, validity, performance, interpretation of and dispute resolution under
this Agreement shall be governed by the PRC laws.

Any dispute arising out of or in connection with this Apreement shall be first
resolved by the Parties through amicable negotiation as soon as possible. If the
negotiation fails, either Party may submit the dispute to China International
Bconomic and Trade Arbitration Commission ("CIETAC') for arbitration in Beijing
in accordance with the CIETAC Arbitration Rules and procedures then in effect. The
arbitration awards shall be final and binding upon the Parties.

14. Notice

All notices, requests or other communications made under this Agreement shall be in
writing and be delivered or mailed to the following address or fax number of the
other Party or ite desipnee in the PRC (or such other address or fax number as
designated by the recipient by three Business Days' prior written notice to the
sender):

To: ENN Ecological Holdings Co., Ltd., (Party A)
Address: 393 Heping Road (East), Shijiazhuang, Hebei, PRC

Postal Code:
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14.2

Section

15.1

15.2

15.3

Fax:
E-mail:
Tel:

Attention:

To: [1 Cdesignee of Party B)
Address: [ ]

Postal Codes

Fax:

E-mail:

Tel:

Attention:

The notice(s), reguest(s) or other commnnication(s) sent to the above address or fax
number of the other Party shall be deemed delivered :

(1) if by hand delivery, at the time when it is delivered to the above address;

(2) if by prepaid mail service, seven Buginess Days after the day on which the
relevant document is mailed out;

(3) if by fax, on the Business Day immediately following the transmission day.
15. Miscellaneous

No waiver of nights hereunder by either Party shall be effective unless made in
writing. Except as otherwise apreed herein, failure to exercise or delay in exercising
any of the rights or remedies available to a Party under this Agreetent shall not
constitute a waiver of the same; and no partial exercise of any of the nghts or
remedies available to a Party shall preclude the exercise of other rights or remedies
of such Party.

Except as otherwise agreed in writing by the Parties, neither Party shall assign this
Agreement or any of its rights, benefits or obligations hereunder 10 a third party
without the prior written consent of the other Pariy.

If any provision is held by a court, arbiiration institution or other authorities of
competent jurisdiction to be void or invalid in whole or in part, the remaining parts
of this Agreement shall tetnain in effect and the Parties shall perform this Apreement
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15.4

15.5

in accordance with the general principle hereof and shall seek to replace such invalid
provision with a valid provision which most closely approximates the orginal intent
of the Parties in executing this Agreement.

The Sections of this Agreement governing confidentiality, poverning law and dispute
resolution shall suryive its termination for any reason whatsoever.

Thiz Apgreement shall be executed in ten copies, sach having equal legal force, with
each Party holding 4 copies and the Target Company holding [2] copies.

(No text to follow on this page)
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[This is the execution page of the United Faith Ventures Limited Share Transfer Agreement.

No text to follow,)

Party A: ENN Ecological Holdings Co., Lid.,, (seal)

Legal or avthorized representative (signature):
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[This is the execution page of the United Faith Ventures Limited Share Transfer Agreement.

No text to follow ]

Party B: Robust Nation Investments Limited (BVI)

Legal or authorized representative (signature):



