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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

ERNST & YOUNG INC.
in its capacity as Court Appointed Receiver of
HANFENG EVERGREEN INC.
Plaintiff

-and -

YU XINDUO and LEI LI

Defendants

SECOND RESPONSE TO DEMAND FOR PARTICULARS

THE PLAINTIFF, in addition to its response provided on June 15, 2016, further replies to
the Demand for Particulars served by the Defendants Yu Xinduo and Lei Li on May 11, 2016 as

follows:
A. Defendants” Knowledge of Falsity

1. In response to paragraphs 1(a)(ii), 1(b)(i), 1(c)(ii), 2(a)(ii) and 2(b)(i) of the Defendants’
Demand for Particulars, which request particulars as to Yu and Lei’s knowledge of the falsity of
the representations alleged in paragraphs 7, 10, 13, 26, 29, 45 and 46 of the Statement of Claim,
the Plaintiff relies upon Rule 25.06(8) which provides that where fraud or misrepresentation is
alleged, “knowledge may be alleged as a fact without pleading the circumstances from which it

is to be inferred.”

2. In any event, as alleged at paragraph 27 of the Statement of Claim, Yu and Lei knew that
their representations that Heilongjiang PengCheng Fertilizer Co., Ltd (“HL] Pengcheng”) was
the arm’s-length Purchaser of Hanfeng Slow-Release Fertilizer Co., Ltd. (“Hanfeng China”)
were false because Yu caused “Heilongjiang Harbin Pengcheng Fertilizer Co., Ltd.” (emphasis
added) (“Harbin Pengcheng”) to be registered on August 4, 2014, four days before the Share
Transfer Agreement was signed. Yu and Lei both knew that HL] Pengcheng had no knowledge



-

of the Share Transfer Transaction and that all of their representations that it was the intended

Purchaser, as particularized below, were false.
B. Dates, Substance and Recipients of the Misrepresentations

3. In response to the balance of the Defendants” Demand for Particulars, which requests
particulars as to the substance and details of the representations made by Yu and Lei about the
identity and corporate history of the Purchaser as alleged at paragraphs 7, 10, 13, 26, 29, 45 and
46 of the Statement of Claim and as to when, where, how and to whom the alleged

representations were made, the Plaintiff provides the following particulars.

4. On the following dates, Yu and Lei provided documents to the Board of Directors
(“Board”) of Hanfeng Evergreen Inc. (“Hanfeng”) or attended teleconference meetings with the
Board and represented the identity of the Purchaser as HL] Pengcheng, omitting to advise the
true identity of the Purchaser as Harbin Pengcheng, knowing the falsity of those representations

and omissions, as follows:

(@) On June 16, 2014, based on discussions with Yu and Lei, Joanne Yan advised
Jonathan Pollack, Lead Director of Hanfeng, that HL] Pengcheng “is an existing
client of Hanfeng [China] and it has been doing business with Hanfeng [China]
for some time” and also that “the bidder is independent of Hanfeng [China]”.

Contrary to these representations, the “bidder”, Harbin Pengcheng, was not

established until August 2014, was not an existing client of Hanfeng China and

had not done business with Hanfeng China, which Yu and Lei knew at the time.

(b) On June 16, 2014, Lei forwarded Jonathan Pollack a “Letter of Intent for
Acquisition” addressed to Hanfeng China and purportedly written by HLJ
Pengcheng. Contrary to the representations in Lei’s email, Lei knew that the
Letter of Intent was not provided by HL] Pengcheng and that HL] Pengcheng had

no knowledge of the purported letter of intent.

() On June 17, 2014, Yu and Lei arranged a call between Jonathan Pollack and a
person that they identified as “Mr. Yanjia Ren” whom they falsely represented to
be the Executive Vice President of HL] Pengcheng. Contrary to this

representation, Yu and Lei knew that Mr. Ren was not an executive or employee
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of HL] Pengcheng. The purported purpose of the call was to discuss HL]
Pengcheng’s expression of interest in acquiring Hanfeng China. Lei acted as
interpreter on the call because Mr. Pollack and Mr. Ren did not share a common

language and were unable to communicate directly.

On June 19, 2014, Yu and Lei attended a Board meeting via teleconference. At that
meeting, Yu represented to the Board that the intended Purchaser was HL]J
Pengcheng. Yu reported that he had a conversation with Yibin Wang, whom Yu
represented was a vice president of HL] Pengcheng, with respect to HL]
Pengcheng’s concerns about the risks facing Hanfeng China if the Share Transfer
Transaction were to proceed. Yu indicated to the Board that his initial
understanding from HL] Pengcheng was that they would want him to make
himself available to assist HL] Pengcheng for a transition period of six to eight
months after the acquisition to aid in dealing with those issues but he did not
want to maintain any economic interest in Hanfeng China or make any
commitment for a longer period of time. Yu also indicated that he would
continue to consider HL] Pengcheng’s desire for him to remain a 20% owner of
the business, and that Yu himself would not make an offer to acquire Hanfeng
China as a third party bidder had emerged and he could not secure financing for
the working capital that he would require following such an acquisition. Neither
Yu nor Lei advised Hanfeng that HL] Pengcheng was not the intended Purchaser
and that he or she planned to later switch the name of the purchasing entity in the
definitive agreement to be a company that was not affiliated in any way with the
HLJ Pengcheng which Yu and Lei had represented to the Board was intending to
acquire Hanfeng China.

On June 29, 2014 Yu and Lei attended a Board meeting via teleconference. At that
meeting, Yu represented the intended Purchaser to be HL] Pengcheng. Yu stated
that HL] Pengcheng had performed extensive due diligence on Hanfeng China
with external advisors and shared their concerns with respect to its inventory and
the local government’s tax source monitoring system. Yu also stated that HL]J
Pengcheng insisted on retaining 20% of Mr. Yu's indirect equity interest in

Hanfeng China (which he held as a 20% shareholder of Hanfeng) as a guarantee
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to mitigate the risks and potential liabilities. Yu stated that HL] Pengcheng made
it clear that having the guarantee was a necessary condition for the deal to
proceed. Yu also stated to the Board that he felt that he and Hanfeng did not have
any choice but for him to accept this term of HL] Pengcheng’s proposal, since
there were no other likely buyers of Hanfeng China and it would take too long
and be more expensive for Hanfeng to liquidate Hanfeng China under Chinese
law. Neither Yu nor Lei advised Hanfeng that HL] Pengcheng was not the
intended Purchaser and that he or she planned to later switch the name of the
purchasing entity in the definitive agreement to be a company that was not
affiliated in any way with the HL] Pengcheng which Yu and Lei had represented

to the Board was intending to acquire Hanfeng China.

On July 21, 2014 Yu attended a Board meeting via teleconference. At that meeting,
Yu represented the intended Purchaser to be HL] Pengcheng. Jonathan Pollack
asked Yu to provide an update on the timeline of the Share Transfer Transaction
with HL] Pengcheng. Yu reported that he expected that the Share Transfer
Agreement would be executed shortly, as HL] Pengcheng had no major
comments on the agreement. Yu also advised that the guarantee agreement
between Yu and HL] Pengcheng was still being negotiated. Yu promised to make
an effort to complete and sign the agreement as soon as possible. Yu did not
advise Hanfeng that HL] Pengcheng was not the intended Purchaser and that he
planned to later switch the name of the purchasing entity in the definitive
agreement to be a company that was not affiliated in any way with the HLJ
Pengcheng which Yu had represented to the Board was intending to acquire

Hanfeng China.

On July 31, 2014, Yu attended a Board meeting via teleconference. At that
meeting, Yu represented the intended Purchaser to be HL] Pengcheng and did
not advise that HL] Pengcheng was not the intended Purchaser and that he
planned to later switch the name of the purchasing entity in the definitive
agreement to be a company that was not affiliated in any way with the HLJ

Pengcheng. Yu confirmed that he would explain the court approval process for
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the Share Transfer Transaction in Canada to the legal counsel for Hanfeng in

China, Jiechang Liu, and the legal counsel for HL] Pengcheng after the meeting.

On August 5, 2014, Yu and Lei attended a Board meeting via teleconference. At
that meeting, Yu represented the Purchaser to be HL] Pengcheng. Yu reported
that he had a conference call with HL] Pengcheng and its legal counsel and that
HL]J Pengcheng confirmed it was willing to sign the Share Transfer Agreement in
the form last circulated by Hanfeng, provided that such execution would take
place on Friday, August 8, 2014 at 8:00 a.m. Beijing time (such time being
8/8/2014 at 8:00 a.m., reflecting the fact that the number 8 is auspicious and
considered to be a lucky number in Chinese culture). At that meeting, Richard
Taylor, a representative of Deloitte LLP, reported on findings from a due
diligence investigation regarding HL] Pengcheng and its shareholders, including
their reputation in China, their ability to satisfy the purchase price and any
affiliations with Hanfeng directors, officers or employees. Despite being present
at this meeting via teleconference, Lei and Yu failed to disclose that the subject of
the due diligence investigation, HL] Pengcheng, was not the intended Purchaser
and that they planned to switch the name of the purchasing entity in the
definitive agreement to be a company that was not affiliated in any way with HL]

Pengcheng.

On August 6, 2014, counsel for Hanfeng delivered copies of the agreements to
effect the Share Transfer Transaction to Chinese counsel for HL] Pengcheng’s
execution. On each of the agreements, the Purchaser was identified as HL]J
Pengcheng, not Harbin Pengcheng. A copy of the email from counsel for
Hanfeng in Ontario to Chinese counsel for Hanfeng copying Lei is attached
hereto at Tab “A”. On August 7, 2014 counsel for Hanfeng sent an email to Yu
and Lei asking Yu to execute the agreements in the form last sent to Pengcheng
(in which HL] Pengcheng was identified as the Purchaser). A copy of the email
from counsel for Hanfeng to Lei and Yu is attached hereto at Tab “B”. Neither Yu
nor Lei advised Hanfeng that the intended Purchaser was not HL] Pengcheng and
that they planned to switch the name of the purchasing entity in the agreements

to Harbin Pengcheng, an entity that is unrelated to HL] Pengcheng.



(k)

@

-6-

On August 7, 2014, counsel for Hanfeng circulated a copy of the draft press
release to Yu that would be issued by Hanfeng the next day which stated that HL]
Pengcheng was the Purchaser of Hanfeng China. A copy of the email circulating
the draft press release is attached at Tab “C”. The press release issued by Hanfeng
and a Confirmation Agreement entered into between Yu and Hanfeng both
identify the Purchaser as HL] Pengcheng. Yu omitted to disclose that the
intended Purchaser was not HL] Pengcheng and that he planned to switch the
name of the purchasing entity in the definitive agreement to be a company that

was not affiliated in any way with HL] Pengcheng.

On August 7, 2014, Yu and Lei attended a Board meeting via teleconference. At
that meeting, Yu represented the intended Purchaser to be HL] Pengcheng. The
logistics regarding the execution and delivery of the deal documentation were
discussed and it was agreed that Mr. Yu could proceed with executing the Share
Transfer Agreement on behalf of Hanfeng China once he had executed the
Confirmation Agreement on his own behalf and delivered a signed version to
Jonathan Pollack and Hanfeng’s counsel. Neither Yu nor Lei advised Hanfeng
that HLJ Pengcheng was not the intended Purchaser and that they planned to
later switch the name of the purchasing entity in the definitive agreement to be a
company that was not affiliated in any way with the HL] Pengcheng which Yu

and Lei had represented to the Board was intending to acquire Hanfeng China.

On August 8, 2014 at 3:48AM, Yu and/or Lei, from the email address
“office@hanfeng-group.com”, sent an email to Jonathan Pollack, Lead Director of
Hanfeng, and Hanfeng's counsel, copying Yu, Lei and Joanne Yan. The email
attached scanned copies of only the executed signature pages for the agreements
which did not contain a definition of or otherwise identify the Purchaser. The
cover note advised that “Pengcheng hold [sic] one set of original executed
agreements, and the other set for Hanfeng will be taken back by Mr. Yu when he
returns to Canada.” A copy of this email is attached hereto at Tab “D".

On August 8, 2014 at 8:40AM, Lei circulated an email with a subject line “full scan
of Agreements” to Jonathan Pollack, copying Yu and Joanne Yan. Attached to

Lei’s email were scanned copies of documents which Lei purported were the
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agreements. However, contrary to the previous representations made by Lei and
Yu that HL] Pengcheng would be the purchasing entity, the word “Harbin” had
been inserted by Lei and/or Yu in the definition of party “B” to the Agreements,
such that Harbin Pengcheng, rather than HL] Pengcheng as had been represented
by Yu and Lei previously, was listed as the Purchaser. A copy of this email is

attached hereto at Tab “E”.

(n) On August 13, 2014, Yu and Lei attended a Board meeting via teleconference. Yu
reported that he had followed up with HL] Pengcheng and advised that it was in
the process of dealing with the necessary procedures for the payment with the
local State Administration of Foreign Exchange in China and that he expected the
process to be complete by the following Friday. Neither Yu nor Lei advised the
Board that the Purchaser was Harbin Pengcheng, not HL] Pengcheng.

5. The meetings described above and the substance of representations made therein are

within the direct knowledge of Yu and Lei.

September 6, 2016 STIKEMAN ELLIOTT LLP
Barristers & Solicitors
5300 Commerce Court West
199 Bay Street
Toronto, Canada M5L 1B9

Maria Konyukhova LSUC# 52880V
Tel: (416) 869-5230

Mel Hogg LSCU# 48076E

Tel: (416) 869-6823

Fax: (416) 947-0866

Lawyers for the Plaintiff



TO:

MOORE BARRISTERS
Professional Corporation
393 University Avenue
Suite 1600

Toronto, ON Mb5G 1E6

David C. Moore LSUC# 16996U
Tel: (416) 581-1818 ext. 222

Karen M. Mitchell LSUC# 23816G
Tel: (416) 581-1818 ext. 223

Fax: (416) 581-1279

Lawyers for the Defendants






From: Mike Devereux

Sent: Wednesday, August 06, 2014 5:51 PM
To: jehliu@goodwelllaw.com
Cc: ‘Jonathan Pollack’ (jonathan.poliack@kabdis.com); joanne {joanne@joanneyan.com);

'duo@hanfeng-group.com’; ‘tony@iavmhk.com’; 'li_lei@rogers.com’;
'lei@hanfengevergreen.com’; Brian Pukier; Cathy Qi

Subject: Hanfeng

Attachments: #6281926-v2-hanfeng guarantee agreement (aug 6).DOC; #6281926-vpdf-hanfeng
guarantee agreement (aug 6).PDF; #6281904-v2-hanfeng share transfer agreement (aug
6).DOC; #6281904-vpdf-hanfeng share transfer agreement (aug 6).PDF; #6281908-v2-
hanfeng promissory note (aug 6).DOC; #6281908-vpdf-hanfeng promissory note {aug
6).PDF

Dear Mr. Liu,
Attached are the revised transaction documents with blacklines.

As we have mentioned numerous times, under Canadian law the promissory note cannot be assigned to Mr. Yu upon the
liquidation of Hanfeng unless an equivalent or greater amount is then owing to Mr. Yu by Hanfeng {in respect of his
shareholdings in Hanfeng and other amounts owing by Hanfeng). To avoid this issue, Mr. Yu and Hanfeng have an
agreement that Mr. Yu will make up the difference if there is any and we have reflected this in the

documents. Currently we expect that the amount that will be owing to Mr, Yu upon Hanfeng’s liquidation will be equal
to or greater than the amount of the promissory note.

Can you also please confirm that you are ok with their changes to Article 1.6 {this seems to suggest that the transaction
will be complete before the final payment is made. Are you confident that we are adequately protected under the
agreements in respect of this final payment. What happens if they do not make the final payment and the shares have
been transferred?) and Article 2.1.4 {if this was a North American transaction, as Pengcheng is buying all of the shares, it
would change the board and amend the articles post-closing itself and not as a pre-closing condition).

If you could please et us know that Pengcheng is signed off on the attached as soon as possible it would be appreciated.
Regards,

Mike

Mike Devereux
Tel : (416) 869-6803
mdevereux@stikeman.com

From: jchliu@goodwelllaw.com [mailto:ichliu@goodwelllaw.com]
Sent: Wednesday, August 06, 2014 9:30 AM
To: Mike Devereux

Subject: #% 1 NRIY

Dear Mike,



1.Pengcheng has made some minor changes, with their explanations as below:
1)Deletion in Article 1.6 has been made as it is in conflict with Article 3.3.4 and Article 3.4.5;

2)Deletion in Article 2.1.4 has been made as restructuring the Board of Directors is part of the transaction, i.e.,
the transaction can be completed when the restructuring the BOD is finished.

2.Pengcheng still has some minor changes. That's why they think it is better to arrange the signing at 8:00 am
on Friday morning.

3.And personally, the representations of Hanfeng contained in the agreement are appropriate for it to sign.
Best regards,

Liu Jiechang

pUE:3=

Liu Jiechang

W T EEAREIME 5 Fh

hE T EAETHRILRE ARKS7TES X IKREIZKBE
BEiE - 0411 8279 8899, 0411 8497 3680

f£E 1 0411 8497 3680

FH : 13190109988

R4 - jchliu@goodwelllaw.com

Attorney at Law

Liaoning Goodwell Law Firm

33-B, Anho Building No.87 Renmin Road Zhongshan District Dalian 116001 P.R. China
Tel:(86)411 8279 8899, 0411 8497 3680

Fax:(86)411 8497 3680

Mob: (86)13190109988

Email: jchliu@goodwelllaw.com

EEERME R TWEATIEZEA » FNBREEMA - LIPS ENEER  BAEEFI T
TRTEMEN A EREASTEEAEMA - GRZEP IR R IR G A TE IR
goodwelllaw@goodwelllaw.comthilt, & EREBEIFAT - B EaySIERTHED -

This communication is intended for use only by the individual(s) to whom it is addressed, and should not be rea
d by, or delivered to, any other person. The communication may contain privileged or confidential information.
You should not copy it or use it for any other purpose, nor disclose its contents to any other person. If you have
received this communication in error, please notify us immediately by returning it to the sender at goodwelllaw
@goodwelllaw.com. We thank you in advance for your cooperation and assistance.
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Guarantee Agreement

FJ7: RBIETLRSREIEL A R A R

Party A: Heilongjiang Pengcheng Fertilizer Co., Litd.
277 TEHE

Party B: Xinduo Yu

£T

Whereas:

1.

7 SRE SRR AT (LUFHRCA) T 2014 5 8 A 6] HET (&
RPN, RIE W CIRE , FR 7 K WSO DU T R BUR R B AR R =] (LA
THCEFRAT”) EBAL

Party A and Hanfeng Evergreen Inc. (hereinafter referred to as “Hanfeng”) entered
into the Share Transfer Agreement on August [8], 2014, under which, Party A
agrees to purchase 100% equity shares of Hanfeng Slow-Release Fertilizer Co.,
Ltd. (hereinafter referred to as “Target Company”) owned by Hanfeng.

277 BRI ZR, RIHEAE B AR A 7 EF KRR AR A

Party B is a big shareholder of Hanfeng, and also the Board Chairman and Legal
Representative of the Target Company.

HRIE (BRI 88 3.2 4HE, FROTHOE B FR A F BN EE 20%, AP
4960 73 N T R I 2,77 IF B H A AT R ST A U, BDRURFELR, 12
WA EN, % 2.1.7 FMEEWRIF Y RN (B 20%%KE
KRR B, Tkt BT MLk 277 28 A A A R e LA 507 A\ AT
LS T H97, (RN 27 IR BB B R R R PRI

As stipulated under Clause 3.2 of the Share Transfer Agreement, among the total
transfer price for purchasing the Target Company, “20%, i.e 49,600,000 RMB
shall be payable in a promissory note issued by Party B” to Hanfeng, and Hanfeng

agrees to, upon the liquidation of Hanfeng, “unconditionally and irrevocably
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assign the promissory note issued by Party B to Mr Xinduo Yu through
endorsement upon receipt by Party A of the consideration as agreed to between Mr.
Xinduo Yu and Party A” after Hanfeng’s receipt of all the transfer price (including
20% in form of promissory note) from Party A in accordance with Clause 2.1.7 of
the Share Transfer Agreement. The promissory note so assigned shall serve as
guarantee of performance and fund for Party B during his transition period.
MR TR NIBEE, REA WIS A, LT N BIRAH
Y TE SR 4B (R AT o AN AR T AT R 2, BT 4960 T3 AT (LA
TRAREE PRI o
Party B hereby personally guarantees in favour of Party A for the potential risks
facing the Target Company up to the amount of promissory note, i.e., 49,600,000
RMB (hereinafter referred to as the “Guarantee Amount”) pursuant to the terms
and conditions set out in this Agreement.
7,75 B B 1 2 R AT R e G R AT BB R AL, R IR K
B (1) 2% 2K A0 2 PR T 2R V45 3K R LA ST ST AL, LA ZE L 12 A A
(LA 126 WHEBCEERTOARCR], BMRIE UBRAUEAEL) R4TmEAT .
Party B agrees and accepts the transfer of promissory note (should it be assigned)
and will own the independent right to dispose the promissory note subject to its
terms and conditions, including the right to receive payment upon expiration of
the 12-month transition period as stated in Clause 1, to ensure full performance of

the Share Transfer Agreement.

S, ARERR RO S R B AR A B AP RITEE, 2T XTI, &

N R AR

Now therefore, to ensure the smooth and stable transition of the Target Company

after the share transfer, upon negotiation, Party A and Party B have reached the

following guarantee agreements:.

1% BIEERRE, 277 EERERHERTE B inA R SEEE 1214,

I, B R AR TAEREHNEFREROE. RafEE
IR, ASATZIAEAEHE. AR RERIAERTBXRIEH.

Article 1: After the completion of the share transfer, Party B agrees to stay in the
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Target Company for a transition period of 12 months as per the request of Party A.

During this period, Party A will only pay for the travel, meals and accommodation

expenses of Party B to the extent of work requirements; but no payroll, dividend,

bonus or any other compensation in any form.

2% BHEBRNEEELHN, AEIHEBRAFNEFKING, AEET
NEIBRRRERTE 3 FREOSFBERNE, £2FTER, ZTRE
S E BARATEERBARSE, EARARERSHIFT, %HF
FFEMBER M- LLERGE, HERQARERSHNENERLTT
i ARANIS

Article 2: During the share transfer registration, Party A will remove Party B from his

position of Board Chairman in the Target Company. To protect the Target Company

from the various potential risks stipulated under Article 3 to the maximum extent,
upon the request of Party A, Party B agrees to continue his service as legal
representative of the Target Company under the leadership of the Board of Target

Company, and attend some necessary events reasonably requested by Party A, while

the Board of Target Company is entitled to remove Party B from his position of legal

representative at any time.

$3%  ZOTRIETE 12 N S R B A S 4k B AR A FI M A, Ok E
FRA T TR, BORRERZIM TR, SFEHFART:

Article 3: Party B guarantees to take all commercially reasonable efforts during the

12-month transition period to safeguard the interest of the Target Company, ensure the

smooth and steady transition of the Target Company, and protect it from the following
risks to the maximum extent, including but not limited to:
3.1 R L IE RS 24 s O RO s

The risk that employee severance exceeds the agreed amount;

3.2 [ PR 5 U I T S B ) B TR A LA B 4 e 0 T S R SRR E R

5

Potential risks of employee group incidents and laid-off employee disturbance due to

the purchase by Party A;
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3.3 BRI R ERE T REZL, BIFAFRZHE8
AR E (“ TR A CZERET, AR 1.712) BOESEIRE;
Tax source supervision related risk: The risk that the tax incentives package
(“Two-Year Exemptions and Three-Year Half Reduction” and “Three-Year Half
Reduction”, totally representing RMB 170 million) enjoyed by the Target Company
may be retroactively recovered by tax bureau due to changes to shareholders resulting
from completion of share transfer;

3.4 BB RS E WS REZN, BURFHSTTEE]ZEREERHEHR
v
The risk of environmental improvement required by government due to changes to
business activities resulting from completion of share transfer;

3.5 A5 BBk S dE 1 R
Risk related to the loss of control on the transaction tax and expense;

3.6 IS K T A A [ A ) XU 5
Risk that the accounts receivable could not be collected in due time;

3.7 ST RO A SR A0V F S T A XU 5
Risk that the goods paid in advance could not be delivered in due time;

3.8 WA RACERAR i 4 B 55 B A ) B B EIN A, EAR A 7 A

Any risks related to potential assets guarantee, legal disputes, public judgment and all
other risks concerning the management and operation of the Target Company during
the period when there was no supervision at the Target company due to the proxy
contest;

3.9 BIFAFIEE USRI EIRERE, AL, HESH
7 A B 5| R IR VR R 2 4 AU
Any risks of potential legal disputes caused by the potential secondary harm resulted
from the agrochemical trials, previous production and sales of the Target Company

since its operation;

$a% FEZTT 2 AATERN, 5 RIER & RRUEARER VR 77 5 %K
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AT R A A AT A A R E, BFEERRT L FRH,

0 AR AT R R ) 4 A B AR U
Article 4: Party B guarantees that he will not take any legal measures to dispose all or
part of the promissory note during the 12-month transition period of Party B,
including but not limited to transferring, pledging, and assigning all or part of the
rights under the promissory note.

5% WITRILE
Article 5;: Warranties by Party A

5.1 £ Z T EIRA ML 7E BARA T 12 A F 0 B e BAS 1 LR 3
SANE 4 FARERBTIR T, W AT IR S HA TF 4T 31T
On the condition that Party B’s 12 months’ transition period in the Target Company
expires and his guarantees stipulated under Article 3 and 4 are fulfilled as stipulated in
this Agreement, Party B shall not be liable to Party A for any amount of money under
this Agreement.

1EZ R BA A B E BARA T 12 AN B I B S A TS 3 %%
FIEE 4 SARE EAREMSRELA T 2 MRHR T, RIRIEELZTT 12 A
MRS 7 A TAEE W, A (KR R OTUE R GRUE (KR ) M RE AR
i 7 A RAT 48 2775
On the condition that Party B’s 12 months’ transition period in the Target Company
expires and his guarantees stipulated under Article 3 and 4 are fulfilled as stipulated in
this Agreement and the promissory note is assigned to Party B, Party A warranties to
pay the amount in the promissory note to Party B in full in RMB within 7 business
days upon the expiration of the 12 months’ transition period of Party B as per the
relevant terms regulated in the “Promissory Note”;

52 MR ZHFRAEATRRE 3 FME 4 K FEFT, FFE L FI7IER
s, BAEMRRELAT 275, BB BN RN SR S kR
R H (B EARIT KT, HEZT 12 A ASERREE 7 TR N,
W Pl O IR GREETRER) AR SR 2775
In case Party B fails to fulfill his guarantees under Article 3 and Article 4, and hence

causes any loss to Party A and the promissory note is assigned to Party B, Party Ais
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entitled to deduct the corresponding loss amount (with the maximum amount not
exceeding the Guarantee Amount) from the promissory note, and will pay any amount
remaining to Party B within 7 business days upon expiration of the 12 months’
transition period of Party B as per the relevant terms regulated in the “Promissory
Note™.

ok EAZME

Article 6: Defaults

6.1 MZT7 R BEHBA M WL EE BARA R4 ETE 12 A, FRIbE F
J7 i AT IR, BRI R EALA T 277, I BN R AT R
FURIIAR R T (B AR, HEZTT 12 MHEEHRE 7
ANTAERW, BRIKRTIEIR GRIEKERY HHE AT 4R 4775
In case Party B fails to stay in the Target Company for a transition period of 12
months as stipulated in this Agreement, and hence causes any loss to Party A, and
provided the promissory note is assigned to Party B, Party A is entitled to deduct the
corresponding loss amount (with the maximum amount not exceeding the Guarantee
Amount) from the promissory note, and will pay any amount remaining to Party B
within 7 business days upon expiration of the 12 months’ transition period of Party B
as per the relevant terms regulated in the “Promissory Note”.

6.2 B Z KA 3 M 4 FARUEFET, JE s P IEm
IR, BRI LA T 277, I BN T 3Bk SR A
BARRIR R (B A R R, FEEEZ T 12 AN A 7 A TR
M, BRI ARSI GRIEAT R AR RIE ST 4 2775
In case Party B fails to fulfill his guarantees under Article 3 and Article 4, and hence
causes any loss to Party A, and provided the promissory note is assigned to Party B,
Party A is entitled to deduct the corresponding loss amount (with the maximum
amount not exceeding the Guarantee Amount) from the promissory note, and will pay
any amount remaining to Party B within 7 business days upon expiration of the 12
months® transition period of Party B as per the relevant terms regulated in the

“Promissory Note”.
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6.3 A FERAMWAE, ZHARLERDUELT, BRI HILAE
BT RR ST ETATA LT RAENRREALSE T 277,

In case Party A breaches this Agreement, Party B is entitled to terminate this
Agreement, and Party A shall pay the promissory note to Party B in full immediately,
provided the promissory note is assigned to Party B.

7% EEEH SRR

Article 7: Applicable Law and Dispute Resolution

7.0 AWEATIL. ). B R BT, ZLEMBARGTERS

EPHWA R F WM, HZHE CRaREhENRILEEE. WITRHAT
HIX K& IEERNERE.
The formulation, validity, amendments, interpretation, implementation and
termination, as well as the settlement of disputes arising out of or related to this
Agreement, shall be governed by the laws of the People's Republic of China
(excluding the Special Administration Regions of Hongkong and Macao, as well as
Taiwan).

7.2 BBATA TR A SRS A ECE R— Y1430 X7 REEE — 1)
RIFF7 R R, TR, LA — 7 H IR h e A RICRE R T
B IRIE P RN RIEBE R R
All disputes arising from the execution of, or in connection with, this Agreement shall
be settled through amiable negotiation. In case no settlement can be reached through
negotiation, any Party shall have the right to bring the lawsuit to Harbin Intermediate
People's Court, Heilongjiang Province, People’s Republic of China

7.3 FEVFAIEAES, STFAUML AR R FA ARG EA 2, X7
IR EEIBAT -

During the litigation process, the remaining provisions unrelated to the lawsuit shall
continue in full force and effect, which the both parties shall continue to perform.
% AMWANMFTEFHEFEY, BEERDUITHERITENEHETE

JaRR

Article 8: This Agreement shall become valid and binding upon signing and sealing

by the both parties until the guarantee amount under this Agreement becomes due and
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the payment is settled.

#9%  AMNAENE, TA—FABEELE SRR

Article 9: After this Agreement comes into effect, any Party shall not
amend or terminate this Agreement at its own free will.

#10% AML—RFH, B ZH SR, SHEFRSEEL.
Article 10: This Agreement shall be executed with each party one copy, and each copy

bears the same legal effect.

(AR EIESD

(no text hereinafter)

7 36

Seal of Party A

B R T

Signature of the authorized representative:
LIT R

Signature of Party B:

JAE N 76 5 -

Seal of Witness:

BARERE T

Signature of the authorized representative:
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PRAE X

Guarantee Agreement

7. BITISTEIELERAR
Party A: Heilongjiang Pengcheng Fertilizer Co., Ltd.

775 THEE
Party B: Xinduo Yu

5T
Whereas:
1. B SIMESARAT (LU D7 ) T20149E8 7 [6]1 HE (%

BUEAL L) IRIE T UGIE, BT R BB DR BT R DU SR HERL A IR )
(UF#x “HARAT” ) EBB;

Party A and Hanfeng Evergreen Inc. (hereinafter referred to as “Hanfeng”) entered

into the Share Transfer Agreement on August [68], 2014, under which, Party A

agrees to purchase 100% equity shares of Hanfeng Slow-Release Fertilizer Co.,

Ltd. (hereinafter referred to as “Target Company”’) owned by Hanfeng.

277 REMKEZR, FIREAE Hir A R EH AR E AR,

Party B is a big shareholder of Hanfeng, and also the Board Chairman and Legal

Representative of the Target Company.

MR ORAUEAL ML) 3.2 e, FITWIBER AT “EMEe20%, &Y

496075 N R RIE I 2,77 JF B AR VEAT 3k R ST 48 DU, ALDURIRIE, 2

DO EES, $ZIREE2. 74 MEAEWRIR T “ S RFALN K CRIE20%K T

D S5, T B AT 207 S AT B A 3R DL P07 il e

AT HE”  (ER LT {1 B R K 3 &R

As stipulated under Clause 3.2 of the Share Transfer Agreement, among the total

transfer price for purchasing the Target Company, “20%, i.e 49,600,000 RMB

shall be payable in a promissory note issued by Party B” to Hanfeng, and Hanfeng

agrees to, upon the liquidation of Hanfeng, “unconditionally and irrevocably

assign the promissory note issued by Party B to Mr. Xinduo Yu through

endorsement_upon receipt by Party A of the consideration as agreed to between

Mr. Xinduo Yu and Party A” after Hanfeng’s receipt of all the transfer price
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(including 20% in form of promissory note) from Party A in accordance with
Clause 2.1.7 of the Share Transfer Agreement. The promissory note so assigned
shall serve as guarantee of performance and fund for Party B during his transition
period.

8. ZTEMNFFRENS NBR, RERDAIFHRIFAE, 2T NERLF
VBTE RS R RSB m AN AR (T R &, BIARM4960 5 AR M (L
TR CHELRFKT D .

Party B hereby personally guarantees in favour of Party A for the potential risks
facing the Target Company up to the amount of promissory note, i.e., 49,600,000
RMB (hereinafter referred to as the “Guarantee Amount”) pursuant to the terms
and conditions set out in this Agreement.
7,75 B B S % A A SRR B AL Cn SR AR TR k) 3R IRREAT
SR P % N S e o 2R VAT S R LA S STEA, AR A 12 F I
W CILEE 1460 R ICBERITAARCR],  DMRIE (IR hl) A& EAT .
Party B agrees and accepts the transfer of promissory note (should it be assigned)
and will own the independent right to dispose the promissory note subject to its
terms and conditions, including the right to receive payment upon expiration of
the 12-month transition period as stated in Clause 1, to ensure full performance of
the Share Transfer Agreement.
bk, EERBARR G SE S B R A T B PR I, A 2T,
2R R AR AR
Now therefore, to ensure the smooth and stable transition of the Target Company
after the share transfer, upon negotiation, Party A and Party B have reached the
following guarantee agreements:.

w1%  BARESENE, 277 RIEREE T ERE AR o F 48 E®i2rA,

FEMIANR, B RIMZHETEREHZMREME. KRMERE
S, AN HEAHE. AR, ZeEEMEMEARENH.

Article 1: After the completion of the share transfer, Party B agrees to stay in the

Target Company for a transition period of 12 months as per the request of Party A.

During this period, Party A will only pay for the travel, meals and accommodation

expenses of Party B to the extent of work requirements; but no payroll, dividend,

bonus or any other compensation in any form.
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25  BHEBRMNEEZRCH, Rk HEBFRAFRNESRKIAS, NEET
NFBRKRERZEILZREOEEERNE, £FHER, ZHTRE
S BRAFIEERRARSE, EERAREFRLNART, HF
FAEERMFE—LNENG S, BERATEELE BN RS 27
ke AR AR
Article 2: During the share transfer registration, Party A will remove Party B from his
position of Board Chairman in the Target Company. To protect the Target Company
from the various potential risks stipulated under Article 3 to the maximum extent,
upon the request of Party A, Party B agrees to continue his service as legal
representative of the Target Company under the leadership of the Board of Target
Company, and attend some necessary events reasonably requested by Party A, while
the Board of Target Company is entitled to remove Party B from his position of legal
representative at any time.
H3%  CHREE 1R A A RE A S 4 B am M, itk E
FROA TR, BROKREERZI TR, BEFHFART:
Atrticle 3: Party B guarantees to take all commercially reasonable efforts during the
12-month transition period to safeguard the interest of the Target Company, ensure the
smooth and steady transition of the Target Company, and protect it from the following
risks to the maximum extent, including but not limited to:
3.1 53 A He i 24 R B R
The risk that employee severance exceeds the agreed amount;
3.2 B 7 UL T 5 S50 A T A e LA R AR i 53 S R SR TR X
hof
Potential risks of employee group incidents and laid-off employee disturbance due to
the purchase by Party A;
33 BRI : FBRBEALERE T REZL, BFArRREAN
B ( “T=E” M CZERE” , AARTLMZ) BOBSKIAE;
Tax source supervision related risk: The risk that the tax incentives package
(“Two-Year Exemptions and Three-Year Half Reduction” and “Three-Year Half
Reduction”, totally representing RMB 170 million) enjoyed by the Target Company
may be retroactively recovered by tax bureau due to changes to shareholders resulting

from completion of share transfer;
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3.4 BEBAELEEE WS REZNL, BURFHITRAZEREZTFEHR
K s
The risk of environmental improvement required by government due to changes to
business activities resulting from completion of share transfer;

3.5 RSB RIEHIRES
Risk related to the loss of control on the transaction tax and expense;

3.6 RIS K To i 42 3 BT A R 5
Risk that the accounts receivable could not be collected in due time;

3.7 BT BRI B oV AR IS TR A KU 5
Risk that the goods paid in advance could not be delivered in due time;

3. 8VUMUE R ARER A i S BB AR A R E G B HAE, B FRA A EEAM
BEF AR ER R FERAUS . AR LA,
Any risks related to potential assets guarantee, legal disputes, public judgment and all
other risks concerning the management and operation of the Target Company during
the period when there was no supervision at the Target company due to the proxy
contest;

39BFRATIBE URRNSEIF=ERERE, ML, HESES
7 A B G E A TR FE VR AR A1 4 R 5
Any risks of potential legal disputes caused by the potential secondary harm resulted
from the agrochemical trials, previous production and sales of the Target Company
since its operation;
$a%  FEZHIDATERA, A RIERS RBULMAER R 2T %K

AR R 2R A TR T N E, BIEEARRT AL, B
o RRIEE A A R B A A B 0 R

Atrticle 4: Party B guarantees that he will not take any legal measures to dispose all or
part of the promissory note during the 12-month transition period of Party B,
including but not limited to transferring, pledging, and assigning all or part of the

rights under the promissory note.
Fsk WL
Article 5: Warranties by Party A
SATE 25 B B A L BT B AR &1 124 A S B 96 L 5 BA Th BER 3
SMEAZRIERATIRT, X EDUT KEMSHNE 15T
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On the condition that Party B’s 12 months’ transition period in the Target Company
expires and his guarantees stipulated under Article 3 and 4 are fulfilled as stipulated in
this Agreement, Party B shall not be liable to Party A for any amount of money under
this Agreement.

1E 707 He R AN WL 2 SE A B AR A ] 124 B 1 A B 5e A ol B8 3 46 AN
AR A RBREILA T 2 MRTRT, F I AEE 277 1240 A I
WETATAEE W, AR R RIL R Rk Mz UARMT
HEFEA S 2775
On the condition that Party B’s 12 months’ transition period in the Target Company
expires and his guarantees stipulated under Article 3 and 4 are fulfilled as stipulated in
this Agreement and the promissory note is assigned to Party B, Party A warranties to
pay the amount in the promissory note to Party B in full in RMB within 7 business
days upon the expiration of the 12 months’ transition period of Party B as per the
relevant terms regulated in the “Promissory Note”;

52 MR ZI7REES T T MBI KA EAKMRET I, IF E Lbss F J7iE »
AR, EAREAM KR LA T 2707, H 7R BN AT 5 R £ 80 11 b
MR 28l (R AITIRRTD | FHFEZH 2 ALENHETNTEEA
, BRI AL IR GRIE (TR MHRNE ST 4R 2775
In case Party B fails to fulfill his guarantees under Article 3 and Article 4, and hence
causes any loss to Party A and the promissory note is assigned to Party B, Party A is
entitled to deduct the corresponding loss amount (with the maximum amount not
exceeding the Guarantee Amount) from the promissory note, and will pay any amount
remaining to Party B within 7 business days upon expiration of the 12 months’
transition period of Party B as per the relevant terms regulated in the “Promissory
Note”.
ek  HEATE
Article 6: Defaults

6.130 7. 7 R BB AN A B B R AR e 12 H . HFEE F
F7iE AT AR, BAanEAEMBRER LA T 277, BITEE BRI KR
SRR RAR LT (B AR | LT 120 AL EIET
ANTAERN, BRI GREKE) MHREMNE LT

In case Party B fails to stay in the Target Company for a transition period of 12
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months as stipulated in this Agreement, and hence causes any loss to Party A, and
provided the promissory note is assigned to Party B, Party A is entitled to deduct the
corresponding loss amount (with the maximum amount not exceeding the Guarantee
Amount) from the promissory note, and will pay any amount remaining to Party B
within 7 business days upon expiration of the 12 months’ transition period of Party B
as per the relevant terms regulated in the “Promissory Note”.

62U R Z 5 K e AT ST AR 3 M B A CIE R I, I b2 B TS T
g, EunRAERERELLA T 277, FIEEBUNAE T 3K R S8
BRAERR KA (BEmABERAEARID | e AERHE7TNT/ER
P, IR ERTUE IR R IRERD HRE SR 277
In case Party B fails to fulfill his guarantees under Article 3 and Article 4, and hence
causes any loss to Party A, and provided the promissory note is assigned to Party B,
Party A is entitled to deduct the corresponding loss amount (with the maximum
amount not exceeding the Guarantee Amount) from the promissory note, and will pay
any amount remaining to Party B within 7 business days upon expiration of the 12
months’ transition period of Party B as per the relevant terms regulated in the
“Promissory Note”.

6.3UN T3 A I A, 2T E AR UELT, BF 7R
AET R RSP AT 277 SRR KRS T 277
In case Party A breaches this Agreement, Party B is entitled to terminate this
Agreement, and Party A shall pay the promissory note to Party B in full immediately,
provided the promissory note is assigned to Party B.
H75  EEEH SRR
Article 7: Applicable Law and Dispute Resolution

7.0 APPWIITIL. B, RE, AR BT, KM ARTAE R
HARDWE R SRR, 2P ERaFEPENREMEEFE. WIH
THRXREE) BENERE.
The formulation, validity, amendments, interpretation, implementation and
termination, as well as the settlement of disputes arising out of or related to this
Agreement, shall be governed by the laws of the People's Republic of China
(excluding the Special Administration Regions of Hongkong and Macao, as well as

Taiwan).
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7.2 BHBTAHWATZERNB SR HUCE R — U4, X7 RHEE—
VIR F T AR AR, R, A — I AR A RITME R
AT e IR R N R B R AR o
All disputes arising from the execution of, or in connection with, this Agreement shall
be settled through amiable negotiation. In case no settlement can be reached through
negotiation, any Party shall have the right to bring the lawsuit to Harbin Intermediate
People's Court, Heilongjiang Province, People’s Republic of China

7.3 FEVFRAIEIEF, STFARDWARE RIFRABTRFRBLEER, W
T L IRYREEIBAT -
During the litigation process, the remaining provisions unrelated to the lawsuit shall
continue in full force and effect, which the both parties shall continue to perform.
wek AWML WMHEFHEEREEN HEADI T ERRIMBIWILEFHEE

Ja R

Article 8: This Agreement shall become valid and binding upon signing and sealing
by the both parties until the guarantee amount under this Agreement becomes due and
the payment is settled.
Ho%  AWAERUE, EA— 5B E AR SR A EERA T
Article 9: After this Agreement comes into effect, any Party shall not amend or
terminate this Agreement at its own free will.
w104 AP —RIE, B ZF R4, S EE RSEEN.
Article 10: This Agreement shall be executed with each party one copy, and each copy

bears the same legal effect.

(AIFIEIEDOD

(no text hereinafter)

7 R B
Seal of Party A
BRAREF

Signature of the authorized representative:
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LTTEF

Signature of Party B:
RAENF

Seal of Witness:
BAAERZET

Signature of the authorized representative:
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Share Transfer Agreement

AR 3 1k X A

Seller (‘Party A’): Hanfeng Evergreen Inc.

Hikr (FF) « KREEHFRAF

By its authorized signatory, Xinduo Yu Position: CEO
BREFA: THE RE: BRPATE
Address: Toronto, Ontario, Canada
it mEAZEHESRET

Buyer (‘Party B’): Heilongjiang Pengcheng Fertilizer Co., Ltd.
ZibF (ZF) « BRITEERLHRA

By its authorized signatory, Position:
RAREF A R %
Address: Tsitsihar, Heilongjiang,China

Hoak: P E BRI A T R

Whereas:

5 F
1. Hanfeng Slow-Release Fertilizer Co., Ltd. is a company legally registered and
established in China , validly existing as a limited liability company in accordance

with the laws of China (hereinafter referred to as the “Target Company’):
Registration number: 230223100012253

Legal address: Shangzhi Economic Development Zone, Heilongjiang
Business scope: Compound and blend fertilizer manufacture
Legal representative:
Registered capital:
2T R AE B R B R — KA B ki MRS R F SR R AE
NE (LR “EARAT
EM S K 230223100012253
EEMAY: EETHEHETEFTAK

1 /18 1
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DURRH 2%

ZETEY: RRERFE

g

Hanfeng Evergreen Inc. (hereinafter referred to as ‘Party A’) is a corporation
organized and existing under the laws of Ontario, Canada and a validly existing
corporation. On the date of signing this agreement, Party A is the legal shareholder
of the Target Company, whose capital contribution is 37250000 USD, accounting
for 100% of the total registered capital of the Target Company. Target Company is a
wholly-owned subsidiary of Party A.
FREFARANE (UTH “BHF” D REMEXGEREMARTRFEARM
ARAE, REFATAERE, HEH Y 37250000 £ 7T, & HAFNFEME
ARHH100%, BARARZT LK FAL.
Heilongjiang Pengcheng Fertilizer Co., Ltd. (hereinafter referred to as ‘Party B’)
is a legally registered company in China and a validly existing limited liability
company.
ERUIMBELARAS (UTHKR “2H” ) REFESREMATRFEN
HIRFTERE
Both Party A and Party B, through friendly negotiation, on the basis of equality,
willingness, and mutual benefit, agree that Party A shall transfer its ownership of
100% of the shares in the Target Company to Party B or its designated subsidiary.

Both parties have reached the following agreement:

NELHFERGNE, £F%. R, R ELENER L, —HEEFH
BT B B AR B 100 %R B A T AR AR E FAE, W A K
wT—HEL:

2 /18 2
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Clause 1 Definition

E X
The following interpretation for the definition and meaning of words and terms in this

agreement shall prevail:
AW IR B AR LR A LT SRR

1.1 Right of shares

AL

Party A, as a result of paying for the registered capital of the Target Company, enjoys all the
rights conferred to the shareholder of the Target Company under Chinese laws and the Target

Company’s Articles of Association.
W e A B AR B IR R BARA B R R A DA R PR P B R A B AR B R AT
F B9 BT A R R ARA

1.2 Date of signing of agreement
HWEEH

This refers to the date when both parties duly execute this agreement, on which date this

agreement is effective and binding on the parties.

BHR T AZ AP UMEH, BUREEZ HRAER, BN RFHARA
1.3 Registered capital
S B

This refers to the total amount of capital contributions made and paid for by the shareholder to

the Target Company which is registered with governmental authorities.
AR B BT AL R BT A B 2R R B A

1.4 Agreement Object

AR RS
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This refers to the 100% of the equity shares owned by Party A in the Target Company.
6 F BT R R B B AT B 100% AR .

1.5 Chinese law and regulations

REERE, EH

Existing laws, regulations, and legally binding rules, measures, and other forms of normative
documents promulgated by the government of the People’s Republic of China and its various
departments before this agreement comes into effect (including the date of signing this agreement),
including but not limited to Company Law of the People’s Republic of China, Contract Law of the
People’s Republic of China, and Foreign Investment Enterprise Law of the People’s Republic of
China.

FAB R EREW B NERED MAFATHARAEE, BAMHFREARLERK
R AEHITRA N R EREARNERE, HEUREEHOATE S, GFETRT
(PEARERENGRY . (PEAREFMESGRZY . (FPEAREMESNM AL E) F.

1.6 Completion of transaction

R H TR
The transaction will be deemed completed when the shares of the Target Company originally
registered under the name of Party A in Harbin Administration for Industry and Commerce are
legally transferred to Party B.
HAERRETIFTRERZRRICHH RN EERN L T REERTAEL T, LA
R 5 58 Feo
1.7 Transition Period
LS
It refers to the period from the effective date of this agreement to the date of completion of the

transaction completed in this agreement.
AP ERZ HEARRKZ T AL HHAM
1.8 BEREEST
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Credit and debt

APWFFREGERAANFES, FEEERRERTFTHRS.
The debt hereto refers to the credit of the Target Company, and the Target Company’s debt payable
to Party A is excluded.

Clause 2  Representations and warranties

B|2% PRk B AR E
2.1 Representations and warranties by Party A

5 A MRIE
2.1.1 Party A is the sole legal owner of the Agreement Object, having the full right to dispose of
the Agreement Object.

B N AT R E — AR R &, R R £ a2 L EA
2.1.2 Before signing this agreement, Party A has not signed any legal document in any form relating
to the sale of the Agreement Object with any other third party, nor has Party A taken any legal means
to dispose of the Agreement Object in any form. Such disposal includes but not limited to transfer,
pledge, entrusted management, and transfer of all or part of the rights attached to the Agreement
Object.

AWPLEZ AN ARG, FHASEAEZFEZEAMANEE . AR
T HALEE AT 7 R IR R TEAR AR E, ZABREEFRTHIL, T, &
HEE, ILERBE TR & 333 A
2.1.3 After signing this agreement, Party A agrees not to sign any form of legal document with any
third party or take any other steps to dispose of all or part of the Agreement Object. Such disposal
includes but not limited to transfer, pledge, entrusted management, and transfer of all or part of the
rights attached to the Agreement Object.

AWBLEZHE, PHEAELRS 5EME ZFEITEARHREEEXM, TARRIEM
EEAFH TR RPPARNELHRB LR TEATFANLE, ZABECEEFRTHIL,
B, ZREE. LEMET RS B2 A
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2.1.4 Party A guarantees that it will be the sole shareholder of the Target Company until the
completion of the share transfer. No other person enjoys right of first refusal to the Agreement
Object. After this agreement comes into effect, Party A will use its commercially reasonable efforts
to assist Party B to deal with all the procedures involved in the transfer of the Agreement Object,
including but not limited to amending the Articles of Association of the Target Company,
restructuring the Board of Directors, and filing documents related to equity change with relevant
authorities.

HHRERERATE—RR, AEXS TR BAFHMETAXN B IAFHFH L8

Ko A AERE, FHERBLAGEE AN FABBVARNE LN - F5, GHEL
RFBREFAAHANER. RAEES. BHRXNARBEFTRERELENXM.
2.1.5 Party A guarantees that, before the formal transfer of shares of the Target Company between
Party A and Party B, the Target Company has acquired the important government permits, approvals,
and authorizations for its normal production operation, which are all currently in force. Party A shall
ensure that none of such government permits, approvals or authorizations is invalid prior to the
completion of the transaction.

WAL, EF 5L HERRBEARN AR, BFASAANN LT RER £
GEFABEWRFET, #o8, BRMSARNE, FEARILEFET. SERERE
X 5 56 R BT A H BRH
2.1.6 Party A guarantees, on the date of signing this agreement, all the information of the Target
Company provided to Party B, including but not limited to financial position, production and
management, company’s registration and assets position shall be true and legal in all material
respects.

BARIETABNAITH, B RH#HERQAAKLHHH, SEETRTH AR,
AEAERER. NI IHRCER. RERRAEHREL. 6HEH,

2.1.7 Party A agrees that, after full payment of all transfer price by Party B in accordance with
Clauses 3.3.1, 3.3.3 and 3.3.4, upon the liquidation of Party A, Party A shall unconditionally and
irrevocably assign the promissory note issued by Party B to Mr. Xinduo Yu through endorsement

upon receipt by Party A of the consideration as agreed to between Mr. Xinduo Yu and Party A.
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The promissory note so assigned shall serve as guarantee of performance and fund for Mr. Xinduo
Yu during his transition period. Where there is a difference between the promissory note amount and
the amount payable to Mr. Xinduo Yu, it shall be negotiated to make up the balance by Party A and
Mr. Xinduo Yu themselves in Canada. To protect Party B from potential risks, should Party A fail
to perform the said agreement to assign the promissory note, the provisions of this Agreement and
the Guarantee Agreement executed by Party B and Mr. Xinduo Yu shall apply.
BB EELFHR3.3. 1, 3.3.3 /3.3 4 FRAFLIEIULNAK (BF 2007 E MK

B) 5, ERFEAN A ERTHEME L FIMNAEFTRBLAUFH AL T
HE, EATHELERPHNERAALRIE. WRAEFTRBLPENLA L THENSHTF
HEH, 2PHL R AP THEENER AN TFE. R FHRERT LANEHAE
HREBE LS THS, CHAREEZFHLZHERR, FETERABRR LT ETHE
% F R AT o

2.2 Representations and warranties by Party B

Z 5 AR HRIE

2.2.1 With regard to the registering the share transfer, Party B warrants that it is legally capable of
acquiring the Agreement Object, and the normal legal procedures of shares transfer will not be
affected by its own individual constraints.

XTBRREIL, CHAREESAFENALNZAL M IR &S, T2EATH B A LN
FA PR 5 T 2o IR $% L R R AR R B IR AT .

2.2.2 Party B has sufficient cash available to acquire the Agreement Object. Party B guarantees to
pay the transfer price in accordance with the provisions stipulated in this agreement.

LHHA RAW T R4 e DR, 27 PRAE AR 45 4 BR A T DU 29 58 SR R AR K
2.2.3 No filing with, notice to or authorization of, any governmental entity is required by Party B as a
condition to the lawful completion of the transaction.

EERERERE, LHFLERRNM N ERRE 4, RBFIEIRAE,

2.2.4 Party B acknowledges that to ensure its own benefits it has conducted an independent
investigation on the business, operations, assets, liabilities and financial condition of the Target

Company, and in making the determination to proceed with the transactions contemplated by this
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agreement, has relied solely on the results of its own independent investigation and the
representations and warranties in section 2.1.

LHFHFNEAE R RAAG WA AR GRS, hAREEAE, CENERLENL

5. BE. KFE. AFERRSRRETTRIAE, TARKBECHETRAEUR 2.1 H28
7 A AL .
2.2.5 Following completion of the transaction, Party B guarantees it will not pay to Mr. Xinduo Yu
any payroll, dividend, premium or any other compensation in any form other than reimbursing him
for reasonable travel, meals and accommodation expenses to the extent that Party B requests that Mr.
Xinduo Yu travel on behalf of Party B or the Target Company.

XBERRE, CHRIEETAXATHEEEAHE. 4. LeRAMEAHNFH,
HFLHERTHERRLFRERATA B L ZE. REPEFFRANRHRS,

2.2.6 Party B acknowledges knowing the current assets position, all current and past conditions, all
debts and creditor’s rights as well as various risks and other obligations of the Target Company as of
May 31, 2014, including but not limited to:

LHANET BEAFAERE 201445 A 31 HEREF R TE SRl 0B,
FEAETE H A, UREM AR LT E, BEEFRT:
2.2.6.1 Sustainable operation related risk caused by the aging equipment of the Target Company;
BAra B k& Ehw R EEFEEND;
2.2.6.2 Bad debt related risk caused by the current debts and creditor’s rights of the Target Company;
B AR B IR FAR G 3R R
2.2.6.3 Legal dispute related risk caused by employee severance of the Target Company;

B AR5 R TG ReEeEY e Nk,

2.2.6.4 Potential risks of employee group incidents and laid-off employee disturbance due to the
purchase by Party A;

AT S RN R TREEHURRER R TFogE SRR,

2.2.6.5 Tax source supervision risk;

5t 9 S 1 A
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2.2.6.6 The risk that the government compulsively require to restore the environment due to the
change of business activities resulting from the share transfer.

AL ERE WA K AT, BRHITRFEREZAFHIRG;

2.2.6.7 Legal dispute related risk caused by the potential secondary harm resulted from the
agrochemical trials, previous production and sales of the Target Company since its operation;;
EARA S EEURRMELR T MR ERERET RGFEUGRG, TRl HEF. HEEHR
ARG RWEEEEML AR

2.2.6.8 Potential assets guarantee, legal disputes, public judgment and all other risks concerning the
management and operation of the Target Company during the period when Party A was running
without supervision, subject to the proxy contest;
FARAREREESHEFAILAEEEHN, EFLQAATEMEETFANBER T
R, EEMG . ARERREE— TR,

2.2.6.9 Other risks for the entity sale.

W 3 2 kR ey AR

Clause 3 Transfer of shares

JRCAX B % ik

3.1 Agreement Object

R EY

Subject to the terms of this agreement and conditional on obtaining shareholder approval by its
shareholders or court approval for the transfer of the Agreement Object, Party A agrees to sell its
100% ownership of the shares in the Target Company and any of its rights to the website and doméin
name www.hanfengevergreen.com to Party B or its designated subsidiary.

B A R T R AR R R AL B R, F AR R AR
B B AR\ B 100%ET BEAT DL B E 3 W% SR P b An 2 A B L B E R T 8.
3.2 Transfer price

iR
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Based on the financial statements and current conditions of Target Company as of May 31,
2014 (“Benchmark Date™), the total transfer price of the Agreement Object shall be Two Hundred
and Forty Eight million RMB (248,000,000 RMB), 80% of which, i.e 198,400,000 RMB or
equivalent USD (which shall be converted as per the benchmark exchange rate posted by the
People’s Bank of China at the date of payment) shall be payable in cash by wire transfer to the
designated account of Party A, and the balance of 20% , i.e 49,600,000 RMB shall be payable in a
promissory note issued by Party B to Party A.

ETFEMRANE 201445 A 31 H (UTH “HEEH” ) AMFRRKEFLTRIL, A
PAFHI L AN E A 2. 48 CTART (KE: ARTRACEAHET LE , L+ MR
80%, BI1.984 L ARTHREMET (HAKZAFEARRTAFHEELRFTHE) N
HAAR LKA RLERFHEKS, HAWENKE 20%, B 4960 7 AR E L 77 F
BRSNS RE M F A

3.3 Method and time of payment

8k 5 B[R]
3.3.1 Within seven business days of the date of signing this agreement, Party B shall pay Party A 5%
of the total purchase price, i.e. 12,400,000 RMB or equivalent USD (which shall be converted as per
the benchmark exchange rate posted by the People’s Bank of China at the date of payment).
AWPLEITZ BREANTEB R, T4 EF 7 LA LA HH 5%, B 12,400,000 TA K
REEET AR EPEARBTAFHEELRFTE .
3.3.2 The payments described in sections 3.3.1 shall be held by Party A as a performance guarantee
bond. If the Party B fails to complete the transaction as required in accordance with the terms of this
agreement, in addition to any other remedies that Party A may have under applicable law, Party A
shall be entitled to retain the performance guarantee bond.
AW 3.3 1 ML RN K, BHEENBARIES. R FHREERADINAF K
MERREZS, CHFEENER T EANNRBRS, FHARREBARLE .
3.3.3 Within ten business days of the date of approval for this transaction by the shareholders of

Party A or by the court, Party B shall pay Party A an additional 15% of the total purchase price, ie.

6281904 v2



37,200,000 RMB or equivalent USD (which shall be converted as per the benchmark exchange rate
posted by the People’s Bank of China at the date of payment).

H A REAMAER R ERERRERR G E A THEEN, THERTFFIMT MRS
15%, EF 37,200,000 TARTREMET (FAHLAFEARRTAHHERLEFRL o
3.3.4 Within 10 business days upon closing of the transaction, Party B shall pay Party A the
remaining 80% of the total purchase price, i.e. 198,400,000 RMB or equivalent USD (which shall be
converted as per the benchmark exchange rate posted by the People’s Bank of China at the date of
payment), of which, 60% of the total purchase price, i.e. 148,800,000 RMB shall be payable in cash
by wire transfer to the designated account of Party A, and 20% of the total purchase price, i.e.
49,600,000 RMB shall be delivered to Party A in the form of promissory note attached to this
agreement.

XGERETANTEOA, THEIATH LN HAF 4L 80%, BI 1.984 LT ARTRE
BET (HAHZZHFEARBTARNLELCRFE) , Kb 60% BNART 1.488 12 TH
ReFTHERFHEKP, 20%, BIART 4960 77 70 F A b BT M A 8 A 2 8 30AT
3.3.5 After receiving the Transfer Price from Party B in full (including the 20% promissory note),
upon the liquidation of Party A, Party A shall unconditionally and irrevocably assign the promissory
note to Mr. Xinduo Yu through endorsement upon receipt by Party A of the consideration as agreed
to between Mr. Xinduo Yu and Party A as per Representations and warranties 2.1.7. Where there is a
difference between the promissory note amount and the amount payable to Mr. Xinduo Yu, it shall
be negotiated to make up the balance by Party A and Mr. Xinduo Yu themselves in Canada. Party
A agrees that when the note is due and payable, Party B shall pay the 20% transfer price under the
note (49,600,000 RMB) in RMB to the holder of the note without any interest, and if the promissory
note is assigned to Mr. Xinduo Yu, after deducting any deductible amounts (if any) pursuant to a
guarantee agreement to be entered into between Party B and Mr. Xinduo Yu, and pursuant to the
terms of the guarantee agreement Mr. Xinduo Yu shall bear any risks to be borne by Party A under
2.2.6 of this agreement.

BAERB L FAREULNE (BE 20%AENKE) B, EFFRERE, NERFHW
BIEEHK2 LTEFHELHBAENRBRELGERTHER A RE UL THE . WRAE
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REFLFENTETHFENEPTEEZY, 2HH0aF AT HFEAPEABTHET
. 7B B Y AT B BB R AR, 7 BB AR E AT AR TUT 20% 8 B AL A 2k (4960 7 T0)
ERBLAETHFREENRIED VIR 0R (WRA) RTEEBRUART F XL L XA
FHEA, BEAENRBH UL THFEE, REREDIAER, AR WETFEAF I
AEH2.2.6 MWTREH M BT HERE,

3.4 Equity transfer application and procedures

RRAS e Lk A i B 5 3 42

3.4.1 Within 45- 60 days of signing this agreement, Party A shall be responsible for convening Party
A’s shareholders’ meeting to seek the approval of its shareholders for this transaction or Party A
shall seek court approval in Canada for this transaction. Party B acknowledges that Party A intends
to seek court approval for the completion of this transaction within two weeks after the execution of
this Agreement.

AMREZZ R 5260 BN, FHAEATRHARETFTRAEA S, UERBRAEREE T &
UG, REFHTI KW ERERMEZRAZR G FHAULT AR NEZEFHANTRERE
MR G WE, LA M.

3.4.2 In the event that the resolution of shareholders of Party A to approve this transaction fails to

A

obtain the requisite approval at the shareholders meeting called to approve such resolution or the
court fails to approve the completion of this transaction, then this agreement becomes invalid
immediately and Party A shall return the 5% Performance Guarantee Bond paid by Party B in equal
amount within 3 business days.

WREREASG L, PHAREARFBRGNIFEMNERAR Z, RFEERMERRRK
S, MAWMNIENEshkk, PHAEEINTHRHEANERELRL H T XM WWENRIEE .
3.4.3 Within 30 days following the date that Party A’s shareholders approve the completion of this
transaction or the court approves the completion of this transaction, Party A shall use its
commercially reasonable efforts to assist Party B to complete the reorganization of the Board of

Directors of the Target Company, and complete all legal documents for the purpose of share transfer.
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EFFREMERBARRZGZ ORERREMET ARXGZZHRIOATHEN, FF
BRBUYABZENEALFERERANTEELNEY, FRAEEBRNE LW LEHEEX
o
3.4.4 In accordance with Clause 3.4.3 of this agreement, within 3 days of completion of all legal
documents for the share transfer, Party A shall file the application to the approval authority, and
assist Party B to comply with Chinese law and regulations in registering the share transfer with the
relevant authorities in a timely manner.

EHBARBNE 3.4.3 FAXZRARBRE LW LMEEX IR I HA, FANE
OB XM, FHBT FEB P ERE, EARKE A RN XA BB ILEIRL,

3.4.5 Both parties agree that the transaction shall be closed within 30 to 45 days upon shareholder
approval of Party A or court approval obtained by Party A.

BANEEREFHFRESHEREEINEFH 30-46 N THEHATKRZ

3.4.6 All the tax payable and fees payable involved in the course of share transfer and acquisition,

and expenses incurred in equity alteration registration shall be borne by Party B.

BRXZEEF Y ROLFRAH, . THEER NP LW R 8L HAE,

Clause 4 Parties rights and obligations after completion of transaction

X5 SERIE & BRI X5 %R

4.1 Before completion of transaction

R 5 & RA

Until Party B pays 100% of total purchase price to Party A, Party A will enjoy all the rights and bear

all the responsibilities of the Target Company.
HELHZAATHFEWBANHZE, BFRA 5 BT 5 b F A E,

4.2 After completion of transaction

X 5 5t R Ja
4.2.1 After Party B pays 100% of the total purchase price to Party B, Party B will enjoy all the

rights and bear all the responsibilities of the Target Company (including but not limited to all profit it
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shall enjoy in compliance with the laws, debts and creditor’s rights, legal dispute, and other risks and
obligations).

LHERRAMNERZE, BRASTHFARK LS, BEATRT A AREBEERNL LT
B AHFARE, 2BFERES. EBAD BT FAE,

Clause 5 Transition Period

X B

LHEEF LM SR BARELE, CHARFREARBEFASENE R 7
BeEEEE, BERASEEFEEREEHN T ERARTH, AT HILN R E 0 £~ 4
g, FAEE, BEEHEAPNERZ AME, EFQAALEHN—MERFR (WH) K
G HEIRENRFEN, ELEHHE, BRLAKEN—VEAET (W) HBHE
REAMBLEAE. EAFTOEEFRT - ELBLFRELE,, REQAHF (WE.
AR, WK, BE. BBE) SAERS; BRETREA, RAEETEEF RERNRAE
f; BAZAXY: BRAMCANARRMI SEFATFEEAPRNES; AREF
A BT RAE

Party B shall have the right to send a staff to the Target Company as its representative upon
paying the Performance Guarantee Bond (5% of the total transfer price) to Party A. To avoid any
expense or loss caused by abnormal operation activities of Target Company after benchmark date,
which would affect the pricing basis of the transfer price, Party A agrees that during the period from
benchmark date to the effective date of this agreement, any material events (if any) of the Target
Company shall be acknowledged and confirmed by the representative of Party B, and that during the
Transition Period, any material events (if any) shall be notified to the representative of Party B for
his permission. The material events include but not limited to: disposal of the company assets (sales,
guarantee, pledge, rent and transfer) or transaction, other than the normal business the transaction;
any loss, or any change to relationships with clients and employees; large amount of expenses; any
changes to existing contracts or agreements; any events having significant impact on the Target

Company; releasing creditor’s right.
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Clause 6 Privacy Policies

RE £

6.1 Confidential Information

R F R

For all information held by both parties about this share transfer, including but not limited to the
operation conditions, financial position, trade secrets, and technical know-how of Party A, Party B,
and the Target Company, both parties have the obligation to keep such information confidential.
Unless required by law or judicial bodies, none of the parties can make public or make use of the
information.

AR EEAL S, BHFECHN T BNL2HER, SBERRTFET. LF. BFLFE
WAERL, WAL, BLRE. HANTELHBN, FHELHANAXFRE, KiEx
BHARAERIAENXBHER, EA—F AR TFRER .

6.2 Publicity or promotion

xS A TFRE

When both parties promote or make this share transfer known to the public, both parties must follow
the same method as negotiated, and ensure that the business reputation of both parties are protected.
Without permission from the other party, neither party can publish or publicize any opinions or
writings related to this share transfer unless required by applicable law.

B 5L EMIAFREERKRBAREILETR, XRALHENE—TE, RIEEFH
HEALTEE., REFZBIANR, REF—FRE, BA—FTREENIRARARR
WAL TR, XF

Clause 7 Breach of Agreement

HAFAE
7.1 Any party who breaches the representations, warranties or other obligations under this

agreement should bear the responsibilities for breach of agreement and must compensate the other

party for any financial losses caused to the other party. This responsibility to pay damages should
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include all financial losses caused by the breach. Provided, however, following the date of
completion of the transaction, when Party B has paid the total transfer price in full and Party A has
assigned the promissory note to Mr. Xinduo Yu, the remedy of Party B in respect of any breach of
any representation, warranty, or other obligation of Party A under this agreement shall be as set out
in the guarantee agreement to be entered into between Party B and Mr. Xinduo Yu.

FA—HFEHER FABLATHEHNER, RIEREMX S50, NAEEARE, B8R
FEFH AWM, AHAERERE. LBERELAES FELEZHEBLFHRL. B,
WEEXGEREZE. LHCMAEANEILINE., EF FERAEMARBEULLTHES,
MTFATERAMNTER., FERFHFEMXEN, ZHAHAEEERLTETHFEEEZN
RAE B 51 B B9 4 258 B AT o
7.2 In the event that either party unilaterally rescinds the agreement, the innocent party has the right
to request the party in breach to pay liquidated damages, which is 5% of the entire transfer price.

AT —H B FRRAG I, FEAFEREREA T XA ELE, TNEHEIULNRLEH
H15 %o
7.3 If Party B fails to pay the negotiated share transfer price on time, Party B must pay 0.0006% of
the entire payable but unpaid amount to Party A as liquidated damages for each day that such
payment is delayed. When the delay in payment reaches 30 days, Party A has the right to rescind the
agreement and refuse to return any payments previously made as liquidated damages, and to take
any legal measures and steps to have the shares of the Target Company returned to Party A..

B 77 A4 Bt AT AR L4 A S 2k, BRERA R — R 7 Re 7 XA AT R
2R H 0.0006% 8 414, HEREITHE 30 Har, FHAARBRADIGFARRLL T
ZWEXREFALT, HAARRBREMERERHEEFQANRREILET T,

Clause 8 Dispute Resolution
&P AR

Any disputes arising from this Agreement should be solved by mediation and negotiation in
good faith. In case mediation fails, either party has the right to litigate in the place of agreement
performance, which is the local people’s court where the Target Company is located. Both parties

agree to conform to the laws of the People’s Republic of China.
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AFERESW, NRKFHEMRKE. WEAKR, EAZHFHAREEFLEFTEHAR
ERFMER, W7 EBER PEARSWEZEER,

Clause 9 Others

H A

9.1 Amendment to the Agreement
W BAT

Any amendments to the Agreement must be in writing and signed by both parties. Any
amendments or newly added content to the Agreement will become part of the agreement.

AWM EFABERLAUB AR R B R T EE . LA R e mE, R
4R A
9.2 Severability

o 4-E

If there are clauses in this Agreement that are invalidated by courts with rights of jurisdiction or
an validly appointed arbitrator, but such invalidated clauses do not affect the potency of other
clauses, the unaffected clauses shall remain valid.

w0 B AWV T O£ FWA EERIEIR . BEAMSNERR, FTRBEMEREAW,
H A SR B EH K
9.3 Entire Agreement
R

This agreement contains all statements and agreements of both parties, and replaces all oral or
written statements, warranties, understandings and agreements regarding the terms under this
Agreement made before the signing of this agreement. Both parties agree and confirm that any
statements and warranties not contained in this Agreement will not form the basis of this Agreement,
and thus cannot be relied upon by any parties and may not be used to explain the clauses and

conditions in this Agreement.
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AWM BN F Z B AR R AN, FRANF THNET HA AR NI TH R
B EM oL F HEHERA . R WELNN a7 EREHFFHA, AP FRITAN
AT BRI A A AR Rl B b, a1 o a5 R X AR A X5 DL RCRR AR XA K
Ao A EIR TR

Party A: Party B:

W 4y

Authorized Representative (Signature): Authorized Representative (Signature):
BERRE (BF) - BERAREK (£F)

(date) (date)

2014 % A H 2014 H H

6281904 v2






PR &

Share Transfer Agreement

AR #1k U X

Seller (‘Party A’): Hanfeng Evergreen Inc.

HibF (BA) « WA &R RAE

By its authorized signatory, Xinduo Yu Position: CEO
BEREFAN: THE BR%: ¥REBATE
Address: Toronto, Ontario, Canada
SRRV A o il

Buyer (‘Party B’): Heilongjiang Pengcheng Fertilizer Co., Litd.
FAF (TH) « BRILBERELARAE

By its authorized signatory, Position:
BT A R

Address: Tsitsihar, Heilongjiang,China
Mk o B BRI 5 R

Whereas:

£ F

1. Hanfeng Slow-Release Fertilizer Co., Ltd. is a company legally registered and

established in China , validly existing as a limited liability company in accordance

with the laws of China (hereinafter referred to as the ‘Target Company’):

Registration number: 230223100012253

Legal address: Shangzhi Economic Development Zone, Heilongjiang

Business scope: Compound and blend fertilizer manufacture
Legal representative:

Registered capital:

2 TR RE R AIRA AR —FETEAREMAIFARFROARTAL

AE (LTEHR “BRAET ) -
EME A 230223100012253

EEMM Y. ERIEYUITEFALE
ZELE N SREHFE

2. Hanfeng Evergreen Imc. (hereinafter referred to as ‘Party A’) is a corporation

1 /17

6281904 vi2



organized and existing under the laws of Ontario, Canada and a validly existing
corporation. On the date of signing this agreement, Party A is the legal shareholder
of the Target Company, whose capital contribution is 37250000 USD, accounting
for 100% of the total registered capital of the Target Company. Target Company is a
wholly-owned subsidiary of Party A.
IREERERAT (UTH “FF7 ) FEMEREFEMFFTREENER N
ARAE, REARNEARBRE, HEHH37250000% 7T, & BAFAEEM K
ARFHIL00%, EFNEETFHFHLT TN,

3. Heilongjiang Pengcheng Fertilizer Co., Ltd. (hereinafter referred to as ‘Party B’)
is a legally registered company in China and a validly existing limited liability
company.
ERTWEBIEVERNE (UTH “ZF” ) FEFESGZREMARFEN
AR FTERNE
Both Party A and Party B, through friendly negotiation, on the basis of equality,
willingness, and mutual benefit, agree that Party A shall transfer its ownership of
100% of the shares in the Target Company to Party B or its designated subsidiary.
Both parties have reached the following agreement:

AR CLRAFEREWHE, £F%., gR. EAELEMNERE, —HEEFH
¥ H B B B AR B1100 %Y RAR S LA 7 S R F A E], B A Sk B
WT—HEN:

2 /17 2
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Clause 1 Definition

EX
The following interpretation for the definition and meaning of words and terms in this

agreement shall prevail:

AW 17 R B B X B A LU FARRE
1.1 Right of shares
AR AL

Party A, as a result of paying for the registered capital of the Target Company, enjoys all the
rights conferred to the shareholder of the Target Company under Chinese laws and the Target

Company’s Atticles of Association,
FHEANERATNNBRAEA EALAARERBURER T HERME T

/N B B A2 BT T 0 TR B R R AR

1.2 Date of signing of agreement

MNEER

This refers to the date when both parties duly execute this agreement, on which date this

agreement is effective and binding on the parties.
TV F B AR IE EH, MWAEEZ HRER, FABIRFTHELORA
1.3 Registered capital
EMEA
This refers to the total amount of capital contributions made and paid for by the shareholder to

the Target Company which is registered with governmental authorities.
AENERDAXEITH A E 2 RR RN H &

1.4 Agreement Object

R
This refers to the 100% of the equity shares owned by Party A in the Target Company.
& F 7 B # R Bl EATR B 100% B AR

1.5 Chinese law and regulations
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REEE, B

Existing laws, regulations, and legally binding rules, measures, and other forms of normative
documents promulgated by the government of the People’s Republic of China and its various
departments before this agreement comes into effect (including the date of signing this agreement),
including but not limited to Company Law of the People’s Republic of China, Contract Law of the
People’s Republic of China, and Foreign Investment Enterprise Law of the People’s Republic of
China.

FAB WA B (GHRAERD FAHATHRABEE, EAPEFEAREPER
RRELBIIMA B ERARIONE, FEURAEABANGAEEXHE, SHEERR
F(FEARKFMENGE) . (PEARERESGRE) . (PEARKMESNF O ED
%*,

1.6 Completion of transaction

X Z T

The transaction will be deemed completed when the shares of the Target Company originally
registered under the name of Party A in Harbin Administration for Industry and Commerce are
legally transferred to Party B.

HAESRET IETRERZR B DM AN RIS ASAEE T AL TH, f
AR5 5T Reo
1.7 Transition Period
popiE-

It refers to the period from the effective date of this agreement to the date of completion of the

transaction completed in this agreement.
AMWERZLBERKXZ RRL HHE.
1.8 BIfNfES

Credit and debt

AR F R EAFLANRS, TRLEEFLT LN FFERS.
The debt hereto refers to the credit of the Target Company, and the Target Company’s debt payable
to Party A is excluded.

Clause 2  Representations and warranties
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2% Wi B2 ARAIE

2.1 Representations and warranties by Party A

B 75 A BRI

2.1.1 Party A is the sole legal owner of the Agreement Object, having the full right to dispose of
the Agreement Object.

B EAMPARH I E— SR WEE, SR UANEZELEK.

2.1.2 Before signing this agreement, Party A has not signed any legal document in any form relating
to the sale of the Agreement Object with any other third party, nor has Party A taken any legal means
to dispose of the Agreement Object in any form. Such disposal includes but not limited to transfer,
pledge, entrusted management, and transfer of all or part of the rights attached to the Agreement
Object.

ANWEE DM ZEMEE, PHARSEAFZFEZEAH O EEXH, FRXR

EATE MR EAF A RSB IR RTEAR RN E, AREGEEFRTE L, RF
CEREE. LEMETHUAFNR AT RIS,
2.1.3 After signing this agreement, Party A agrees not to sign any form of legal document with any
third party or take any other steps to dispose of all or part of the Agreement Object. Such disposal
includes but not limited to transfer, pledge, entrusted management, and transfer of all or part of the
rights attached to the Agreement Object.

APWUEELE, PHARABASEHEAEZAETEARINEEXHE, FAeXRE
PR AR F RN A PR 2 BR A2 HATEAFANLE, ZRECHEEFRTH
it B, ZHEE. LEWE T IR LA
2.1.4 Party A guarantees that it will be the sole shareholder of the Target Company until the
completion of the share transfer. No other person enjoys right of first refusal to the Agreement
Object. After this agreement comes into effect, Party A will use its commercially reasonable efforts
to assist Party B to deal with all the procedures involved in the transfer of the Agreement Object,
including but not limited to amending the Articles of Association of the Target Company,
restructuring the Board of Directors, and filing documents related to equity change with relevant
authorities.

BHREREARAGE—TRER, BEXH R K. BRAEHMBEAASHIUFHER R LY
IR, ABWERE, FHAURBLAELS AL FABBUREE LN - FE, 6F
EARTEREFAFANATER, RAEEFL, BAXNKARETXRREEH A,
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2.1.5 Party A guarantees that, before the formal transfer of shares of the Target Company between
Party A and Party B, the Target Company has acquired the important government permits, approvals,
and authorizations for its normal production operation, which are all currently in force. Party A shall
ensure that none of such government permits, approvals or authorizations is invalid prior to the
completion of the transaction.

WARIE, EFFECHEAREHFAARRE, ERQAAFARHANETRER £
FREEXEENYRET, #oE, BRWYHARE, FRHARILBITHET. HEIR
IR 5 5T R AR K o
2.1.6 Party A guarantees, on the date of signing this agreement, all the information of the Target
Company provided to Party B, including but not limited to financial position, production and
management, company’s registration and assets position shall be true and legal in all material
respects.

A RETABWATH, AL RF#HEFATHLHMH, EFETRTHEAFHR
VEFZEER., AEIEREEN. KERREHYHESE. AEN,

2. 1.7 Party A agrees that, after full payment of all transfer price by Party B in accordance with
Clauses 3.3.1, 3.3.3 and 3.3.4, upon the liquidation of Party A, Party A shall unconditionally and
irrevocably assign the promissory note issued by Party B to Mr. Xinduo Yu through endorsement

upon receipt by Party A of the consideration as agreed to between Mr. Xinduo Yu and Party A.

The promissory note so assigned shall serve as guarantee of performance and fund for Mr. Xinduo
Yu during his transition period. Where there is a difference between the promissory note amount and
the amount payable to Mr. Xinduo Yu, it shall be negotiated to make up the balance by Party A and
Mr. Xinduo Yu themselves in Canada. To protect Party B from potential risks, should Party A fail
to perform the said agreement to assign the promissory note, the provisions of this Agreement and
the Guarantee Agreement executed by Party B and Mr. Xinduo Yu shall apply.

WA EAC TS 3.1, 3.3, 3503, 3 A& RN E A ME LR (BF20%RE M HED
B, ERFEEHEEGARTHEHGE L ARAHAEFTRBLHUR A FTREULTH
B, A THELERNNBRALARIE, WEAEFRILTIAMNLTHENLHF
KLY, ERHAET AT HFEENEAOTHETE. WRFFRERT LRARBA
EAREHILSTES, LA ARITEANERZHERE, KETERARRETHST
545 B Z B ARAE T RAT

2.2 Representations and warranties by Party B
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ZHFERARIE

2.2.1 With regard to the registering the share transfer, Party B warrants that it is legally capable of
acquiring the Agreement Object, and the normal legal procedures of shares transfer will not be
affected by its own individual constraints.

(A TFRREIL, CHARIEEESEEMENZILD VAN NEMS, T2ENLTERE
B PR R T B2 AR L R R T B I H#AT
2.2.2 Party B has sufficient cash available to acquire the Agreement Object. Party B guarantees to
pay the transfer price in accordance with the provisions stipulated in this agreement.

LFHH R R4 i VURE, 27 fRAE R4 3 R AT I 49 = T ik 1 3K
2.2.3 No filing with, notice to or authorization of, any governmental entity is required by Party B as a
condition to the lawful completion of the transaction.

EERBRERXS, LA LFRRNAHEERE R, BT HE,

2.2.4 Party B acknowledges that to ensure its own benefits it has conducted an independent
investigation on the business, operations, assets, liabilities and financial condition of the Target
Company, and in making the determination to proceed with the transactions contemplated by this
agreement, has relied solely on the results of its own independent investigation and the
representations and warranties in section 2.1.

LHBANRERRRERAD WAL ZHIR Y, IHREAANE, CEMEALEHN
VH . BE. BFE ARPUSRAHETTHIEE, TLERBE CHEILRAEUR2 154
iy 75 B A AR AL
2.2.5 Following completion of the transaction, Party B guarantees it will not pay to Mr. Xinduo Yu
any payroll, dividend, premium or any other compensation in any form other than reimbursing him
for reasonable travel, meals and accommodation expenses to the extent that Party B requests that Mr.
Xinduo Yu travel on behalf of Party B or the Target Company.

REFERIE, CHREEASIATHEEAHFA. 48, XaRAMEMH X o3
, MTLFERTHERRLARERAFEGEEZE, REFEFERAHRHRI.

2.2.6 Party B acknowledges knowing the current assets position, all current and past conditions, all
debts and creditor’s rights as well as various risks and other obligations of the Target Company as of
May 31, 2014, including but not limited to:

LHANET BEFATRE04E5A3LIHARAR = RA. A Yt F0FER.

AR R TR H R, UWRERMRRRFEARE, EFETRT:
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2.2.6.1 Sustainable operation related risk caused by the aging equipment of the Target Company;
BARA B RE&ZE N RNEE FEENR;

2.2.6.2 Bad debt related risk caused by the current debts and creditor’s rights of the Target Company;
E A7 A B JA AT 5 0 R K R 5

2.2.6.3 Legal dispute related risk caused by employee severance of the Target Company;

EARA B R THE# 5 RmEEMS NG,

2.2.6.4 Potential risks of employee group incidents and laid-off employee disturbance due to the
purchase by Party A;

H AT S R R TARES LR R R T o £ A

2.2.6.5 Tax source supervision risk;

6 IR S 15 RS 5

2.2.6.6 The risk that the government compulsively require to restore the environment due to the
change of business activities resulting from the share transfer.
AER#ELEEE VL AT, BFHITRAERE RN

2.2.6.7 Legal dispute related risk caused by the potential secondary harm resulted from the
agrochemical trials, previous production and sales of the Target Company since its operation;;
ERASEEURRMLRFENBERERESIRWEEUDRNG, PAHES. HEF
T = S5 R B EEEM D AR

2.2.6.8 Potential assets guarantee, legal disputes, public judgment and all other risks concerning the
management and operation of the Target Company during the period when Party A was running
without supervision, subject to the proxy contest;

BB ARERESESREFADLASEENE, BERQAEEREEFENBELER T
R, BEAUS . AARBREEME—TRE;

2.2.6.9 Other risks for the entity sale.

P e AN R Y o

Clause 3 Transfer of shares

B AR 9 B 1L
3.1 Agreement Object

I aNE7: b

Subject to the terms of this agreement and conditional on obtaining shareholder approval by its
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shareholders or court approval for the transfer of the Agreement Object, Party A agrees to sell its
100% ownership of the shares in the Target Company and any of its rights to the website and domain
name www.hanfengevergreen.com to Party B or its designated subsidiary.

AR Z P I 4 2 DL BT 77 IR A v BT B DUAT B B L B IR JE AL, ?ﬁﬂﬁhﬁ%%
A 9 B AR B 100%H B AR S 3t WARVE G B s A 2 AR B 8 L 7 A R T E
3.2 Transfer price
LR

Based on the financial statements and current conditions of Target Company as of May 31,
2014 (“Benchmark Date”), the total transfer price of the Agreement Object shall be Two Hundred
and Forty Eight million RMB (248,000,000 RMB), 80% of which, i.e 198,400,000 RMB or
equivalent USD (which shall be converted as per the benchmark exchange rate posted by the
People’s Bank of China at the date of payment) shall be payable in cash by wire transfer to the
designated account of Party A, and the balance of 20% , i.e 49,600,000 RMB shall be payable in a
promissory note issued by Party B to Party A.

ETHARAF201445A31H (UTH “HEH” ) WHFRELEARRX TR, AN
FRHI# L BN A2 A8 TBART (A5 ARTARCHEAHET TE) , L+ ENHKM80%
, B 984 AR HEEET (HARZLAFEARRTAFNERLCRTE NHIAE
WRHTCRFRLEF AR, LREEANHM20%, BI49607 ARTHER T 7 ABA
B HE LS T

3.3 Method and time of payment

505 KA (8]
3.3.1 Within seven business days of the date of signing this agreement, Party B shall pay Party A 5%
of the total purchase price, i.e. 12,400,000 RMB or equivalent USD (which shall be converted as per

the benchmark exchange rate posted by the People’s Bank of China at the date of payment).
AWWAITZ HREANTHEE A, T8 F A& #5k, B12,400,0007 A KT

REEET ETRZHFPEARRTAFNERLEFRE o

3.3.2 The payments described in sections 3.3.1 shall be held by Party A as a performance guarantee
bond. If the Party B fails to complete the transaction as required in accordance with the terms of this
agreement, in addition to any other remedies that Party A may have under applicable law, Party A

shall be entitled to retain the performance guarantee bond.

AP, 3 1ML R R, BAHEEABRARIES. R ITREERADP AT

6281904 v32



MEZRRERS, BHEXEEAERFTEZANIEERS, FHARRERARILES .
3.3.3 Within ten business days of the date of approval for this transaction by the shareholders of
Party A or by the court, Party B shall pay Party A an additional 15% of the total purchase price, i.e.
37,200,000 RMB or equivalent USD (which shall be converted as per the benchmark exchange rate
posted by the People’s Bank of China at the date of payment).

FhRARAMEREREMEARBRZG ETATHER, LHrHEEFFINENKE
15%, B37,200,000CA R REMEET (EAHZHFEARFTAHANEELCEFTI .
3.3.4 Within 10 business days upon closing of the transaction, Party B shall pay Party A the
remaining 80% of the total purchase price, i.e. 198,400,000 RMB or equivalent USD (which shall be
converted as per the benchmark exchange rate posted by the People’s Bank of China at the date of
payment), of which, 60% of the total purchase price, i.e. 148,800,000 RMB shall be payable in cash
by wire transfer to the designated account of Party A, and 20% of the total purchase price, i.e.
49,600,000 RMB shall be delivered to Party A in the form of promissory note attached to this
agreement.

XGRARETNTRER, TAHRIMNTFEMHAFA80%, Bl 984ZTARTR%E
BET (FAHRZAFEARRTAFNEECEIE) , HP60% BARTL 488420 A I
EXMHERFEKS, 20%, BA R 49607 70 F A B PUAT M AR 3K B AT .

3.3.5 After receiving the Transfer Price from Party B in full (including the 20% promissory note),
upon the liquidation of Party A, Party A shall unconditionally and irrevocably assign the promissory

note to Mr. Xinduo Yu through endorsement_upon receipt by Party A of the consideration as agreed

to between Mr. Xinduo Yu and Party A as per Representations and warranties 2.1.7. Where there is a

difference between the promissory note amount and the amount payable to Mr. Xinduo Yu, it shall
be negotiated to make up the balance by Party A and Mr. Xinduo Yu themselves in Canada. Party
A agrees that when the note is due and payable, Party B shall pay the 20% transfer price under the
note (49,600,000 RMB) in RMB to the holder of the note without any interest, and if the promissory
note is assigned to Mr. Xinduo Yu, after deducting any deductible amounts (if any) pursuant to a
guarantee agreement to be entered into between Party B and Mr. Xinduo Yu, and pursuant to the
terms of the guarantee agreement Mr. Xinduo Yu shall bear any risks to be borne by Party A under
2.2.6 of this agreement.

B AR B L AN (BE0NAERKR) B, EFHEEE, NERFH
RAEEH2. LTEF A RERBAETRBLA AR THEAHH UL THE. WRAE
HHELTE AL THENANEELN, 2HA T A BTHEENEAETHET
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#. BHEBESAETRB A, TR AR TUT 2008 5 L3 (496077 7T
) ERELFETHELZNF TNk Lk (WRA) ATEEEUARTIRLEX
REHEA, BAEAEFRDL LA THEE, REREHNEER, AW RETFEMF
F R A2, 2. 6T RIS N T HEALE.

3.4 Equity transfer application and procedures

RRAL AL IR At B AP IR F 4L

3.4.1 Within 45- 60 days of signing this agreement, Party A shall be responsible for convening Party
A’s shareholders’ meeting to seek the approval of its shareholders for this transaction or Party A
shall seek court approval in Canada for this transaction. Party B acknowledges that Party A intends
to seek court approval for the completion of this transaction within two weeks after the execution of
this Agreement.

AL E 2 HR45E60H N, FHAEARARAFF ABES, UERKAKEF T K

UXH, BEFHFIRWEAERUETREX T FHAUETERNEZBFRANTRE
BXEUR G, THMBE.
3.4.2 In the event that the resolution of shareholders of Party A to approve this transaction fails to
obtain the requisite approval at the shareholders meeting called to approve such resolution or the
court fails to approve the completion of this transaction, then this agreement becomes invalid
immediately and Party A shall return the 5% Performance Guarantee Bond paid by Party B in equal
amount within 3 business days.

WREARERS L, FHARARFBRYHNIERRERAR S, ZFFRERMEARK
X5, MNAWMN I EsAR, FHEAINTELHRNEFERL T 7 A H5%MH R LA RIEE
3.4.3 Within 30 days following the date that Party A’s shareholders approve the completion of this
transaction or the court approves the completion of this transaction, Party A shall use its
commercially reasonable efforts to assist Party B to complete the reorganization of the Board of
Directors of the Target Company, and complete all legal documents for the purpose of share transfer.

EEFREREERARRG L ORAEERET AKX HFZ HROANTHEER, 7
RABULAEZEAMALFRRERANEETLNHRE, FRAEERRE LN EE
XA
3.4.4 In accordance with Clause 3.4.3 of this agreement, within 3 days of completion of all legal

documents for the share transfer, Party A shall file the application to the approval authority, and
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assist Party B to comply with Chinese law and regulations in registering the share transfer with the
relevant authorities in a timely manner.

EHBABNES 44 AEZRARBRB LML R EEXHIR_3 HA, FALH
MAN AR, FHBT FEEFE®RE. EARREH XA XA BB ILER.
3.4.5 Both parties agree that the transaction shall be closed within 30 to 45 days upon shareholder
approval of Party A or court approval obtained by Party A.

RH N EAEHETHRFR LM REEHEFHI0-451 T HHN TR T .
3.4.6 All the tax payable and fees payable involved in the course of share transfer and acquisition,

and expenses incurred in equity alteration registration shall be borne by Party B.

BRI BFFRMAFERH, &, ITHXERICE BT AN FA B 7AE,

Clause 4 Parties rights and obligations after completion of transaction

R B FTERIEE T F X HHAR

4.1 Before completion of transaction
R 5 5 T

Until Party B pays 100% of total purchase price to Party A, Party A will enjoy all the rights and bear
all the responsibilities of the Target Company.

ELHTATA T HA&WEANRZH, BN HHAERI S 7 AAE,
4.2 After completion of transaction
R 5 %k SE
4.2.1 After Party B pays 100% of the total purchase price to Party B, Party B will enjoy all the
rights and bear all the responsibilities of the Target Company (including but not limited to all profit it

shall enjoy in compliance with the laws, debts and creditor’s rights, legal dispute, and other risks and

obligations).
LHEENEARNEZE, BRAANFARANS, GEATRT A NREEELZ
TAWAMFANG. 2HARGS. BELURHLHTAE,

Clause 5 Transition Period

I
LHEER XA BARIEAE, CHERFREARBERANENE Rk B
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BeEAHE, BRASEEEEZEEN S AFARTR, AW HELNKA 0 E0m~
g, BAEE, BEEAEARNARZBHE, BALATAXAEN—MEAER (WH)
RAZFEREATHN; EXEHHE, BRANREN—WEAFR (W) HBHE
TREHAGERE. EATTAFEEFRT LAY FRERENS, REATLF (HE
CHERKE. HE. BB RKAERS; BREMRL, RRLEEAEFEFRRANKER
T, BEAZTLY: BREACANARRDI, HERQAFEEARANES; 2K
AT X At A B BRA %

Party B shall have the right to send a staff to the Target Company as its representative upon
paying the Performance Guarantee Bond (5% of the total transfer price) to Party A. To avoid any
expense or loss caused by abnormal operation activities of Target Company after benchmark date,
which would affect the pricing basis of the transfer price, Party A agrees that during the period from
benchmark date to the effective date of this agreement, any material events (if any) of the Target
Company shall be acknowledged and confirmed by the representative of Party B, and that during the
Transition Period, any material events (if any) shall be notified to the representative of Party B for
his permission. The material events include but not limited to: disposal of the company assets (sales,
guarantee, pledge, rent and transfer) or transaction, other than the normal business the transaction;
any loss, or any change to relationships with clients and employees; large amount of expenses; any
changes to existing contracts or agreements; any events having significant impact on the Target

Company; releasing creditor’s right.

Clause 6 Privacy Policies

1R 5 A

6.1 Confidential Information

(e
For all information held by both parties about this share transfer, including but not limited to the
operation conditions, financial position, trade secrets, and technical know-how of Party A, Party B,
and the Target Company, both parties have the obligation to keep such information confidential.
Unless required by law or judicial bodies, none of the parties can make public or make use of the
information.

KRS F, BHELHAHTTRNARAN, AEELRTFS. LA, BFEL
AWMAEER. MEERL. BLRE. BARTELTER, FHELHTHAXERE, K
g FRAE R RN AR ER, EA—FFRAIATFRER
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6.2 Publicity or promotion

XA RNTERE 7
When both parties promote or make this share transfer known to the public, both parties must follow
the same method as negotiated, and ensure that the business reputation of both parties are protected.
Without permission from the other party, neither party can publish or publicize any opinions or
writings related to this share transfer unless required by applicable law.

BB FERIAFREERARBRELETN, RAZBHNE D&, RIEETH
HEALTRE, hERBEANE, REE—FEE, #A—FAHEENIRRARAR
AL TR, XF.

Clause 7 Breach of Agreement

H AR

7.1 Any party who breaches the representations, warranties or other obligations under this
agreement should bear the responsibilities for breach of agreement and must compensate the other
party for any financial losses caused to the other party. This responsibility to pay damages should
include all financial losses caused by the breach. Provided, however, following the date of
completion of the transaction, when Party B has paid the total transfer price in full and Party A has
assigned the promissory note to Mr. Xinduo Yu, the remedy of Party B in respect of any breach of
any representation, warranty, or other obligation of Party A under this agreement shall be as set out
in the guarantee agreement to be entered into between Party B and Mr. Xinduo Yu.
E—FEERTAMNA TG FR, RIERLMXFH, HAEENTE, ER&
stEG Rk, BRAEEERE. WBEEFENAENFELEZNAREFHRA. E
B, WRERFERAZE. CHEMELNEILNK, BFFOHARBEFREH LS T
B, #TEAERABWNTFRA. RIEXFFEMEAFH, THHMEEERLTETH
B 5 W RAE VX P B B B9 £ 2O B AT .
7.2 1In the event that either party unilaterally rescinds the agreement, the innocent party has the right
to request the party in breach to pay liquidated damages, which is 5% of the entire transfer price.
HA—F 2 EGRARN, FEAFARERELTIFELS, TALHEIULMKE
5 %o
7.3 If Party B fails to pay the negotiated share transfer price on time, Party B must pay 0.0006% of
the entire payable but unpaid amount to Party A as liquidated damages for each day that such

payment is delayed. When the delay in payment reaches 30 days, Party A has the right to rescind the
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agreement and refuse to return any payments previously made as liquidated damages, and to take
any legal measures and steps to have the shares of the Target Company returned to Party A..

H 75 P AT AR AR R LR, SRRMR— KT A BT F XA RAT AR
A E B E HO0.0006% T A4, BRBATLEB0EE, FARERERAPIFAFERLLFZ
WMEXAHTARR, AAREREALEEEEEFAANRDEILETF,
Clause 8 Dispute Resolution
SEON:E) VS

Any disputes arising from this Agreement should be solved by mediation and negotiation in
good faith. In case mediation fails, either party has the right to litigate in the place of agreement

performance, which is the local people’s court where the Target Company is located. Both parties

agree to conform to the laws of the People’s Republic of China.
AFERESV, REFHEBRE. BEAR, ETLHFHEREEFLTFEBAR
EIRIFRA R, NABRERA PR ARSTEEEM R,

Clause 9 Others

Al
9.1 Amendment to the Agreement
WAEIT

Any amendments to the Agreement must be in writing and signed by both parties. Any

amendments or newly added content to the Agreement will become part of the agreement.
AP WNAEATGCESAUBEHRAERTEE., BRI RGP E, HBERAN
REENR DA
9.2 Severability
4 F
If there are clauses in this Agreement that are invalidated by courts with rights of jurisdiction or

an validly appointed arbitrator, but such invalidated clauses do not affect the potency of other

clauses, the unaffected clauses shall remain valid.
W E AP HA L RBEEERNER, FENHAELRR, T HEBLERIBAN
, Hfh S AR S 2

9.3 Entire Agreement
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W TR

This agreement contains all statements and agreements of both parties, and replaces all oral or
written statements, warranties, understandings and agreements regarding the terms under this
Agreement made before the signing of this agreement. Both parties agree and confirm that any
statements and warranties not contained in this Agreement will not form the basis of this Agreement,
and thus cannot be relied upon by any parties and may not be used to explain the clauses and
conditions in this Agreement.

AWM B F 2 E A BERA R, FRARS THREF B AR PR THA
BFEREM D L REBTHRR . RIE. FEAH N, RFRABHHAIN, ABIFRTH
AT IR R B ACE A B e Al Bk, g O B R T AR Fo 4 DL B X
e F A A R WR TR

Party A: Party B:

B 7 [4y-x

Authorized Representative (Signature): Authorized Representative (Signature):
BERARE (BF) - BRAE (BF) .

(date) (date)

2014 H H 20144 H H
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Promissory Note

AR VAT KR

Party A: Hanfeng Evergreen Inc.
FJT: DUNESAERAF

Party B: Heilongjiang PengCheng Fertilizer Co., Ltd,
275 BATLIBIERE LA PR A =]

WHEREAS:

WTRZFTTF 2014 4 8 A (6] HEAT BAUELHUID CRAR “Hilt™,
RAEGRE, BHELLENECN 2.48 ZC AR TIRFELLNOR K28 T2 7
WRBERENERAERAT CFHR “BARARY) #HikG 2T REBET AR, Hrf
“EATERI 20%, B 4960 73 AR RIS 2,77 IF B AR B AT g AT

Based on the Share Transfer Agreement (“Agreement”) executed by two parties
on August 8, 2014, Party A shall transfer its 100% ownership of the equity shares in
its wholly-owned subsidiary, Hanfeng Slow-Release Fertilizer Co., Ltd (“Target
Company”), to Party B or the designated subsidiary of Party B at the total transfer
price of RMB 248,000,000, of which,“20% , i.e 49,600,000 RMB shall be payable in
a promissory note issued by Party B to Party A.”

St — BB, TR 20%HE RN K (BT 4960 JI AR BT 3
Ak I — 2K

Therefore, for greater certainty, with regard to the payment of 20% of the total
transfer price, i.e., RMB 49,600,000 in the form of promissory note, it is hereby
agreed and understood as follows:

Bk ARVE{THER AR
Information of Promissory Note:

&H: 4960 FIu AR
Amount: RMB 49,600,000;
SATEARR: HHEZ HE—F

6281908 v2



2%

3%

6281908 v2

Payment Term: One year since the date of issue.

ME: R

Interest: 0%

ik WERELL

Transferable or not: Transferable by endorsement

&, ERFEERN, R R 8 2.1.7 KRR
B 207 EEEALN R (B 200RIETKERD &, “THFM4 A TS
o 2,77 AT BR AT R R 0 A A F 07 SN LA T, 1R N T3
5 IR N A A JBLER e Bt ARIIE S SRR A R R S R 4 TR
SHIEEEN, ZPMamP AN TFHELCMERBTHEE”, T
T B AT A T E KR BT, Bkl 277 B TR A B iy
FITHE

Party A agrees to, upon the liquidation of Party A, “unconditionally and
irrevocably assign the promissory note issued by Party B to Mr. Xinduo Yu
through endorsement upon receipt by Party A of the consideration as agreed
to between Mr. Xinduo Yu and Party A” after Party A’s receipt of all the
transfer price (including 20% in form of promissory note) in accordance
with Article 2.1.7 of the Share Transfer Agreement. The promissory note so
assigned shall serve as guarantee of performance and fund for Mr. Xinduo
Yu during his transition period. Where there is a difference between the
promissory note amount and the amount payable to Mr. Xinduo Yu, it shall
be negotiated to make up the balance by Party A and Mr. Xinduo Yu
themselves in Canada. Mr. Xinduo Yu shall be held liable for potential risks
of the Target Company, which shall be subject to a separate agreement
executed by Party B and Mr. Xinduo Yu.

ZITIRAE, AR B R B R AR AT R R A B U AR R A
1 B R B A R AT I, ARCHS (KB R ATE 7 AR B PRI R Ak
H4y RIATER, 277 BT AT BRI SY% B A TI R, IR A T L
B 277 SERD B BARLAT, To R ARVEAT KR A A Z K

Party B guarantees that agreed amount of this Note shall be paid to the



4%k

SE
Party A:

6281908 v2

holder of the note when it is due and payable. If all or an portion of the
payment due hereunder is not received by the holder of the note within 7
working days after the date when such payment is due, Party B shall pay a
late charge equal to 5% of such payment, such late charge to be
immediately due and payable by Party B without demand by the holder of
the note..

AW EE T AEANEFFEN.

This promissory note will come into effect upon execution by both parties.

4yil
Party B:






Promissory Nete

ARVEA K R

Party A: Hanfeng Evergreen Inc.
77 R SEE RN

Party B: Heilongjiang PengCheng Fertilizer Co., Ltd,
277 BRI R A E

WHEREAS:
WFRZWTTF20144E8 A (6] HET (AU LETY CRAR “Bi” )
, RECRE, FITELLANMECAN2AML T AR A LM 2T T4
VMBI ERAT (PR “BRAR” D BikGZTRHBETAR, K
th “AMERAN20%, BI496073 AR T RLIE 7,77 T B AR (KBRS .
Based on the Share Transfer Agreement ( “Agreement”) executed by two
parties on August 6:8, 2014, Party A shall transfer its 100% ownership of the equity
shares in its wholly-owned subsidiary, Hanfeng Slow-Release Fertilizer Co., Ltd
(“Target Company?), to Party B or the designated subsidiary of Party B at the total
transfer price of RMB 248,000,000, of which,“20% , i.e 49,600,000 RMB shall be
payable in a promissory note issued by Party B to Party A.”
SoE— I, W7 R20%EE LR M Bk (BI496075 AR D (AR AT 3 oA SCAY
BRI 2
Therefore, for greater certainty, with regard to the payment of 20% of the total
transfer price, i.e., RMB 49,600,000 in the form of promissory note, it is hereby
agreed and understood as follows:
H1%  REATRR AR
Information of Promissory Note:
S 49605 T AR

Amount: RMB 49,600,000,
TATHARR: AHEZ HE—5F

Payment Term: One year since the date of issue.

%Ij l%\ : % l%\
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Bk

3%

6281908 vi2

Interest: 0%

k. BRI

Transferable or not: Transferable by endorsement

R, ERFEEN, %R R 521,75 E k2
27 &AL R CAIE0%FREM KR &, &M AR
¥ 2,75 34T R ARTEAT BRI I & B A B 7 sUR AL T#H88, fEN T
Bl BB IR K BRI, RARE KR WS NS T HE
MEFFEZED, EZTHSEFTMTHEENERBTHRE T
, FHEST BARA BEE RS AEIE, AR TR T HERME
FMUAITAE.

Party A agrees to, upon the liquidation of Party A, “unconditionally and

irrevocably assign the promissory note issued by Party B to Mr. Xinduo Yu

through endorsement_upon receipt by Party A of the consideration as agreed

to_between Mr, Xinduo Yu and Party A” after Party A’s receipt of all the

transfer price (including 20% in form of promissory note) in accordance
with Article 2.1.7 of the Share Transfer Agreement. The promissory note so
assigned shall serve as guarantee of performance and fund for Mr. Xinduo
Yu during his transition period. Where there is a difference between the
promissory note amount and the amount payable to Mr. Xinduo Yu, it shall
be negotiated to make up the balance by Party A and Mr. Xinduo Yu
themselves in Canada. Mr. Xinduo Yu shall be held liable for potential risks
of the Target Company, which shall be subject to a separate agreement
executed by Party B and Mr. Xinduo Yu.

ZRAIE, AR AT KR B R R R AR T R A B UL A RREA
o WNARFRIBIARATES, AR EATRR A AETDLTAEHARIEE &5
BB SY RAT IR, 275 LA BIHARR I SY B J ST 8K, 2 IE I 1K
L e 2,75 SEEN R HARIAY, B/ AT SRR A A EK

Party B guarantees that agreed amount of this Note shall be paid to the
holder of the note when it is due and payable. If all or an portion of the
payment due hereunder is not received by the holder of the note within 7
working days after the date when such payment is due, Party B shall pay a

late charge equal to 5% of such payment, such late charge to be



immediately due and payable by Party B without demand by the holder of

the note..
Hag  APNEZHHUBEANEFFEN.

This promissory note will come into effect upon execution by both parties.

77 77
Party A: Party B:
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From: Mike Devereux

To: Lei Li (lei®hanfengeverareen.com); Xindue Yy

Cc: "Jonathan Pollack” (jonathan.pollack@kabdis.com); Brian Pukier: joanne (ioanne@joannevan.com)
Subject: Confirmation Agreement

Date: Thursday, August 07, 2014 10:26:17 PM

Attachments: nfirmation Agreement (execution).pdf

Mr. Yu and Lei,

Attached is the execution version of the confirmation agreement which we understand has been
signed-off on by Norton Rose.

If Mr. Yu could please sign this on his own behalf (witnessed) and on behalf of this family trust and
foundation and have it returned to this group as soon as possible it would be appreciated.

Once this has been executed and returned by Mr. Yu to the group on this email, as discussed on the
board call, Mr. Yu should execute the share transfer agreement and the promissory note on behalf
of Hanfeng once he confirms that Pengcheng has executed the last versions of the agreements that
were sent to them.

If we could please be provided with fully executed versions of the share transfer agreement,
promissory note and guarantee agreement with Pengcheng as soon as possible it would be
appreciated. We would like to receive fully executed versions before we issue the press release
tomorrow morning at 8:30am Toronto time.

Thanks,

Mike

Mike Devereux
Tel : (416) 869-6803
mdevereux@stikeman.com






CONFIRMATION AGREEMENT

Reference is hereby made to (i) the Share Transfer Agreement dated August 8, 2014 (the
“Share Transfer Agreement”) between Hanfeng Evergreen Inc. (“Hanfeng”) and Heilongjiang
Pengcheng Fertilizer Co., Ltd. (“Pengcheng”) pursuant to which Hanfeng has agreed to sell all
of its shares of its subsidiary Hanfeng Slow-Release Fertilizer (Heilongjiang) Co., Ltd. (the
“Target Company”) to Pengcheng for a purchase price of RMB 248,000,000 (the “Transaction”),
(i) the Guarantee Agreement (the “Guarantee Agreement”) to be entered into between
Pengcheng and Mr. Xinduo Yu in connection with the Transaction and (iii) the Promissory Note
(the “Promissory Note”) in the amount of RMB 49,600,000 to be issued by Pengcheng to
Hanfeng upon closing of the Transaction as contemplated by the Share Transfer Agreement.

WHEREAS as of the date hereof Mr. Yu owns or controls approximately 20.4% of the
issued and outstanding shares of Hanfeng and Hanfeng owes approximately C$3.716 million to
Mr. Yu;

AND WHEREAS in accordance with Section 2.1.7 of the Share Transfer Agreement,
Hanfeng has agreed, upon its liquidation, to assign the Promissory Note to Mr. Yu;

AND WHEREAS in accordance with the provisions of the Guarantee Agreement, Mr.
Yu has agreed with Pengcheng to, among other things, remain with the Target Company for a
period of 12 months following closing of the Transaction and to take all commercially
reasonable efforts during this transition period to safeguard the interests of the Target
Company and to protect it from certain risks as described in the Guarantee Agreement;

AND WHEREAS in accordance with the provisions of the Guarantee Agreement, Mr.
Yu has agreed with Pengcheng that the Promissory Note assigned by Hanfeng to Mr. Yu shall
serve as a guarantee of performance by Mr. Yu of his obligations under the Guarantee
Agreement;

AND WHEREAS Hanfeng desires to appoint a receiver and manager over its assets to
be responsible for, among other things, collecting the purchase price under the Share Transfer
Agreement and to ultimately distribute any of the remaining assets of Hanfeng to its creditors
and shareholders upon Hanfeng’s winding-up following a claim process to be instituted by the
receiver and manager (the “Receivership Proceedings”).

NOW THEREFORE, the parties hereto agree as follows:

1. Hanfeng hereby agrees to repay C$1.5 million of the amount owing to Mr. Yu within
two business days of this Confirmation Agreement by way of a wire transfer to an
account designated by Mr. Yu or by certified cheque.

2. Provided that the Promissory Note has been issued by Pengcheng and has not been
repaid at such time (i) upon the first distribution of the liquidated assets of Hanfeng to
its shareholders under the Receivership Proceedings (the “Distribution Event”), or (ii) at
such earlier time prior to the Distribution Event upon the written request of Mr. Yu, Mr.
Yu hereby agrees to accept the assignment of the Promissory Note from Hanfeng in
consideration for the payment by Mr. Yu to Hanfeng of the Canadian dollar equivalent
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of the principal amount of the Promissory Note of RMB 49,600,000 (based on the
prevailing RMB/CAD noon spot rate of exchange of the Bank of Canada on the day two
business days prior to such purchase). The parties agree that the foregoing payment
amount shall be satisfied by way of set-off of any amounts payable to Mr. Yu by
Hanfeng at such time (including in respect of any distribution on his shareholdings in
Hanfeng and amounts remaining owing to him after the payment of C$1.5 million in
paragraph 1 above) and Mr. Yu hereby agrees that if at such time the amount payable by
Hanfeng to Mr. Yu is less than the Canadian dollar equivalent of RMB 49,600,000 then
Mr. Yu will pay such shortfall for the Promissory Note to Hanfeng in cash up to the
Canadian dollar equivalent of RMB 49,600,000.

If the Promissory Note has become due and payable in accordance with its terms prior
to the Distribution Event, Mr. Yu has not made payment for the Promissory Note in full
in accordance with Paragraph 2 hereof and Pengcheng fails to pay the full principal
amount of the Promissory Note (e.g. RMB 49,600,000) to Hanfeng at such time as a result
of any indemnity claim made by Pencheng in respect of the amount owing under the
Promissory Note or as a result of any failure of Mr. Yu to comply with all of his
covenants and obligations under the Guarantee Agreement, then Mr. Yu hereby agrees
to indemnify and be liable to Hanfeng for any such amounts not paid by Pengcheng.

Hanfeng hereby agrees that if, at the time of the Distribution Event, an amount in excess
of the Canadian dollar equivalent of RMB 49,600,000 shall be payable by Hanfeng to Mr.
Yu in respect of any distribution on his shareholdings or other amounts payable to him
at such time, then Hanfeng shall distribute a cash payment to Mr. Yu for such excess
amount in addition to assigning the Promissory Note to Mr. Yu in settlement of the
initial Canadian dollar equivalent of RMB 49,600,000 owing to Mr. Yu by Hanfeng at
such time.

Mr. Yu hereby agrees to comply with all of his covenants and obligations under the
Guarantee Agreement.

Mr. Yu hereby represents and warrants that he is the registered and/ or beneficial owner
of 10,876,400 common shares in the capital of Hanfeng and he is the beneficial owner
and/or control or directs an additional 1,420,300 common shares in the capital of
Hanfeng through the Xinduo Yu Family Trust and the Yu Foundation. Mr. Yu, the
Xinduo Yu Family Trust and the Yu Foundation hereby agree not to dispose of or
transfer such shares until all of the liquidated assets of Hanfeng have been fully and
finally paid to its creditors and shareholders. Furthermore, Mr. Yu, the Xinduo Yu
Family Trust and the Yu Foundation represent and warrant that Mr. Yu has the power
and authority to bind the Xinduo Yu Family Trust and the Yu Foundation and that the
set off procedures contemplated by paragraph 2 hereby shall be applicable in respect of
the aggregate amount of 12,296,700 common shares in the capital of Hanfeng owned or
controlled by Mr. Yu, the Xinduo Yu Family Trust and the Yu Foundation.

This Confirmation Agreement shall be governed by and construed and enforced in

accordance with the laws of the Province of Ontario and the federal laws of Canada
applicable therein. Each party irrevocably attorns and submits to the exclusive
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jurisdiction of the Ontario courts situated in the City of Toronto and waives objection to
venue of any proceeding in such court or that such court provides an inconvenient
forum.

8. This Confirmation Agreement may be executed in any number of counterparts
(including counterparts by facsimile or email) and all such counterparts taken together
shall be deemed to constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Confirmation Agreement
as of August 8, 2014.

HANFENG EVERGREEN INC.
By:
Name:
Title:
Witness Xinduo Yu
Print Name of Witness
XINDUO YU FAMILY TRUST
By:
Name:
Title:
YU FOUNDATION
By:
Name:

Title:
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From: Jodat Hussain

To: Joanne Yan; Jonathan Pollack

Cc: Mike Devereux; Xindue Yu; Tonv Chang; Lei Li; lei@hanfengevergreen.com; Brian Pukier; Cathy Qi; Murray
McDonald; Peter Howard; Maria Konvukhova

Subject: RE: Press Release and Material Change Report

Date: Wednesday, August 20, 2014 5:53:27 PM

Attachments: # -v1-hanfeng press rel -EY
#62 -vi-hanfeng material change r -EY ated.Di

Fine by me. Updated the documents with the relevant EY contact info (see attached). Website to be
active by end of day today.

Thanks,
Jodat

From: Joanne Yan [mailto:joanne@joanneyan.com]

Sent: August-20-14 5:29 PM

To: Jonathan Pollack

Cc: Mike Devereux; Xindue Yu; Tony Chang; Lei Li; lei@hanfengevergreen.com; Brian Pukier; Cathy Qi;
Murray McDonald; Jodat Hussain; Peter Howard; Maria Konyukhova

Subject: Re: Press Release and Material Change Report

ok with me as well.
thanks.
joanne

On Aug 20, 2014, at 2:21 PM, Jonathan Pollack <jp@kabdis.com> wrote:

OK with me

From: Mike Devereux [mailto:MDevereux@stikeman.com]

Sent: Wednesday, August 20, 2014 5:19 PM

To: Jonathan Pollack

Cc: Joanne Yan; Xindue Yu; Tony Chang; Lei Li; lei@hanfengevergreen.com; Brian Pukier; Cathy Qi;
Murray McDonald; Jodat Hussain; Peter Howard; Maria Konyukhova

Subject: Press Release and Material Change Report

Dear all — as Jonathan mentioned earlier today the court has approved the sale and the
appointment of E&Y as receiver and manager.

Attached is a draft press release we would like to have issued this evening as well as a material
change report that we would like to file on SEDAR with the press release.

Could you please let us know if you have any comments or whether you are signed-off.

E&Y — could you please provide us with appropriate contact information for the press release and



material change report.
Thanks,

Mike

Mike Devereux
Tel : (416) 863-6803

mdevereux@stikeman.com

STIKEMAN ELLIOTT LLP Barristers & Solicitors
5300 Commerce Court West, 199 Bay Street, Toronto, ON, Canada M5L 1B9

www stikeman.com

TORONTO  MONTREAL ~ OTTAWA CALGARY VANCOUVER NEW YORK LONDON SYDNEY

This e-mail is confidential and may contain privileged information. If you are not an intended recipient, please delete this e-mail and notify us
immediately. Any unauthorized use or disclosure is prohibited.

This message (including any attachments) is CONFIDENTIAL and may be
PRIVILEGED. If you have received this message in error please notify the sender and
delete all copies. Any distribution, copying or other use by you is strictly prohibited.
// Le présent courriel (y compris les, pieces jointes, le cas échéant) est
CONFIDENTIEL et peut étre PRIVILEGIE. Si vous avez recu cette communication par
erreur, veuillez nous en aviser et veuillez effacer toute trace de cette information.
Toute diffusion, copie ou autre utilisation de ladite information est strictement
interdite.

IRS Circular 230 Disclosure: Any US tax advice contained in this communication was
not intended or written to be used, and cannot be used, for the purpose of avoiding
penalties that may be imposed under US federal, state or local tax law.

Unless otherwise provided above, this message was sent by Ernst & Young LLP, 222
Bay Street, PO Box 251, Toronto,. ON M5K 1]7. See www.ey.com/ca for more
information. To unsubscribe from commercial electronic messages email
Unsubscribe@ca.ey.com and we will promptly honour your request, subject to any
exceptions provided by law. If you are receiving commercial electronic messages
through a specific EY portal, please visit that portal to unsubscribe from messages
sent via such portal. // Sauf indication contraire ci-dessus, le présent message vous
a été transmis par Ernst & Young s.r.l./S.E.N.C.R.L., 222 Bay Street, P.O. Box 251,
Toronto, ON M5K 1]7. Visitez le site www.ey.com/ca pour de plus amples
renseignements. Pour ne plus recevoir de messages électroniques commerciaux,
envoyez un courriel a Unsubscribe@ca.ey.com, et nous répondrons rapidement a
votre demande, a moins d’exception prévue par la loi. Si vous recevez des messages
électroniques commerciaux par la voie d'un portail EY en particulier, veuillez visiter
ce portail pour demander de ne plus recevoir de messages par son intermédiaire.






Hanfeng Evergreen Inc. Announces Appointment of Receiver and Court Approval of the
Sale of its Heilongjiang Subsidiary

TORONTO, Canada, August 20, 2014 - Hanfeng Evergreen Inc. (“Hanfeng” or the “Company”)
announced today that, pursuant to an application by the Company in the Ontario Superior Court
of Justice heard earlier today, Ernst & Young Inc has been appointed as receiver and manager
over all of the assets of Hanfeng (in such capacity, the “Receiver”) and the previously announced
sale by the Company of all of the shares of the Company’s wholly-owned subsidiary Hanfeng
Slow-Release Fertilizer (Heilongjiang) Co., Ltd. to Heilongjiang Pengcheng Fertilizer Co., Ltd.
(the “Transaction”) has been approved by the court.

The Receiver will be responsible for, among other things, overseeing closing of the Transaction
(including receipt of the purchase price), overseeing a claims process and distributing the
remaining proceeds of the Transaction following the payment of all expenses and allowed claims
all subject to the oversight and approval of the Ontario Superior Court of Justice.

In light of the foregoing, each director of Hanfeng has resigned.

CONTACT INFORMATION

Ernst & Young Inc.

222 Bay Street, PO Box 251, Toronto, ON M5K 1J7
Tel: +1 416 943 2499

Fax: +1 416 943 3300
http://www.ey.com/ca/hanfeng
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FORM 51-102F3
MATERIAL CHANGE REPORT

NAME AND ADDRESS OF COMPANY

Hanfeng Evergreen Inc. (the “Company”)
2 St. Clair Avenue West, Suite 610
Toronto, Ontario

M4V 115

DATE OF MATERIAL CHANGE
August 20, 2014

NEWS RELEASE

The Company issued a news release disclosing the material change through
Marketwired on August 20, 2014 and filed it on SEDAR with the securities regulatory
authorities in Canada. A copy of such news release is attached hereto as Appendix “A”.

SUMMARY OF MATERIAL CHANGE

On August 20, 2014, pursuant to an application by the Company in the Ontario Superior
Court of Justice, Ernst & Young Inc. was appointed as receiver and manager over all of
the assets of the Company (in such capacity, the “Receiver”) and the previously
announced sale by the Company of all of the shares of the Company’s wholly-owned
subsidiary Hanfeng Slow-Release Fertilizer (Heilongjiang) Co., Ltd. to Heilongjiang
Pengcheng Fertilizer Co., Ltd. (the “Transaction”) was approved by the court.

FULL DESCRIPTION OF MATERIAL CHANGE
5.1 Full Description of Material Change:

On August 20, 2014, pursuant to an application by the Company in the Ontario Superior
Court of Justice, Ernst & Young Inc. (“E&Y”) was appointed as receiver and manager
over all of the assets of the Company and the previously announced sale by the
Company of all of the shares of the Company’s wholly-owned subsidiary Hanfeng
Slow-Release Fertilizer (Heilongjiang) Co., Ltd. to Heilongjiang Pengcheng Fertilizer
Co., Ltd. (the “Transaction”) was approved by the court.

The Receiver will be responsible for, among other things, overseeing closing of the
Transaction (including receipt of the purchase price), overseeing a claims process and
distributing the remaining proceeds of the Transaction following the payment of all
expenses and allowed claims all subject to the oversight and approval of the Ontario
Superior Court of Justice.

In light of the foregoing, each director of Hanfeng has resigned.



5.2 Disclosure for Restructuring Transactions:

Not applicable.

RELIANCE ON SUBSECTION 7.1(2) OF NATIONAL INSTRUMENT 51-102
Not applicable.

OMITTED INFORMATION

Not applicable.

EXECUTIVE OFFICER

For further information regarding the matters described in this report, please contact

Ernst & Young Inc.

222 Bay Street, PO Box 251, Toronto, ON M5K 1J7
Tel: +1 416 943 2499

Fax: +1 416 943 3300

http:/ /www.ey.com/ca/hanfeng

DATE OF REPORT

August 20, 2014



APPENDIX “A”
NEWS RELEASE

[See attached]
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From: Hanfeng Office <office@hanfeng-group.com>

Sent: Friday, August 08, 2014 3:48 AM

To: Brian Pukier

Cc Mike Devereuy; 'Joanne Yan'; jo@kabdis.com; 'duo’; li_lei@rogers.com; 'Hanfeng Office’
Subject: R EE—CO%EWN PDF

Attachments: TR MY -GAIPG; ATE T 3R B -PNIPG; IR AL WM F-STAIPG

i LM RIS T T, SR EASTE — 64y, BURAOIRA T ER BN KR 7
[\]
Please find attached scanned copies of signature pages. Pengcheng hold one set of original executed agreements

and the other set for Hanfeng will be taken back by Mr. Yu when he returns to Canada.

& A4 A Brian Pukier [mailto:BPukier @ stikeman.com]

RIERTE: 2014 5E 8 A 8 HEHAF 12:10

W N Lei Li

$03%: Mike Devereux; Joanne Yan; Jonathan Pollack; Xinduo Yu; HF HF China
= /: Re: PDF

Thank you Lei.
B

Xinduo, please countersign the Pencheng agreements and email to us fully signed copies as
soon as you can tonight. Please also extend our best wishes to Pencheng and thank them for
thelr cooperatlon

Fh, BTSN B TR P e B (B AR A R R AT W ARERATT TG
FEARIRIE, RS

Regards,
Brian

fii S &

Brian Pukier
Tel : (416) 869-5567tel:(416)%20869-5567




BHAEN: Lei Li [wailto:li lei@rogers. com]

RIARTE: 2014 48 A 8 HEHIT 12:23

U4 N Mike Devereux; Brian Pukier; Joanne Yan; Jonathan Pollack
#i%: Xinduo Yu; HF HF China

8. Fwd: PDF

Mike,

NS

Thank you again for addressing my questions at very late hour.
TV T AR 3K 2 MG A 3 A (7] L

Please refer to the attached file executed by Xinduo.
BT R B SO

All the best,

Lei

=

i






the payment is settled.

oK ADVERUR, (BT R E T B SRS AL

Article 9: After this Agreement comes into eﬁés‘g any Party shall not
amend or terminate this Agreement at its own free will,

FI0% AHU—XFG B 2UF R0, SHETRZER,
Article 10: This Agreement shall be executed with each party one copy, and each copy

bears the same legal effect.

CEARIEIESD

(no text hereinafter)

B i 2
Seal of Party A
RS T

Signature of

AE A , i%/}*
Signature of Witness: / L | \

g/8



holder of the note whe&n it is due and payable. If all or an poman of the

‘ pagmmt éns hereunder is not received by the holder of the note within 7
working ciays after the date when such payment is d;ﬁe, Party B shall pay a
late charge cqual to 5% of such payment, such late charge to be
immﬁdiataiy due and payable by Party B without demand by the holder of
the note..

Fak  RUMEETHEARTIEEN.

This promissory note will come into effect upon execution by both parties.

SRR e, | BRAE (),

Authorized Representative (Signatore): Authorized Representative (Signature):

3/3
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From:
Sent:
To:

Cc:
Subject:

Attachments:

As attached.

Lei Li <li_lei@rogers.com>

Friday, August 08, 2014 8:40 AM

Mike Devereux; Brian Pukier; Jonathan Pollack; joanne (joanne@joanneyan.com); Xindue
Yu

Hanfeng Office

full scan of Agreements

{RAE WY -2 Al pdf, AR IR -2 pdf, B LT N-2 713 pdf






PRUEHI

Guarantee Agreement

H: ERLRIRIME AR A E

Party A: Heilongjiang Harbin Pengcheng Fertilizer Co., Ltd.
ZF: FHe

Party B: Xinduo Yu

ET:

Whereas:

1.

{8

Wy S AR R PRA T (LUFARSDU) T 2014 48 8 | 8 FISEAT (IRALSS
MY, ARIBBONE, BT RO SRR ORGER LR A IR A (LR
FreBARAED) SRR

Party A and Hanfeng Evergreen Inc. (hereinafter referred to as “Hanfeng”) entered
into the Share Transfer Agreement on August 8, 2014, under which, Party A agrees
to purchase 100% equity shares of Hanfeng Slow-Release Fertilizer Co., Ltd.
(hereinafter referred to as “Target Company™) owned by Hanfeng,

2757 BRIHCKIR AR, [FIETRAE B AR A R B SHCHHRE R A

Party B is a big shareholder of Hanfeng, and also the Board Chairman and Legal

Representative of the Target Company.

4960 Ji AR REEN Z A FF A M AR DRR ST, ADURRE R, 1
VORGSR, RS 2,17 SR AR O AR LA AR (B3 20%AREE T
BB JE, P HET SR A R, B BT s
2. I A AR BB LA B A LS THE 7, (E R LT i 306
JEHA R Bt ik

As stipulated under Clause 3.2 of the Share Transfer Agreement, among the total
transfer price for purchasing the Target Company, “20%, i.e 49,600,000 RMB
shall be payable in a promissory note issued by Party B” to Hanfeng, and Ijlanfeng

1/8



agrees to, upon the liquidation of Hanfeng, “unconditionally and irrevocably
assign the promissory note issued by Party B to Mr Xinduo Yu through
endorsement upon receipt by Party A of the consideration as agreed to between Mr.
Xinduo Yu and Party A” after Hanfeng’s receipt of all the transfer price (including
20% in form of promissory note) from Party A in accordance with Clause 2.1.7 of
the Share Transfer Agreement. The promissory note so assigned shall serve as
guarantee of performance and fund for Party B during his transition peried.
LRSI R AB R, RIBA WA R, LT ABIRAH
VETE RS PR R A0 B AN AR AR R 0 BAEE T 4960 A AR (B
RGN
Party B hereby personally guarantees in favour of Party A for the potential risks
facing the Target Company up to the amount of promissory note, i.e., 49,600,000
RMB (hereinafier referred to as the “Guarantee Amount™) pursuant to the terms
and conditions set out in this Agreement.
.75 BB B PR H A KRR B ISR ARV AT SR B MR k), 4Rk
BE O 5 ORI S At e 2 AR AT AR BR B O SO, AR AR 12 A AL
CHLEE 1 8% R WRERIRRGR], BMRE ORBUGEEHI0 WLmEiT.
Party B agrees and accepts the transfer of promissory note (should it be assigned)
and will own the independent right to dispose the promissory note subject to its
terms and conditions, including the right to receive payment upon expiration of
the 12-month transition period as stated in Clause 1, to ensure full performance of

the Share Transfer Agreement.

9o, HARERBEB TR B AR A B RSP, @R LTI, &

PR R AR .

Now therefore, to ensure the smooth and stable fransition of the Target Company

after the share transfer, upon negotiation, Party A and Party B have reached the

following guarantee agreements:.

Bk RECEHESERE, 275 RIS EoRE BiR AT et 12 A,

TEALIIE, PR RS A 20 B AR TR B N 2 TR A A0S R BT

/8



SWH, AEFZHEMTHE, OF. ZEHAT AR AmHH.
Article 1: After the completion of the share transfer, Party B agrees to stay in the
Target Company for a transition period of 12 months as per the request of Party A.
During this period, Party A will only pay for the travel, meals and accommodation
expenses of Party B to the extent of work requirements; but no payroll, dividend,
bonus or any other compensation in any form.

2% WHEBBCEERLN, REZEBFEATNEIKRS, MEER
DRI RS 3 KRR M EFNEERE, SR FER, LHHAE
SEHEE R AFERENRARY, EEFAFERSNIST, &9
7 EIMER RN BN A, B ERRA RS RS 20
i EARAR S .

Article 2: During the share transfer x'egistration, Party A will remove Party B from his

position of Board Chairman in the Target Company. To protect the Target Company

from the various potential risks stipulated under Article 3 to the maximum extent,
upon the request of Party A, Party B agrees to continue his service as legal
representative of the Target Company under the leadership of the Board of Target

Company, and attend some necessary events reasonably requested by Party A, while

the Board of Target Company is entitled to remove Party B from his position of legal

representative at any time.

3% ZITPAIERE 12 - A B R L& Y A4 HARA BRI, R E
FROy TR, BURIR B R AZ 00 F R, B ART

Articte 3: Party B guarantees to take-all commercially reasonable efforts during the

i2-month transition period to safeguard the interest of the Target Company, ensure the

smooth and steady transition of the Target Company, and protect it from the following
risks to the maximum extent, including but not limited to:
3.1 St LIS R 29 5 SO KU

The risk that employee severance exceeds the agreed amount;

3.2 TR PP 5 W T S SR T A A DA B R B T B AR E R

B .

Potential risks of employee group incidents and laid-off employee disturbance due to
3/8




the purchase by Party A;

33 BEMBRAK: ERAHLEERE T RAERK. BIRATRRERNR
BRI (TSR M CSERE”, AAR 172 HBMIAR
Tax source supervision related risk: The risk that the tax incentives package
(“Two-Year Exemptions and Three-Year Half Reduction” and “Three-Year Half
Reduction”, totally representing RMB 170 million) enjoyed by the Target Company
may be retroactively recovered by tax bureau due to changes to sharcholders resulting

from completion of share transfer;

34 BBOEALEESE WS EAETE, BUFEITRE ZREEREHR
Kz«
The risk of environmental improvement required by government due to changes to
business activities resulting from completion of share transfer;

3.5 A BRI U
Risk related to the loss of control on the transaction tax and expense;

3.6 R ER TR D A R s
Risk that the accounts receivable could not be collected in due time;

3.7 EVTRAH K I B e R B TR A U s
Risk that the goods paid in advance could not be delivered in due time;

3.8 PR SRR S BB AR A R LS E YN, RR AR EEA
B IBE R, A, AR RILRAE
Any risks related to potential assets guarantee, legal disputes, public judgment and all
other risks concerning the management and operation of the Target Company during
the period when there was no supervision at the Target company due to the proxy
contest;

3.9 FIRABEE BRRM S AR RS, e, #HEER
7 A B S A e R A 4 PR
Any risks of potential legal disputes caused by the potential secondary harm resufted
from the agrochemical trials, previous production and sales of the Target Company

since its operation; -
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WAk LI 12D ARENIA, ZIPRIER &R AR AR T R %k
R R & SRR A HAT AT S AL B, 3R ERPRTHk., R,
LA R BR 0 A SR B A

Article 4: Party B guarantees that he will not take any legal measures to dispose all or

part of the promissory note during the 12-month transition period of Party B,

including but not limited to transferring, pledging, and assigning all or part of the

rights under the promissory note.

sk WHRIE

Article 5: Warranties by Party A

51T IR IBAN L BT HARA R 12 4 033 EL 5 pAs s 3s 3
S 4 SFPAEMAIIRT, Z 7S A UM F AL (8 S 3R 506 4
On the condition that Party B’s 12 months’ transition period in the Target Company
expires and his guarantees stipulated under Article 3 and 4 are fulfilled as stipulated in
this Agreement, Party B shall not be liable to Party A for any amount of money under
this Agreement,

TR YA E 7L BARA T 12 4N S0 B s A n s 3 %
HIE 4 G HAR AR LA T 2 WWHR T, MTRSEZF 12 Mt
BORWIE 7N TARE Y, WU AR R BRI R 3R M DA R
M AT 2755
On the condition that Party B’s 12 months® transition period in the Target Company
expires and his guarantees stipulated under Article 3 and 4 are fulfilled as stipulated in
this Agreement and the promissory note is assigned to Party B, Party A warranties to
pay the amount in the promissory note to Party B in full in RMB within 7 business
days upon the expiration of the 12 months’ transition period of Party B as per the
relevant terms regulated in the “Promissory Note™;

5.2 MR ZIFRRELTOTCINE 3 M 4 S AMEF T, FE A o7t
ALPHR, BRI T 207, B BUNR KB S R A
BRI ORI BRI, JF4EZ07 12 N H b iE 740 TR R,
TR IUEIR GREERERY HME T4 277 i

In case Party B fails to fulfill his guarantees under Article 3 and Article 4, and hence
5/8



causes any loss to Party A and the promissory note is assigned to Party B, Party A is
entitled to deduct the corresponding loss amount (with the maximum amount not
exceeding the Guarantee Amount) from the promissory note, and will pay any amount
remaining to Party B within 7 business days upon expiration of the 12 months’
transition period of Party B as per the relevant terms regulated in the “Promissory
Note”.

Hmesk HHATHE

Article 6: Defaults

6.1 INZJ7 K pe i A 2 vE B AR A W 48l 12 A, FHEILEH
J7if AT, BB ASATRERELS T 207, RN E S
WP HIRR AR RAR T R RIRRTD, FHEZT 12 AL Ew)s 7
ATAEEA, HRARTHEE GREEFREY HIGES S 277
In case Party B fails to stay in the Target Company for a transition period of 12
months as stipulated in this Agreement, and hence causes any loss to Party A, and
provided the promissory note is assigned to Party B, Party A is entitled to deduct the
corresponding loss amount (with the maximum amount not exceeding the Guarantee
Amount) from the promissory note, and will pay any amount remaining to Party B
within 7 business days upon expiration of the 12 months” transition period of Party B
as per the relevant terms regulated in the “Promissory Note”.

6.2 MEZ 7 REBEA TSR 3 IS 4 FARUEHTL, HEbs FIER
fEATR S, BN SAREABRRIALS T 20, FOrsH SRS KB &8F 0
B A R (IR AN Rk, FEZ Ty 12 A ARG 74 LR
N, KRR GRFRARERD) MRME NS 20
In case Party B fails to fulfill his guarantees under Article 3 and Article 4, and hence
causes any loss to Party A, and provided the promissory note is assigned to Party B,
Party A is entitled to deduct the corresponding loss amount (with the maximum
amount not exceeding the Guarantee Amount) from the promissory note, and will pay
any amountr remaining to Party B within 7 business days upon expiration of the 12
months’ transition period of Party B as per the relevant terms regulated in the

“Promissory Note”,
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6.3 MW IFERAWMWLE, ZHANELAPBT, BRAHLE
REGIRER SRS TNR L RREARREALS T 2.

In case Party A breaéhes this Agreement, Party B s entitled to terminate this
Agreement, and Party A shall pay the promissory note 1o Party B in full immediately,
provided the promissory note is assigned to Party B.

E7% FEER SRR

Article 7: Applicable Law and Dispute Resolution

7.0 AYHETAL. . BE. R, BAT. KERdENGE A s

AP RZ PR, 2 E OREEE PN RICE N W07
BUX R &) SR E.
The formulation, validity, amendments, interpretation, implement’aﬁon and
termination, as well as the settlement of disputes arising out of or related to this
Agreement, shall be governed by the laws of the People's Republic of China
{excluding the Special Administration Regions of Hongkong and Macao, as well as
Taiwan).

7.2 BBAT AT R & MRS A OCE KMV, X7 RLd@—4

BTy SO R AR, RN AR, AR5 S AR AT A A BRSLAN [ BT
Hlig /R E P RN RER IR R .
All disputes arising from the execution of, or in connection with, this Agreement shall
be settled through amiable negotiation. In case no settlement can be reached through
negotiation, any Party shall have the right to bring the lawsuit to Harbin Intermediate
People's Court, Heilongjiang Province, People’s Republic of China

7.3 FEVFRILRE S, ST AP BCRRE RITA A KRR B 2, XY
DI AT
During the litigation process, the remaining provisions unrelated to the lawsuit shall
continue in full force and effect, which the both parties shall continue to perform.
B8k AWM EFHREREN, BRI T ARNBIN A S

JE KR
Article 8: This Agreement shall become valid and binding upon signing and sealing

by the both parties until the guarantee amount under this Agreement becomes due and
778



the payment is settled.

9% AWERE, TR HAEE R BRI A T

Article 9: After this Agreement comes into effect, any Party shall not
amend or terminate this Agreement at its own free will.

HI0% A—RFG, B ZRHER—0, S6HAHERSERE.
Article 10: This Agreement shall be executed with each party one copy, and each copy

bears the same legal effect.

(BUFRIESD

(no text hereinafier)

i
Seal of Party A
RIR ST

Signature of

HAE NS .
Signature of Witness:
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Promissory Note

AREBKER

Party A: Hanfeng Evergreen Inc.
75 MBI FH RN

Party B: Heilongjiang Harbin PengCheng Fertilizer Co., Ltd,
L5 BBV NG JRVE B ALl A PR

WHEREAS:

T FLTTT 2014 4 8 A 8 BEAT URAVEHLHUD CTFHR “Wiln,
BEHVHE, WIEULEMERN 248 LRARTMHEALIIOBRERTARN
PERLRERA T CFH “ BARAR) Hita Z r g F AR, ik “a
PEKIR 20%, BN 4960 73 A B I SEEISE 2 77 B AR AR A SRR S 40 7

Based on the Share Transfer Agreement (“Agreement”) executed by two parties
on August 8, 2014, Party A shall transfer iés 100% ownership of the equity shares in
its wholly-owned subsidiary, Hanfeng Slow-Release Fertilizer Co., Ltd (“Target
Company™), to Party B or the designated subsidiary of Party B at the total transfer
price of RMB 248,000,000, of which,“20% , i.e 49,600,000 RMB shall be payable in
a promissory note issued by Party B to Party A.”

HBE B W, BT 20%FE 04 (B 4960 5 ABRT) MRS KSR
FIR AR 3

Therefore, for greater certainty, with regard to the payment of 20% of the total
transfer price, i.e., RMB 49,600,000 in the form of promissory note, it is hereby
agreed and understood as follows:

Wik AREMEERANE.
Information of Promissory Note:

GE: 4960 HAEART.
Amount: RMB 49,600,000;
SATHAMR: BHEZ QiR
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Payment Term: One year since the date of issue.

FE: ER

Interest: 0%

Feik: TIHE-REEAL

Transferable or not: Transferable by endorsement

R, ERTEAN, %R RN 8 2,17 FEE
B LT EHEALIR (B 200RERERED &, “STFHRET
RT3 L9 XS I Tk R LTI s 207 2 A RO AR S A 3k i £
EMURBTREULLTHE, EATHESTENIMNBREREE
s AR ER R EWE MR TR S TG 20, 208 H
RTRTHEIEMSR Q1T RV, FEEa B AR A RIS RS K
AIME, Rkt 205 FF s ms R il STae.

Party A agrees to, upon the liquidation of Party A, “unconditionally and
irrevocably assign the promissory note issued by Party B to Mr. Xinduo Yu
through endorsement upon receipt by Party A of the consideration as agreed
to between Mr. Xinduo Yu and Party A” afier Party A’s receipt of all the
transfer price (including 20% in form of promissory note) in accordance
with Article 2.1.7 of the Share Transfer Agreement. The promissory note so
assigned shall serve as guarantee of performance and fund for Mr. Xinduo
Yu during his transition period. Where there is a difference between the
promissory note amount and the amount payable to Mr. Xinduo Yu, it shall
be negotiated to make up the balance by Party A and Mr. Xinduo Yu
themselves in Canada. Mr. Xinduo Yu shall be held liable for potential risks
of the Target Company, which shall be subject to a separate agreement
executed by Party B and Mr. Xinduo Yu.

ZITORAE,  AREAT B B B RS AR R 2 e S UM E A,
IRRIRE R AR, AGEAT SRR AE 7 A TR iRl s 2 0pa
WO RIAK, 207 BESCAS BRI 5%E RT3, X HEI 5 2K e
MZISMBMEA, ERASKEFAAER.

Party B guarantees that agreed amount of this Note shall be paid-to the
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holder of the note when it is due and payable. If all or an portion of the
payment due hereunder is not received by the holder of the note within 7
working days after the date when such payment is due, Party B shall pay a
late charge equal to 5% of such payment, such late charge to be
immediately due and payable by Party B without demand by the holder of
the note..

Ak APUAEZTHTEEANEFREN.

This promissory note will come into effect upon execution by both parties.

BHE (), LR (),

Authorized Representative (Signature): Authorized Representative (Signature):
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Share Transfer Agreement

BAXHAL R H

Seller (‘Party A”): Hanfeng Evergreen Inc,

Wik (R« w&EARREREARAH

By its authorized signatory, Xinduo Yu Position: CEG
BRREFA: THE W ERIATE
Address: Toronto, Ontario, Canada
BRIV IR S 2o 2 ]

Buyer (‘Party B’): Heilongjiang Harbin Pengcheng Fertilizer Co., Ltd.
ik (LH) « BELBRERELELARANE

By its authorized signatory, Yanjia Ren Position: Vice GM
BARAEFAN FHEE R BlEZE

Address: Harbin, Heilongjiang,China
HodkoF B BB %G BT

Whereas:

5
1. Hanfeng Slow-Release Fertilizer Co., Ltd. is a company legally registered and
established in China , validly existing as a limited liability company in accordance

with the laws of China (hereinafier referred to as the ‘Target Company’):
Registration number: 230223100012253

Legal address: Shangzhi Economic Development Zone, Heilongjiang

Business scope: Compound and blend fertilizer manufacture
BRTIEAZBERARAT R —FAATEAEEM LG RERYHR
BT CGATEE “BHEAT ) . |

FEME . 230223100012253

EANM N, BRAIAHETEFTLR v
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BECEY: SRS ,

. Hanfeng Evergreen Inc. (hercinafter referred to as ‘Party A’) is a corporation
organized and existing under the laws of Ontario, Canada and 3 validly existing
corporation. On the date of signing this agreement, Party A is the legal shareholder
of the Target Company, whose capital contribution is 37250000 USD, accounting
for 100% of the total registered capital of the Target Company. Target Company is a
wholly-owned subsidiary of Party A.

PAEEFRAE UTH “FF” ) RENEASEEMFHRF LMWK
ARAE, RERLESERE, HEB Y 37250000 £75, & HIRAFE
MFEAREH100%, BEFRQEEFHFHLETFLE,

. Heilongjiang Harbin Pengcheng Fertilizer Co., Ltd. (hereinafier referred to as
‘Party B’) is a legally registered company in China and a validly existing limited
liability company.

BALGREBBELARAE (UTH “ZFH” ) FETEAEEMFFR
REWHFRIERE.

Both Party A and Party B, through friendly negotiation, on the basis of equality,
willingness, and mutual benefit, agree that Party A shall transfer its ownership of
100% of the shares in the Target Company to Party B or its designated subsidiary.
Both parties have reached the following agreement:

AW LRAERENE, AF%, R, EAEZERERL, —HEARTH
WP BARA B 100 % BASL B Z Bl 2 F A F, WoF ik

R F—EL:
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Clause 1 Deefiniton

X

The following interpretation for the definition and meaning of words and terms in this
agreement shall prevail:

AP E B AR R A AT R R 2 o

1.1 Right of shares

B

Party A, as a result of paying for the registered capital of the Target Company, enjoys all the
rights conferred to the shareholder of the Target Company under Chinese laws and the Target

Company’s Articles of Association.
FHEAEBRARNBEFH RN RARBURER T B EFA S EEHE
T8 B A B SRR ALAL
1.2 Date of signing of agreement
WHEEE
This refers to the date when both parties duly execute this agreement, on which date this

agreement is effective and binding on the parties.
PO A & F ARG B, WIAEEZ BRER, st T AARN.
1.3 Registered capital
P2 i3 N
This refers to the total amount of capital contributions made and paid for by the shareholder to
the Target Company which is registered with governmental authorities.
N B DAL R BT B A B e R B IA S R A
1.4 Agreement Object
AR
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This refers to the 100% of the equity shares owned by Party A in the Target Company.
I8 W A A B B AR 100% AL,

1.5 Chinese law and regulations

PHEEME BN

Existing laws, regulations, and legally binding rules, measures, and other forms of normative
documents promulgated by the government of the People’s Republic of China and its various
departments before this agreement comes into effect (including the date of signing this agreement),
including but not limited to Company Law of the People’s Republic of China, Contract Law of the
People’s Republic of China, and Foreign Investment Enterprise Law of the People’s Republic of
China.

FABP VAR BN EB ) FUFFATE RN EE, b PR ARSER
R FE AW R A A WHRE, 5B UR AR, EERRT

(PRARFPMERNFE) . CPRARKPEAGRRE) . (PEARKMESFLLE) £,

1.6 Completion of transaction

35 R

The transaction will be deemed completed when the shares of the Target Company originally
registered under the name of Party A in Harbin Administration for Industry and Commerce are
legally transferred to Party B or its designated subsidiary,

FAHERRET IHTREER BTN N EERZ FRAHE R FARL T, 94
L5 T Fee
1.7 Transition Period
HHEH

It refers to the period from the effective date of this agreement to the date of completion of the

transaction completed in this agreement.
ANNERZHERRKL S FRZ B,
1.8 A4
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Credit and debt

AN FRAGERELANKS, TOEEFRAALRAT FNHES.
The debt hereto refers to the credit of the Target Company, and the Target Company’s debt payable
1o Party A is excluded.

Clause2  Representations and warranties

#2%  BRRRKE
2.1 Representations and warranties by Party A

7 PR Fa R

2.1.1 Party A is the sole legal owner of the Agreement Object, having the full right to dispose of
the Agreement Object.

B AW R — AR H, W IURRE S RER.

2.1.2 Before signing this agreement, Party A has’not signed any legal document in any form relating
to the sale of the Agreement Object with any other third party, nor has Party A taken any legal means
to dispose of the Agreement Object in any form. Such disposal includes but not limited to transfer,
pledge, entrusted management, and transfer of all or part of the rights attached to the Agreement
Object. .

APRER HWEFTHE, PHREEMF ZFEREFAHB R, FRERE
HARBEFEAFH A VAR TEARLANLE, FABEHEETRTHL. BF. &
FOEE L LM R T DU S8 3 s AR
2.1.3 After signing this agreement, Party A agrees not to sign any form of legal document with any
third party or take any other steps to dispose of all or part of the Agreement Object. Such disposal
includes but nét limited to transfer, pledge, entrusted management, and transfer of all or part of the
rights attached to the Agreement Object.

ARPRXEZEE, FHART &S5 EMEZ A ETEAAH BRI, FRERREN
%%i%%ﬁﬁ%ﬁ%ﬁﬁ%%é%ﬁ%ﬁ&ﬁﬁﬁﬁﬁ%&ﬁ,ﬁﬁﬁﬁ%ﬁ%@?%&~
B, BAREE. LT IR HR AR e
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2.1.4 Party A guarantees that it will be the sole shareholder of the Target Company until the
completion of the share transfer. No other person enjoys right of first refusal to the Agreement
Object. After this agreement comes into effect, Party A will use its commercially reasonable efforts
to assist Party B to deal with all the procedures involved in the transfer of the Agreement Object,
including but not limited to amending the Articles of Association of the Target Company,
restructuring the Board of Directors, and filing documents related to equity change with relevant
authorities,

PAHRIER BFAAE—RE, BEXH KR BA LA A BRI EA 51 3%

Bo AW WERE, FHERBLAEFAHH L H AED IR LN — 4, aHET
RTEHRERNEHAAFE, HAEE L. WH RNAREE AT F WX,
2.1.5 Party A guarantees that, before the formal transfer of shares of the Target Company between
Party A and Party B, the Target Company has acquired the important government permits, approvals,
and authorizations for its normal production operation, which are all currently in force. Party A shall
ensure that none of such government permits, approvals or authorizations is invalid prior to the
completion of the transaction.

FHRAL, £WHHLHAERZEEFATRRA, BAL MM EFREY 45
EETATEWURGT, Hok, B SR, SERARR LT, R EIE
BTy 5E W RA W
2.1.6 Party A guarantees, on the date of signing this agreement, all the information of the Target
Company provided to Party B, including but not limited to financial position, production and
management, company’s registration and assets position shall be true and legal in all material
respects.

FARETABRETE, BT FRENEFADGEEHE, BEERRT T 445,
EFEENL. DA THREER. FFAERENARE, 458,

2. 1.7 Party A agrees that, after full payment of all transfer price by Party B in accordance with
Clauses 3.3.1, 3.3.3 and 3.3.4, upon the liquidation of Party A, Party A shall unconditionally ‘and
irrevocably assign the promissory note issued by Party B to Mr. Xinduo Yu t%rough endorsement

upon receipt by Party A of the consideration as agreed to between Mr. Xinduo Yu gind Party A.
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The promissory note so assigned shall serve as guarantee of performance and fund for Mr. Xinduo
Yu during his transition period. Where there is a difference between the promissory note amount and
the amount payable to Mr. Xinduo Yu, it shall be negotiated to zﬁake up the balance by Party A and
Mr, Xinduo Yu themselves in Canada.  To protect Party B from potential risks, should Party A fail
to perform the said agreement to assign the promissory note, the provisions of this Agreement and
the Guarantee Agreement executed by Party B and Mr. Xinduo Yu shall apply.

FHE AL HEM3.3.1, 3.3.3 M 3.3 4 FHAMFLBELMK (B 20%RE A
B, AWM ST AR THRERT ARG ERF BT THERE T T2
AMAEMARELWUER FRBULSTHE, A THELES WA RBAH L RIL. WRAR
ENRESHS NS THFFAEPFCEY, 2N F AR THEC P ERBTHEHET
. WRFHREEALRYERRENRBR UL THE, LA AR LA LTHER
G, A B AT A MUR 7 5 T 58 R RAE B AT

2.2 Representations and warranties by Party B

.77 B AR E

2.2.1 With regard to the registering the share transfer, Party B warrants that it is legally capable of
acquiring the Agreement Object, and the normal legal procedures of shares transfer will not be
affected by its own individual constraints.

KTFRRRIT, THRILEFAEEARN TRV ESE, TN H 8 H &4
o R UV v BRAR S E S A B IE AT .

2.2.2 Party B has sufficient cash available to acquire the Agreement Object. Party B guarantees to
pay the transfer price in accordance with the provisions stipulated in this agreement.

ZHH BB A A4 R IR, L RIERSEBAY A E LAHIENE.
2.2.3 No filing with, notice to or authorization of, any governmental entity is required by Party Bas a
condition to the fawful completion of the transaction.

EEEBRRE S, LHRE BRI E RS 40, SBUFI R HE,

2.2.4 Party B acknowledges that to ensure its own benefits it has conducted an independent
investigation on the business, operations, assets, liabilities and financial condition of the Target

Company, and in making the determination to proceed with the transactions contemplated by this
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agreement, has relied solely on the results of its own independent investigation and the
representations and warranties in section 2.1,
CHPAAERREHRAGUARZ S WU EY, HHE B4R, CEGEHL T
FRERF ARPHERRAETTHRINE, ZLRBECHRIHEUR 2.1 844
7 B R
2.2.5 Following completion of the transaction, Party B guarantees it will not pay to Mr. Xinduo Yu
any payroll, dividend, premium or any other compensation in any form other than reimbursing him
for reasonable travel, meals and accommodation expenses to the extent that Party B requests that Mr.
Xinduo Yu travel on behalf of Party B or the Target Company.
REFRIE, CHAREATLIZATHEEAT L. OF, LAeTEMEMBRNTH,
HFLHERTHERRLARERAT R EZ, hARERL LR NRMB .
2.2.6 Party B acknowledges knéwing the current assets position, all current and past conditions, all
debts and creditor’s rights as well as various risks and other obligations of the Target Company as of
May 31, 2014, including but not limited to:
ZHAANKETMEBARABRE201445 A 31 HWRHESRE A Yoot 2557
R A AN, URER R aFE, A ERETF.
2.2.6.1 Sustainable operation related risk caused by the aging equipment of the Target Company;
HARA B R R BB i A
2.2.6.2 Bad debt related risk caused by the current debts and creditor’s 1i ghts of the Target Company;
B AR E AT A B 4 00 SRk R
2.2.6.3 Legal dispute related risk caused by employee severance of the Target Company;
Barn s A Tl SR ESEMS R,
2.2.6.4 Potential risks of employee group incidents and laid-off employee disturbance due to the
purchase by Party A;
AR SR R TR URERE R T3 F S BE NG,
2.2.6.5 Tax source supervision risk;
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2.2.6.6 The risk that the government compulsively require to restore the environment due to the
change of business activities resulting from the share transfer.
ERAFHLERE NS ZEE A, BURBITRAERBETEHRE;

2.2.6.7 Legal dispute related risk caused by the potential secondary harm resulted from the
agrochemical trials, previous production and sales of the Target Company since its operation;;

AR A BEURR SRR £ B ERERESRAEEMUH NG, HEr. $E47
G R R AR K,

2.2.6.8 Potential assets guarantee, legal disputes, public judgment and all other risks concerning the
management and operation of the Target Company during the period when Party A was running
without supervision, subject to the proxy contest;

FARRRBNBRF FHERDARAREEME, EFLTEELREE - LWHEl -
R OEEAS. ARBERIE— R |

2.2.6.9 Other risks for the entity sale.

W77 3 S Ak B AR

Clause 3  Transfer of shares

Ay ik
3.1 Agreement Object
griah &

Subject to the terms of this agreement and conditional on obtaining shareholder approval by its
shareholders or court approval for the transfer of the Agreement Object, Party A agrees to sell its
100% ownership of the shares in the Target Company and any of its rights to the website and domain
name www.hanfengevergreen.com to Party B or its designated subsidiary.

REZHRERART FRAEGHESA WP L ko, B rRa gL pes
H BT 3] L00%HY AT LA R H X S R F b Pl 4 AR B 4 R385 7 5.
3.2 Transfer price

ik
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Based on the financial statements and current conditions of Target Company as of May 31,
2014 (“Benchmark Date™), the total transfer price of the Agreement Object shall be Two Hundred
and Forty Eight million RMB (248,000,000 RMB), 80% of which, i.e 198,400,000 RMB or
equivalent USD (which shall be converted as per the benchmark exchange rate posted by the
People’s Bank of China at the date of payment) shall be payable in cash by wire transfer to the
designated account of Party A, and the balance of 20% , i.e 49,600,000 RMB shall be payable in a
promissory note issued by Party B to Party A.

ETEHAARE 2004 6 A 31 H (UTH “HEH”) IMFREREHRATRA, £
DR RN 2. 8L RART (A5 ARTACHEAHETTH) , HPENHE
80%, BRI 1984 L ARMAFEATL (AKX EPEARBAOANEALT LT B
TR CRARCETFEZRS, LM R 20%, B 4960 7 A R REE L H 7
AHAENR RIS T,

3.3 Method and time of payment

CEZED L

3.3.1 Within seven business days of the date of signing this agreement, Party B shall pay Party A 5%

of the total purchase price, i.e. 12,400,000 RMB or equivalent USD (which shall be converted as per

the benchmark exchange rate pc‘stcd by the People’s Bank of China at the date of payment).
AYWETZ HR-EATHEEHN, T80T 5 LA LN 308y 5% B 12,400,000 FTA R

REMMET (FEARZHFEARBTOANERTEFID

3.3.2 The payments described in sections 3.3.1 shall be held by Party A as a performance guarantee

bond. If the Party B fails to complete the transaction as required in accordance with the terms of this
agreement, in addition to any other remedies that Party A may have under applicable law, Party A
shall be entitled to retain the performance guarantee bond.

AU 3.3 1 MDFRNAR, FHREABARES. DR REREAG S £
AEFRE S, WRREHAETFTERAGREES, PHAARBYRART4.
3.3.3 Within ten business days of the date of approval for this transaction by the sharcholders of

Party A or by the court, Party B shall pay Party A an additional 15% of the total purchase price, i.e.

10718



37,200,000 RMB or equivalent USD (which shall be converted as per the benchmark exchange rate
posted by the People’s Bank of China at the date of payment).
FHBRARGHEREERERRABNLZ EHITHEEA, THEFET AR
15%, BY 37,200,000 TARFXFMEET BEHRZ D FEARFTAFHAALRFE .
3.3.4 Within 10 business days upon closing of the transaction, Party B shall pay Party A the

remaining 80% of the total purchase price, i.e. 198,400,000 RMB or equivalent USD (which shall be
converted as per the benchmark exchange rate posted by the People’s Bank of China at the date of
payment), of which, 60% of the total purchase price, i.e. 148,800,000 RMB shall be payable in cash
by wire transfer to the designated account of Party A, and 20% of the total purchase price, i.e.
49,600,000 RMB shall be delivered to Party A in the form of promissory note attached to this
agreement.
RRERETATHEA, THEIMNTH AR H A 80%, B 1984 (L7 A BT84
HaRm (AR HPEARBRTANGEECRITHD , b 60% WART 1.488 LA
A XWERHFHRIKF, 20%, BIARTT 4960 7 768 A& W5 i R A 3K 8 A
3.3.5 After receiving the Transfer Price from Party B in full (including the 20% promissory note),
upon the liquidation of Party A, Party A shall unconditionally and irrevocably assign the promissory
note to Mr. Xinduo Yu through endorsement upon receipt by Party A of the consideration as agreed
to between Mr. Xinduo Yu and Party A as per Representations and warranties 2.1.7. Where there is a
difference between the promissory note amount and the amount payable to Mr. Xinduo Yu, it shall
be negotiated to make up the balance by Party A and Mr. Xinduo Yu themselves in Canada. Party
A agrees that when the note is due and payable, Party B shall pay the 20% transfer price under the
note (49,600,000 RMB) in RMB to the holder of the note without any interest, and if the promissory
note is assigned to Mr. Xinduo Yu, afier deducting any deductible amounts (if any) pursuant to a
guarantee agreement to be entered into between Party B and Mr. Xinduo Yu, and pursuant to the
terms of the guarantee agreement Mr. Xinduo Yu shall bear any risks to be borne by Party A under
2.2.6 of this agreement,
@ﬁ&&ﬂ&ﬁ%%%&%ﬁ(@ﬁz%ﬁ%ﬁ%@)%,&@ﬁ%ﬁﬁ,ﬁﬁﬁﬁﬁk
RIEAR 2 LT T FHE & PR THER T HALRR B RBE4HE

11/18



TARERAWHUNALTHE. pERAEMAHELPSEAETHENLPFEER, 258
SEFFRTHEAEREAGTHEHETE. PHRRYREMTRI AN, THRERE
AR BHTT 20%8 3L fr 3k (4960 7700 ERBELA S THESFHRIER VMKW (W
RA) RBEHEUARTFARLRBIMAERRA. BARERNHEEULETHES, RER
BB R, A UUEATF &M F A RAEN 2.2.6 BT R 8 & FHERE,

3.4 Equity transfer application and procedures

AL AR

3.4.1 Within 43- 60 days of signing this agreement, Party A shall be responsible for convening Party
A’s shareholders’ meeting to seek the approval of its shareholders for this transaction or Party A
shall seek court approval in Canada for this transaction. Party B acknowledges that Party A intends
to seek court approval for the completion of this transaction within two weeks after the execution of
this Agreem‘ent.

KU WNAFZHRL 45260 B, PAHAEARARETFEFRES, MERREFRRRTA

YT, REPHFRIERERBERRZL L FAYRTEHWNEH FHEN T RERE
ELGBE, LA,
3.4.2 In'the event that the resolution of shareholders of Party A to approve this transaction fails to
obtain the requisite approval ai the sharcholders meeting called to approve such resolution or the
court fails to approve the completion of this transaction, then this -agreement becomes invalid
immediately and Party A shall return the 5% Performance Guarantee Bond paid by Party B in equal
amount within 3 business days.

WREREAGL, PHARFAAFRGRGWIRERERALS, SHEFTREAMELRAE
, MAWRIHEFkE, FHREIANTFHRNEFEL L F O A S BARIES.
3.4.3 Within 30 days following the date that Party A’s shareholders approve the completion of this
transaction or the court approves the completion of this transaction, Party A shall use its
commercially reasonable efforts 1o assist Party B to complete the reorganization of the Board of

Directors of the Target Company, and complete all legal documents for the purpose of share transfer.
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EFRARFWERRARZ G Z ORHFERRT ARLZHZHRIOALEAA, FH
&&%ﬂ%@i%ﬁR%Zﬁ%&ﬁ%&ﬁ§$%%&ﬁ»%%%g%&&%%%%%%&i
o
3.4.4 In accordance with Clause 3.4.3 of this agreement, within 3 days of completion of all legal
documents for the share transfer, Party A shall file the application to the approval authority, and
assist Party B to comply with Chinese law and regulations in registering the share transfer with the
relevant authorities in a timely manner,

FEHBADPNE 3.4.3 FHEZRARERE LA LMEEHIR 3 AR, FHFEH
HOEN RPN, VB A B P B R B A B R S BT
3.4.5 Both parties agree that the transaction shall be closed within 30 to 45 days upon shareholder
approval of Party A or court approval obtained by Party A.

S 2 RA R P 5 ROR 2 5ok BB B 49 3045 4 T4 E W R AR B
3.4.6 All the tax payable and fees payable involved in the course of share transfer and acquisition,

and expenses incurred in equity alteration registration shall be borne by Party B.

BARL AR P ROEF LB, %, THEERCHBF AW R B HA&E,

Clause 4  Parties rights and obligations after completion of transaction

X 5 7R A 07 BRI U S5t kR

4.1 Before completion of transaction
%5 2 RN
Until Party B pays 100% of total purchase price to Party A, Party A will enjoy all the rights and bear
all the responsibilities of the Target Company.
ELHFIMNBRALWEANHA, BRQTHHFAERA N 40 FHARNE,

4.2 After completion of transaction

4.2.1 After Party B pays 100% of the total purchase price to Party B, Party B will enjoy all the

rights and bear all the responsibilities of the Target Company (including but not limited to all profit it
13/18



shall enjoy in compliance with the faws, debts and creditor’s rights, legal dispute, and other risks and
obligations).

LAEHRABNKZE, ERAANFANANSE, SEFTRTARNRBERELIE
FHABRARG ., £HENHE. BENR BT TAE,

Clause 5 Transition Period

T ,,

LHE A XA S BARIESE, THENAREARBBHFAEAMEAE R, &
BEEEHE, BHRASHEEFEEEH AR ARTR, ATAHILA RN ER> £
g, PHEX, AEEREADNARZOHME, BRQOALEH-WEAFT H) &
Zr R REARRN: EXEHME, BRATREH-—WEAFI ) pHlmES
REFESEAE, EAFPREHETRT EF B L SR EHENS, ABAAHF (HE.
R, T AWE. P SKExy, RXEARK, RREETSEFRERARAE
1 BARTULY,: SUEAEFAEERWMIG S EFAE A EERADBREFE, LREH
AR & é

Party B shall have the right to send a staff 1o the Target Company as its representative upon
paying the Performance Guarantee Bond (5% of the total transfer price) to Party A. To avoid any
expense or loss caused by abnormal operation activities of Target Company afier benchmark date,
which would affect the pricing basis of the transfer price, Party A agrees that during the period from
benchmark date to the effective date of this agreement, any matevial events (if any) of the Target
Company shall be acknowledged and confirmed by the representative of Party B, and that during the
Transition Period, any material events (if any) shall be notified to the representative of Party B for
his permission. The material events include but not limited to: disposal of the company assets (sales,
guarantee, pledge, rent and transfer) or transaction, other than the normal business the transaction;
any loss, or any change to relationships with clients and employees; large amount of expenses; any
changes to existing contracts or agreements; any events having significant impact on the Target

i

Company; releasing creditor’s right. J
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Clause 6 Privacy Policies

BEER
6.1 Confidential Information

RELH

For all information held by both parties about this share transfer, including but not limited to the
c:pefaiion conditions, financial position, trade secrets, and technical know-how of Party A, Party B,
and the Target Company, both parties have the obligation to keep such information confidential.
Unless required by law or judicial bodies, none of the parties can make public or make use of the
information.

RAFHRAELF, PHELHFAFTHRELWEHR, QEETRTEF. 2. BHEAF
BEEWR. BHHR. AURE. HARGELNNR, FFEL TR XA RE, b
HEHAA R EEENRBRER, EA-FAHRDFREA,

6.2 Publicity or promotion

M NFFRE
When both parties promote or make this share transfer known to the public, both parties must follow
the same method as negotiated, and ensure that the business reputation of both parties are protected.
Without permission from the other party, neither party can publish or publicize any opinions or
writings related to this share transfer unless required by applicable law.
PHELHEMPATFREERIERAE LA, RALHHNE— D&, FiESHH
BHEPEEE. REEREFANE, REF-FRE, £H—FTEH S ERA RARR
WEHULB T, XF.

Clause 7 Breach of Agreement

HHRE
7.1 Any party who breaches the representations, warranties or other obligations under this
agreement should bear the responsibilities for breach of agreement and must compensate the other

party for any financial losses caused to the other party. This responsibility to pay damages should
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include all financial losses caused by the breach, Provided, however, following the date of
completion of the transaction, when Pérty B has paid the total transfer price in full and Party A has
assigned the promissory note to Mr. Xinduo Y, the remedy of Party B in respect of any breach of
any representation, warranty, or other obligation of Party A under this agreement shall be as set out
in the guarantee agreement to be entered into between Party B and Mr. Xinduo Yu.

FEA—FEERTABPRATELNFA, RIEAERXSHH, HARERLRE, EAA
FEFHKY, THAEBEEE. LBESERELaE FALEZNETEFHik. B,
WREZZERBZE. CHLRFELBELMR. BFFERRETRERULLTHES,
HFEE LAV TF A RERF RO, CHHRERRERB LT ETHESEH
FAR UL 7 BA W 4 OB B RAT .

7.2 In the eventthat either party unilaterally rescinds the agreement, the innocent party has the right
to request the party in breach to pay ﬁquida’téd damages, which is 5% of the entire transfer price.

M —F R FRGEAD I, FEAFAREREAF LR EL L, SHEHHUERRHEA
215 %,

7.3 If Party B fails to pay the negotiated share transfer price on time, Party B must pay 0.0006% of
the entire payable but unpaid amount to Party A as liquidated damages for each day that such
payment is delayed. When the delay in payment reaches 30 days, Party A has the right to rescind the
agreement and refuse to return any payments previously made as liquidated damages, and to take
any legal measures and steps to have the shares of the Target Company returned to Party A..

B A8 A A A Z AR, EEBAR R TR AT F AR
354 H 0.0006%H 44, FRFATIAL 30 Bot, PHAMBBRADIOERFHRELH
ZH BRI, FERRBETEERAE BRI WRG L ER 7,

Clause 8 Dispute Resolution
WA

Any disputes arising from this Agreement should be solved by mediation and negotiation in
good faith. In case mediation fails, either party has the right to litigate in the place of agreement
performance, which is the local people’s court where the Target Company is located. Qoth parties

agree to conform to the laws of the People’s Republic of China.
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Clause 9 Others

A
9.1 Amendment to the Agreement
WRBAT
Any amendments to the Agreement must be in writing and signed by both parties. Any
amenaments or newly added content to the Agrcemeﬂt will become part of the agreement,
AU E TSRS AU B EH RIS A SR, BRABH BN A, A
HAREL.

9.2 Severability

EE:s |:]

If there are clauses in this Agreement that are invalidated by courts with rights of jurisdiction or
an validly appointed arbitrator, but such invalidated clauses do not affect the potency of other clauses,
the unaffected clauses shall remain valid,

R AR DCBYE O G BB AR, PR E A, Rl & Bl &,
ERESBEA Y.

9.3 Entire Agreement
W RN

This agreement contains all statements and agreements of both parties, and replaces all oral or
written statements, warranties, understandings and agreements regarding the terms under this
Agreement made before the signing of this agreement. Both parties agree and confirm that any
statements and warranties not contained in this Agreement will not form the basis of this Agreement,
and thus cannot be relied upon by any parties and may not be used to explain the clauses and

conditions in this Agreement. v
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(Signatuge): gnature):

{date)
20144 8 A8 H 2014 %8 A8 H
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