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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934
Date of Report (Date of earliest event reportéghyil 20, 2007

CHILCO RIVER HOLDINGS, INC.

(Exact Name of Registrant as Specified in Charter)

Nevada
o 000-50911 98-0419129
(Statgf?;Ccz)trfé%rr;tl:grs]\dlctlon (Commission File Number) (IRS Employer Identification No.)

355 Lemon Ave., Suite C
Walnut, CA 91789
(Address of Principal Executive Offices and Zip €pd

Registrant’s telephone number, including area co(#29) 869-7933

Check the appropriate box below if the Form 8-llis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions:

O  Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z

O  Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O  Pre-commencement communications pursuant to Rule2{l#) under the Exchange Act (17 CFR
240.14¢-2(b))

O  Pre-commencement communications pursuant to Réelld under the Exchange Act (17 CFR
240.13¢4(c))




Item 1.01. Entry into a Material Definitive Agreement

On April 19, 2007, the registrant, Chilco River Hiolgs, Inc., entered into a placement agent agree(tie “Agency Agreement”)
with Chung Lien Investment Management Limited, axgi¢&ong corporation (“Chung Lien”), by which thegigtrant engages Chung Lien as
advisor and placement agent to raise funds frorestors of up to $10,000,000 by June 30, 2007 @féeting”).

Pursuant to the Agency Agreement, the registrargeabto (1) pay Chung Lien compensation fee inmaaumt equal to 8% of the
aggregate gross proceeds raised by Chung Lienemed/ed by the registrant (the “Agent Commission?) issue to Chung Lien warrants
exercisable for a term of five years to purchaséouh 500,000 shares of common stock of the Cotjporat $0.45 per share, subject to terms
and conditions of a form of Warrant (the “Warrait$3) reimburse expenses incurred by Chung Liecbimection with the Offering up to
$30,000 (the “Expense Reimbursement”); (4) depkb0,000 in a segregated account at a financingutisn designated by Chung Lien for
the sole purpose of funding any losses due to rayréuctuations resulting from funds in Chinesereacy held by Chung Lien on behalf of
other investors from the date of receipt of suctdfuand the closing date of the Offering (the “€@nay Deposit”); and (5) file a registration
statement for common shares issuable upon exarttee Warrants within 90 days after the signinghef Agency Agreement. In addition,
registrant agreed not to offer its common stocérig financing transaction at a price lower tharv$Ger share before June 30, 2007.

On April 19, 2007, the registrant entered into bssuniption agreement (the “Subscription Agreemewith Chung Lien, under
which the registrant, in consideration of $1,000,06sued a five-year convertible debenture inptfirecipal amount of $1,000,000 bearing an
11% annual interest rate, and convertible intoeshaf common stock of the registrant at the grezt&0.75 per share or 70% of the five-day
average market trading price of the common stodk@fegistrant immediately preceding the dateoofversion. The principal and interest
payments are due on a monthly basis beginning aoit 28 2007. The registrant also agreed to filegistration statement with the Securities
and Exchange Commission to register the resaleeof@mmon stock issuable upon conversion of therttebe no later than September 30,
2007. The registrant may prepay in cash or comntaeksll or portion of the debenture at any timepto the maturity date without penalty.
Tom Liu (the registrant’s Chief Executive Officemd David Liu, two shareholders of the registraath pledged 600,000 shares of common
stock, a total of 1,200,000 shares of common stimckecure the repayment of the debenture.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant

The information set forth under Item 1.01 of thisr@nt Report on Form 8-K is incorporated by refeeein response to this Item
2.03.

Item 3.02. Unregistered Sale of Equity Securities

The information set forth under Item 1.01 of thisr@nt Report on Form 8-K is incorporated by refiessin response to this Item
3.02. The offering of convertible debenture andasge of the Warrants were conducted by the Comipeay offshore transaction pursuant
to an exemption from registration available undeleFd03 of Regulation S of the Securities Act 6839as amended (the “Securities Act”).
The securities are “restricted securities” as definnder Rule 144 of the Securities Act.

Item 7.01. Regulation FD

The registrant issued a press release on Apri2@07 with respect the transaction with Chung LiEme information set forth under
Item 1.01 of this Current Report on Form 8-K isdrorated by reference in response to this Iterh.7.0




Iltem 9.01. Financial Statements and Exhibits

Copies of the forms of the Placement Agent Agredntba Subscription Agreement, the Convertible Debee, the Warrants and
the press release are filed as exhibits to thisebtiReport on Form 8-K and are incorporated hdrgireference.

1.

2.

Form of Placement Agent Agreement dated April T 2with Chung Lien Investment Management Limi
Form of Subscription Agreement dated April 19, 209 7Chung Lien Investment Management Limit
Form of Convertible Debenture dated April 19, 2@8sted to Chung Lien Investment Management Lim
Form of Warrants dated April 19, 2007 issued to 1@huien Investment Management Limite

Press release dated April 20, 20




SIGNATURES

In accordance with the requirements of the Seesrdind Exchange Act of 1934, the registrant hasa@used this report to be sigi
on its behalf by the undersigned thereunto dulyenized.

CHILCO RIVER HOLDINGS, INC.
(Registrant

Date: April 25, 2007 By: /s/ Tom Liu
Tom Liu
Chief Executive Office



EXHIBIT 1

PLACEMENT AGENT AGREEMENT

This Placement Agent Agreement (“Agreement”) iseeed into this 19th day of April, 2007 (the “Effaet Date”),by and betwee
CHILCO RIVER HOLDINGS, INC., a Nevada corporation (the “Company”) a@HUNG LIEN INVESTMENT MANAGEMENT
LIMITED, a corporation organized under the laws of Hong Khg “Agent”). The Company desires to engage the Agent to pr
consulting and other services in connection wiir@osed financing transaction. The Agent will seag an agent for the Company on a
efforts basis in connection with the financing saction on general terms and conditions to be aéted. The purpose of this Agreement |
set forth the terms and conditions of the agenkatiomship between the Company and the Agent.

1. Engagement of Agent The Company engages Agent as adviser and plategent for the Company, with respect ta
sale by the Company in connection with the propdsehcing transaction to investors of convertidbentures (the “Debentures) the
aggregate amount up to U.S.$10,000,000 (the “@iggyiby June 30, 2007 (the “Closing DateThe Company, at its sole discretion, r
terminate this Agreement at any time by providing Agent a five days advance written notice.

2. Offering . The terms of the Offering will be determined by board of directors after evaluation of marketditions. Th
Offering will be more fully described in a subsctiim agreement (the “Subscription Agreemertf)be prepared by the Company.
securities offered and sold in the Offering shalldifered and sold pursuant to an applicable exiemtom registration available under
Securities Act of 1933, as amended (the “1933 Act”)

3. Agent’'s Compensation. In consideration for the services to be perforrhgdhe Agent, the Company shall pay to
Agent, or cause the Agent to be paid, compensatqgorovided in this section.

3.1 Agent CommissionsThe Company shall pay to the Agent and any atlgents acting as agent for the Comy
in connection with the Offering a cash selling ageympensation fee in an amount equal to eightgmer@%) of the aggregate gr
proceeds of the Offering received by the Compahg {(Agent Commissions”JThe Agent Commissions shall be paid directly f
the proceeds of the Offering.

3.2 Agent WarrantsThe Agent also will receive warrants (the “Watsdhto purchase up to 1,500,000 restrit
shares of common stock of the Company. The terorglitions and exercise price of the warrants tisbaed to the Agent shall
economically equivalent to the terms, conditiond arercise price of the securities issued by the@my in the Offering.




3.3 Currency DepositThe Company has deposited US$250,000 (the “CeyrBreposit”)in a segregated accoun
a financing institution designated by Agent for $me purpose of funding any losses due to currdlucyuations resulting frol
funds in Chinese currency held by Agent on behiaditber investors from the date of receipt of sfigids and the closing date of
Offering. The Currency Deposit shall be returnectuolco in full on the earlier of the closing datethe Offering or June 30, 20(
whichever is earlier. If Chilco elects not to adcal of investment funds raised by the Agent, #nithe funds raised by the Age
have been converted to U.S. dollars from Chinesahwer foreign currency, the Currency Deposit shalused to cover any curre!
exchange loss incurred to convert the funds todttiginal currency in which the funds were tender&€te remaining Curren:
Deposit shall be returned to Chilco after deductihg actual amount of currency exchange loss, ¥ &otwithstanding th
foregoing, if the Investment fails to close for aeason, the Currency Deposit will be promptly neéd to Chilco in full.

4, Representations and Warranties oipany. The Company represents and warrants that:

4.1 The Company is a corporation duly incorporatedidakxisting, and in good standing under the |lafithe Stat
of Nevada with power and authority to own assetstarconduct its business.

4.2 The Company’s common shares, when isanéddelivered, shall be duly and validly issuedlyfpaid and non-
assessable.

4.3 The Subscription Agreement will not contain anyruatstatement or material fact or omit to state auageria

fact required to be stated or necessary to makst#ttements in the Subscription Agreement not iaikiey; provided, however, tt
this representation and warranty does not appstatements or omissions made in reliance uponracdriformity with informatio
furnished to the Company in connection with the SBuiption Agreement by Agent directly or throughlyr counsel on Agerd’
behalf.

4.4 Neither the execution and delivery of this Agreetneor the consummation of the transactions contaeteqg ir
this Agreement (in compliance with the terms andvmions of this Agreement), shall conflict withr mesult in a breach of, t
Articles of Incorporation of the Company, Bylawstb&é Company, or any other agreement or instruritemtich the Company is
party or by which it is bound.

4.5 This Agreement has been duly authorized, execued,delivered on behalf of the Company, and isvtd,
binding, and enforceable obligation of the Compaewcept to the extent that obligations concernimgemnification under th
Agreement may be limited by applicable securitaagd or federal bankruptcy provisions.




5. Representations and Warranties of the Agent The Agent represents and warrants that:

@) The Agent is a corporation duly formed under thvesl@f Hong Kong, validly existing and in good stamyj with
all requisite power and authority to enter intestAgreement and to carry out its obligations hetdeun

(b) This Agreement has been duly authorized, executed delivered by the Agent and is a valid and big
agreement enforceable in accordance with its terms.

(c) The Agent understands and confirms that this tietitgais intended to be exempt from registratiodemthe 193
Act by virtue of section 4(2) of the 1933 Act, thmovisions of Rule 506 of Regulation D promulgatedreunder, or the except
from the registration requirements available uriRlegulations S of the 1933 Act. The Agent shall eanidhe Offering in complian
with the requirements of Regulation D or Regulat®n

(d) The Agent is registered in all applicable jurisiins in which the Offering will be made and willraduct thi
Offering in compliance with all applicable regigdiom requirements and securities laws.

(e) The Agent will use its best efforts to conduct @fering in compliance with the requirements of Riegjon C
and in this regard the Agent will have:

0] During the course of the Offering, and to the ektany representations are made concernin
Offering or matters set forth in the Subscriptiogrédement, not made any untrue statement of a rabtact and not omitte
to state a material fact required to be statedeoessary to make any statement not misleading;

(i) Not offered, offered for sale, or sold the secesitiexcept to the extent permitted by Regulatioiy
means of:

(A) Any advertisement, article, notice, or other comioation mentioning the securities publis
in any newspaper, magazine or similar medium oadicast over television or radio;

(B) Any seminar or meeting, the attendees of which e invited by any general solicitatior
general advertising; or

(iii) Prior to the sale of any of the securities, reaBhyniaelieved that each subscriber and his or heshiase
representative, if any, met the suitability andestimvestor standards set forth in the Subscriptigreement; the Agent w
prepare and maintain memoranda and other apprepdeabrds substantiating the foregoing;




(iv) Only used sales materials other than the Subsanigigreement which have been approved for u
this Offering by the Company;

(v) During the course of the Offering pidad each offeree with a copy of the Subscriptigne®ment;

(vi) Until the last closing date, promptly distributedyasupplement or amendment to the Subscri
Agreement received from the Company to persons pvBwiously received a copy of the Subscription Agnent and wk
the Agent believes continue to be interested inGbmpany and included such supplement or amendimeditdeliveries ¢
the Subscription Agreement made after receipt gfsarch supplement or amendment; and

(vii) Not made any representations on behalf of the Cagpther than those contained in the Subscri
Agreement, nor have acted as an agent of the Comipamy other capacity except as expressly sét togrein.

® All the funds raised by the Agent in the Offerinigall be earned or obtained by the investors thrdaghul
means.
6. Covenants of the CompanyThe Company covenants th

6.1 Amendments and Supplements. The Company shalltrertyatime make any amendment or supplement t

Subscription Agreement without previously provididgent with (a) a copy of such amendment or supplamand (b) a reasona
opportunity to comment regarding the same.

6.2 Compliance with Laws. The Company shall use befsirtsfto comply with, and to continue to comply hy
applicable state and federal securities and ottves 5o as to permit the continuation of the Offgrin

6.3 Outstanding Capitalization. On the Closing Date, @ompany will deliver to the Agent a certificatieits Chiel
Executive Officer setting forth the authorized amatstanding capitalization, including common shameferred stock, optior
warrants and convertible securities, on the Clo8iate after giving effect to the Closing.

6.4 Registration of Common Stock Underlying Warrantsl @ebentures. The Company shall use commer
reasonable effort to file a registration statenmmmt~orm SB2 (or such other form as may be available) to tegisommon shar
issuable upon exercise of the Warrants and comentinder the Debentures under the 1933 Act, witiirety (90) days after tl
Effective Date.




6.5 Future Offering. After the execution of the firsiliScription Agreement in connection with the Offgruntil Jun
30, 2007, the Company agrees not to offer its shafés common stock in any financing transactiaha price lower than $0.75 |
share.

7. Covenants of the Agent.The Agent will use its best efforts to conduct tBffering in a manner intended to be
compliance with the offering procedures and theability standards set forth in the Subscriptionrégment and with the requirement:
Regulation D and Regulation S of the 1933 Act, tiedSecurities Exchange Act of 1934, as amended'{i®34 Act”). The Agent will:

@) During the course of the Offering, and to the ekteny representations other than those set fortthd
Subscription Agreement are made, not make any @rgtatement of a material fact or omit to stateadenml fact required to |
stated or necessary to make any statement madisieding concerning the Offering, or any mattatsforth in or contemplated
the Subscription Agreement; and

(b) Take all actions necessary to fulifid duties under Rule 15¢R-under the 1934 Act, which duties relat
transmission or maintenance of funds received fpotential participants.

8. Expenses of Offering.The Company will pay all expenses incurred by itha performance of its obligations to be
forth in the Subscription Agreement, including bot limited to the fees and expenses of the Comnigargunsel and accountants and the
of qualifying the Offering, and the sale of thesd#ies, in various states or obtaining an exempfiom state registration requiremenighe
Company will reimburse the Agent for actual expsnsecluding but not limited to accounting, legaldaprofessional fees, incurred by
Agent in connection with the Offering, not to exde¢S$30,000.00.

The provisions of this Section shall survive anyni@ation of this Agreement.

9. Conditions to Agent’s Obligations.The obligations of the Agent in this Agreement kbalsubject to the accuracy of i
compliance with, as of the date hereof, and on edo$ing date for the sale of the Common Shares,réipresentations, covenants,
warranties contained in Sections 4 and 6 hereefpérformance by the Company of its obligationgteder.

10. Conditions to Company’s Obligations.The obligations of the Company shall be subjedht accuracy as of the d
hereof and on the commencement date of the Offeirthe representations and warranties made byAgent in Sections 5 and 7 of t
Agreement.

11. Indemnification.

(a) The Company agrees that it shall indemnify hottl harmless, Agent, its members, directors, efic employee
agents, affiliates and controlling persons within




the meaning of Section 20 of the 1934 Act and 8ecti5 of the 1933 Act (any and all of whom are mefé to as anlhdemnifiec
Party”), from and against any and all losses, claims, damdigdilities, or expenses, and all actions irpees thereof (including, b
not limited to, all legal or other expenses reabfnancurred by an Indemnified Party in connectiafith the investigatior
preparation, defense or settlement of any clainipawr proceeding, whether or not resulting in diapility), incurred by a
Indemnified Party: (i) arising out of, or in contiea with, any actions taken or omitted to be takgnthe Company, its affiliate
employees or agents, or any untrue statementegeadl untrue statement of a material fact contaimexthy of the financial or oth
information furnished to the Agent by or on belaflthe Company or the omission or alleged omissiba material fact required
be stated therein or necessary to make the statertteerein, in light of the circumstances under owhthey were made, r
misleading; or (ii) with respect to, caused by,otinerwise arising out of any transaction contengglaby the Agreement or t
Agent’s performing the services contemplated hedeumprovided however, the Company will not be liable under clausel{@yeo
to the extent, and only to the extent, that ang,lakim, damage, liability or expense is finallgicially determined to have resul
primarily from the Agent’s gross negligence or Iiaith in performing such services.

(b) The Agent will indemnify and hold harmless the Camyp, its stockholders, directors, officers, emptsyagent:
affiliates and controlling persons (any and alixdfom are referred to as an “Indemnified Parfym and against any losses, clai
damages, or liabilities, joint or several, to whitle Indemnified Party may become subject, underl®33 Act, the 1934 Act, t
various state securities acts or otherwise insadasuch losses, claims, damages or liabilitieagtions in respect thereof) arise oL
or are based upon any untrue statement or allegideustatement of any material fact containechan Subscription Agreement,
any other offering documentation or state “blue’sigplication prepared on behalf of the Company granendment or supplem:
thereto, or arise out of or are based upon thesiomido state therein a material fact requiredestated therein or necessary to n
the statements therein, in light of the circumsésnender which they were made, not misleadingaghease to the extent, but c
to the extent, that such untrue statement or alleggrue statement or omission or alleged omisgias made in the Subscript
Agreement, in any other offering documentationroany state “blue skyapplication prepared on behalf of the Company ah
amendment or supplement in reliance upon and ifiocarity with written information furnished to theo@pany by the Age
specifically for use in the preparation thereofeThgent also will reimburse the Indemnified Paiy $uch legal or other expen
reasonably incurred in connection with investigator defending any such loss, claim, damage, itgldr action as to which tl
Agent is required to indemnify the Indemnified Rart

If the indemnification provided for herein is cousively determined (by an entry of final judgment & court of compete
jurisdiction and the expiration of the time or d&ndf the right to appeal) to be unavailable owifisient to hold any Indemnified Pa
harmless in respect to any losses, claims, dambgleitities or expenses referred to therein, tt@Company with respect to




Section 11(a) or the Agent with respect to Sectldn(b) of this Agreement shall contribute to theoamts paid or payable by st
Indemnified Party in such proportion as is appraijgriand equitable under all circumstances takit@aacount the relative benefits recei
by the Company on the one hand and the Agent oathier, from the transaction or proposed transaatitder the Agreement or, if allocat
on that basis is not permitted under applicable laveuch proportion as is appropriate to reflemtt anly the relative benefits received by
Company on the one hand and the Agent on the dbaéralso the relative fault of the Company and Algent; provided, however, in nc
event shall the aggregate contribution of the Agerd/or any Indemnified Party be in excess of metmensation actually received by
Agent and/or such Indemnified Party pursuant te &greement.

Neither the Company nor the Agent shall settle mngromise or consent to the entry of any judgmeantri otherwise seek
terminate any pending or threatened action, claimt, or proceeding in which any Indemnified Pagyor could be a party and as to wi
indemnification or contribution could have beengiutuby such Indemnified Party hereunder (whetheratrsuch Indemnified Party is a p:¢
thereto), unless such consent or termination ireduan express unconditional release of such IndiemrParty, reasonably satisfactory
form and substance to such Indemnified Party, fatinfosses, claims, damages, liabilities or expsmsesing out of such action, claim, sui
proceeding.

The foregoing indemnification and contribution pigdens are not in lieu of, but in addition to, anghts which any Indemnifie
Party may have at common law hereunder or othepaise shall remain in full force and effect follogithe expiration or termination of
Agent’s engagement and shall be binding on any successassigns of the Company and successors or aswigall or substantially all
the Company’s business or assets.

The provisions of this Section shall survive anyni@ation of this Agreement.

12. Notices.Any notice, consent, authorization or other commation to be given hereunder shall be in writing ahall b
deemed duly given and received when delivered peailgo when transmitted by fax, three days aftan@penailed by first class mail, or @
day after being sent by a nationally recognizedrmight delivery service, charges and postage pdepabperly addressed to the part
receive such notice, at the following address rmiamber for such party (or at such other addre$axonumber as shall hereafter be spec
by such party by like notice):

€)) If to the Company, tc

Chilco River Holdings, Inc.
355 Lemon Avenue, Suite C
Walnut, CA 91789

Attention: Tom Liu, President



With copy to:

Dorsey & Whitney LLP

Republic Plaza Building

Suite 4700, 370 Seventeenth Street
Denver, CO 80202-5647

Attention: Kenneth Sam, Esq.

(b) If to the Agent, to

Chung Lien Investment Management Limited
1/F Skyroom Terrace 11

Hei Wo Street, North Point

Hong Kong

Attention: Shi-Min Du, Managing Director

The provisions of this Section shall survive anyni@ation of this Agreement.

13. Company to Control Transactions.The prices, terms and conditions under which thengany shall offer or sell a
securities shall be determined by the Companysrsdie discretion. The Company shall have the ayhtm control all discussions a
negotiations regarding any proposed or actual ioffeor sale of securities. Nothing in this Agreemsimall obligate the Company to actu
offer or sell any Securities or consummate anystation. The Company may terminate any negotiat@ndiscussions at any time ¢
reserves the right not to proceed with any offelongale of Securities; provided, howeyehat the Company shall reimburse the Agen
actual expenses incurred by the Agent in connedtiith the Offering upon such termination withouspect to the limitations set forth
Section 8. The provisions of this Section shall/sr any termination of this Agreement.

14. Confidentiality of Company Information. The Agent, and its officers, directors, employeed agents shall maintain
strict confidence and not copy, disclose or trantfeany other party (1) all confidential businessl financial information regarding
Company and its affiliates, including without limiion, projections, business plans, marketing plangduct development plans, prici
costs, customer, vendor and supplier lists andtifitgation, channels of distribution, and termsiadéntification of proposed or actual contr:
and (2) all confidential technology of the Compaiy.furtherance of the foregoing, the Agent agrtest it shall not transfer, transn
distribute, download or communicate, in any elettpdigitized or other form or media, any of thanfidential technology of the Compa
The foregoing is not intended to preclude the Ademn utilizing, subject to the terms and condisouof this Agreement, the Subscript
Agreement and/or other documents prepared or apgrby the Company for use in the Offering.




All communications regarding any possible transarsj requests for due diligence or other infornmgti@quests for facility toul
product demonstrations or management meetings, beillsubmitted or directed to the Company, and tilgenf shall not contact a
employees, customers, suppliers or contractorb@iCompany or its affiliates without express pesmis. Nothing in this Agreement st
constitute a grant of authority to the Agent or aagresentatives thereof to remove, examine or @pyparticular document or types
information regarding the Company, and the Comprafl retain control over the particular documesrtitems to be provided, examinec
copied. If the Offering is not consummated, ortifaay time the Company so requests, the Agent encepresentatives will return to
Company all copies of information regarding the @amy in their possession.

The provisions of this Section shall survive anyni@ation of this Agreement.

15. Press Releases and AnnouncemeniBhe Company shall control all press releases ooamrements to the public,
media or the industry regarding any offering, ptaeat, transaction or business relationship invgittre Company or its affiliates. Except
communication to Offerees in furtherance of thigegment and the provision of the Subscription Agrest, the Agent will not disclose 1
fact that discussions or negotiations are takiragglconcerning a possible transaction involving Gleenpany, or the status or terms
conditions thereof.

16. Assignment Prohibited. No assignment of this Agreement shall be made witlioe prior written consent of the ot
party.

17. Amendments.Neither party may amend this Agreement or rescmdd its existing provisions without the prior wer
consent of the other party.

18. Governing Law. This Agreement shall be construed, and the rightsliabilities determined, in accordance with the
of the State of Nevada, without regard to the datsflof laws rules of such jurisdiction.

19. Waiver. Neither Agent’s nor the Compargyfailure to insist at any time upon strict comptia with this Agreement or a
of its terms nor any continued course of such condn their party shall constitute or be considexedaiver by Agent or the Company of |
of their respective rights or privileges under thgreement.

20. Severability . If any provision herein is or should become irgistent with any present or future law, rule orulegion o
any sovereign government or regulatory body hajunigdiction over the subject matter of this Agresary such provision shall be deeme
be rescinded or modified in accordance with sueh tale or regulation. In all other respects, tAgreement shall continue to remain in
force and effect.

21. Counterparts . This Agreement may be executed in one or morateoparts, each of which shall be deemed an ot
and will become effective and binding upon theiparat such time as all of the signatories herat@tsigned a counterpart of this Agreerr




All counterparts so executed shall constitute ogeesAment binding on all of the parties hereto, ftbstanding that all of the parties are
signatory to the same counterpart. Each of thegsahnereto shall sign a sufficient number of corpags so that each party will receive a f
executed original of this Agreement.

22. Entire Agreement . This Agreement and all other agreements and dentsnreferred herein constitutes the e
agreement between the Company and the Agent. N&r atfreements, covenants, representations or i@saexpress or implied, oral
written, have been made by any party hereto to @hgr party concerning the subject matter heredf.pfior and contemporanec
conversations, negotiations, possible and alleggdements, representations, covenants and wagatieerning the subject matter he
are merged herein.

23. Arbitration . The parties agree that this Agreement and altroversies that may arise between the Agent an
Company, whether occurring prior, on or subseqterhe date of this Agreement, will be determingdabbitration in accordance with 1
rules and procedures of the American Arbitratiosdcation (the “AAA”). The parties understand that:

€)) Arbitration is final and binding on the parti¢

(b) The parties are waiving their right to seek remedtiecourt, including the right to a jury trii
(c) Pre-arbitration discovery is generally more limitedritend different from court proceediny
(d) The arbitrators’award is not required to include factual findingslegal reasoning and a

party's right to appeal or to seek modification or rufiriry the arbitrators is strictly limite

The award of the arbitrators, will be final, andigunents upon the award may be entered in any cstatie or federal, havil
jurisdiction. The parties hereby submit themseteethe jurisdiction of any state or federal coartthe purpose of entering such judgm:

Any forbearance to enforce an agreement to arbitnali not constitute a waiver of any rights undeis Agreement except to 1
extent stated herein.

THIS AGREEMENT IS GOVERNED BY AN ARBITRATION CLAUSE CONTAINED IN SECTION 23 OF THIS AGREEMENT.

*kkk



CHUNG LIEN INVESTMENT MANAGEMENT LIMITED

By: /s/ ShiMin Du
Name: Shi-Min Du
Its: Managing Directo

CHILCO RIVER HOLDINGS, INC.

By: /s/ Tom Liu
Name: Tom Liu
Its: Presiden



EXHIBIT 2

CHILCO RIVER HOLDINGS, INC.

(a Nevada corporation)

355 Lemon Ave., Suite C
Walnut, CA 91789

SUBSCRIPTION AGREEMENT

Instructions

PLEASE COMPLETE AND SIGN TWQ@OPIES OF THE SUBSCRIPTION AGREEMENT

April, 2007



Chilco River Holdings, Inc.

SUBSCRIPTION AGREEMENT
CONVERTIBLE DEBENTURES

The undersigned (thePurchaser”) hereby irrevocably subscribes for and agregauteghase from Chilco River Holdings, Inc., a Nevada
corporation (the ‘Corporation ") convertible debentures in the principal amouinthe Subscription Price set froth in the Subsaripand
Subscriber Information below (theD'ebentures’) for and in consideration of the Subscriptionderio be paid in cash at closing (the “
Purchase Price”)(the “ Offering ”). The Debentures are convertible into sharesah@on Stock, $0.001 par value (thEémmon Shares

"), at the greater of US$0.75 per share or 709%hef5-day average market trading price of the Com8twmares immediately preceding the
dated of conversion, subject to certain adjustm@mitectively the Debentures and the Common Shareseferred to as theSecurities”).

The Debentures will be in substantially the fortached hereto @&xhibit A . The Purchaser agrees to be bound by the termsaatitions

set forth in the attached “Terms and ConditionSwatbscription for Securities” including without litation the representations, warranties and
covenants set forth in the applicable scheduleslad thereto. The Purchaser further agrees, witimitation, that the Corporation may rely
upon the Subscriber’s representations, warrantidsavenants contained in such documents.

If you are a “U.S. Purchaser”, complete and signuts. Accredited Investor Certificate — Exhibit B. A “U.S. Purchaser” is (a) any “U.S.
person” as defined in Regulation S under UnitedeStiederal securities laws, (b) any person puinhagcurities on behalf of any “U.S.

Person” or any person in the United States, (c)margon that receives or received an offer of doeisties while in the United States, or (d)
any person that is in the United States at the tiregourchases’ buy order was made or this subscription agreemastexecuted or delivere

SUBSCRIPTION AND SUBSCRIBER INFORMATION
Please print all information (other than signatureg, as applicable, in the space provided below

Chung Lien Investment Management Limited
(Name of Purchaser)

Account Reference (if applicable):

Aggregate Subscription Price.S.$1,000,000.00
By: (the “Subscription Price”)

Authorized Signature

Managing Director
(Official Capacity or Title — if the Subscriberrist an individual) If the Subscriber is signing as agent for a principl or beneficial purchaser
for whom it is not purchasing as trustee or agentdr accounts fully
managed by it (the “Disclosed Principal’), complete the following:

Shi-Ming Du

(Name of individual whose signature appears abbg#ferent than the name

of the subscriber printed above.) (Name of Principal)
1/F Skyroom Terrace 11, Hei Wo Street, North Pditing Kong (Principals Address)

(Subscriber’s Address, including Municipality anance)

S.I.N. or Taxation Account of Subscriber
852 823 00830

(Telephone Number) (Email
Address)




Account Registration Information .

Chung Lien Investment Management Limited

(Name)

(Account Reference, if applicable)

1/F Skyroom Terrace 11, Hei Wo Street, North Pditting Kong
(Address, including Postal Code)

Delivery Instructions as set forth below.

Chung Lien Investment Management Limited

(Name)

(Account Reference, if applicable)

1/F Skyroom Terrace 11, Hei Wo Street, North Pditting Kong

(Address)

ShiMing Du 852 823 00830
(Contact Name) (Telephone Number)
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SUBSCRIPTION AGREEMENT
FOR CONVERTIBLE DEBENTURES OF

CHILCO RIVER HOLDINGS, INC.
(a Nevada corporation)

1. Subscription : The undersigned or the Disclosed Principal, if eafle (collectively, the “Subscriber ) hereby irrevocabl
subscribes for and agrees to purchase from ChilgerRHoldings, Inc., a Nevada corporation Chilco ”, the “ Corporation” or the “
Company”) debentures in the principal amount of the Suipsion Price (the ‘Debentures’) in consideration of the Subscription Price t
paid in cash at closing (thePurchase Price’)(the “ Offering ”). The Debentures are convertible into shares of Cam8tock, $0.001 p
value (“ Common Shares), at the greater of US$0.75 per share or 70%hefSday average market trading price of the Common &
immediately preceding the date of conversion, stlifie certain adjustments (collectively the Debesdiand the Common Shares are reft
to in this agreement as theSecurities”). The Debentures will be in substantially therfoattached hereto @&xhibit A . All figures are il
United States Dollars unless otherwise specifiethSSubscription is subject to the following teramsl conditions:

a. Tender of Purchase Price Subscriber tenders to Chilco the Purchase Piibereby a check payable to the or
of “Chilco River Holdings, Inc.” or wire transfeiupsuant to the instructions set forth ®chedule |.

b. Closing : Upon receipt by Chilco of the Purchase Price, thsieg (the“Closing”) shall occur prior to 12:00 p.|
on Apil 19, 2007at the offices oDorsey & Whitney LLP, Republic Plaza Building, Suite 4700, 370 Seventeenth Stre
Denver, CO 80202-5647or at such other time or place as may be agreéy ©hilco and the Subscriber (theCtosing
Date ). All funds will be delivered to Chilco. The Secueii subscribed for herein will not be deemed isdoedr owne:
by, the Subscriber until the Subscription Agreentea’ been executed by the Subscriber and countedsigy Chilco, ar
all payments required to be made herein have beelenThe Closing is subject to the fulfillment lo¢ following condition
(the “ Conditions”) which Conditions Chilco and the Subscriber coveriargxercise their reasonable best efforts to
fulfilled on or prior to the Closing Date:

(1) the Subscriber shall have tendered the PuecRaise to Chilco;

(i)  all relevant documentation and approvals as mayehaired by applicable securities statt
regulations, policy statements and interpretatimies, by applicable securities regula
authorities and by applicable rules shall have b@#ained and, where applicable, execute
or on behalf of the Subscriber;

(i)  Chilco’s board of directors shall have authorized andagal the execution and delivery of 1
Subscription Agreement (“Agreement’) and othertedlaransaction documents;

(iv)  David Liu and Tom Liu shall have in aggregatiedged 1,200,000 shares of the Company’
common stock for each U.S.$1,000,000 in princigdbebentures to secure repayment of :
Debentures under the form of Pledge Agreement stankally the form attached hereto
Exhibit C ; and
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(v) the representations and warranties of Chilco aadSilbscriber set forth in this Agreement ¢
be true and correct as of the Closing Date.

C. Issuance of Securities: Within five (5) days after the Closing Date, @il will deliver the certificate
representing the Debentures subscribed for to ths@iber at the address set forth in the registrahstructions set for
on the signature page (unless Subscriber othenwsgeucts Chilco in writing). None of the Debentsirer the Commc
Shares issuable upon conversion of Debenturesiiesm registered under the Securities Act of 1983n@ended (theU.S.
Securities Act’), or the securities laws of any state in the gdiStates.

2. Representations and Warranties: Subscriber hereby represents and warrants to Cl

a.

SUBSCRIBER UNDERSTANDS THAT THE SECURITIES HAVE NOBEEN APPROVED Ol
DISAPPROVED BY THE UNITED STATES SECURITIES AND EX(ANGE COMMISSION OF
ANY STATE SECURITIES AGENCY

Unless paragraph (c) below applies, Subscriberoisam underwriter and Subscriber acquired
Securities solely for investment for its own acdoand not with a view to, or for, resale in coniat
with any distribution of securities within the méag of the U.S. Securities Act; and the Securities
not being purchased with a view to or for the resalistribution, subdivision or fractionalizat
thereof; and the undersigned has no contract, taldeg, understanding, agreement, or arrangel
formal or informal, with any person to sell, tragisfor pledge to any person the securities for kit
hereby subscribes, or any part thereof; and it tstaleds that the legal consequences of the forg
representations and warranties to mean that it toeat the economic risk of the investment fo
indefinite period of time because the Securitiegehaot been registered under the U.S. Securitie
and, therefore, may be resold only if registeredenrthe U.S. Securities Act or if an exemption f
such registration is availabl

In case of the purchase by you of the Securitieamgasit or trustee for any beneficial principal, e
duly authorized trustee or agent of such benefmathaser with due and proper power and authtm
execute and deliver, on behalf of each such baakffmurchaser, this Agreement and all o
documentation in connection with the purchase ef Securities hereunder, to agree to the term
conditions herein and therein set out and makedphesentations, warranties, acknowledgement
covenants herein and therein contained, all agahesuch beneficial purchaser were the Subscriig
the Subscribes actions as trustee or agent are in compliande allitapplicable law and you and e
beneficial purchaser acknowledges that the Corjporas required by law to disclose to cer
regulatory authorities the identity of each benefipurchaser of the Securities for whom it may
acting;

The Subscriber understands the speculative natuteisks of investments associated with Chilco,
confirms that the Securities would be suitable aodsistent with its investment program and the
financial position enables Subscriber to bear islesrof this investment, and that there may noaiby
public market for the Securitie

The Securities subscribed for herein may not besfeared, encumbered, so
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hypothecated, or otherwise disposed of to any pemxcept in compliance with the U.S. Securitie$ #&ud applicable ste
securities or “blue sky” laws. The Subscriber acidealges that the Securities are “restricted sdesritas such term
defined under Rule 144 of the U.S. Securities Ant] may not be offered, sold, transferred, pledgetlypothecated to a
person in the absence of registration under the SeBurities Act or an opinion of counsel satigacto the Corporatic
that registration is not required. Without limititbe generality or application of any other covdsamepresentatior
warranties or acknowledgements of the Subscritsyeting resale of the Securities, if the Subscrdeeides to offer, s¢
or otherwise transfer any of the Securities, itl wibt offer, sell or otherwise transfer any of suslcurities directly «
indirectly, unless:

the sale is to the Corporation;

the sale is made outside the United States inresdidion satisfying the requirements of Regulaoander the U.S. Securities Act an
compliance with applicable local laws and regulagio

the sale is made pursuant to the exemption fromdbistration requirements under the U.S. Secariet provided by Rule 144 thereun
and in accordance with any applicable state séesigr “blue sky” laws;

the Securities are sold in a transaction that du#srequire registration under the U.S. Securifies or any applicable state laws :
regulations governing the offer and sale of Seiasiitand it has prior to such sale furnished toGbeporation an opinion of counsel to 1
effect, which opinion and counsel shall be reashynsditisfactory to the Corporation; or

the Securities are registered under the U.S. Semudct and any applicable state laws and reguiatgoverning the offer and sale of <

Securities,

and the Subscriber understands that the Corporataninstruct its registrar and transfer agenttaatcord any transfer
the Securities without first being notified by tlm®rporation that it is satisfied that such transéeexempt from or ni
subject to the registration requirements of the. 3& urities Act and applicable state securitiesla

At the time of subscription, the Subscriber revidwiee economic consequences of the purchase
Securities with its attorney and/or other finanadvisor, was afforded access to the books andds
of the Corporation, conducted an independent invastigaf the business of the Corporation, and
fully familiar with the financial affairs of the Gporation. The Subscriber consulted with its col
with respect to the U.S. Securities Act and appliedederal and state securities laws. The Corjom
has not provided the Subscriber with any represents statements, or warranties as to the Seesl
The Subscriber has received copies of, or has sitoeshe Corporation’s Form KSB for the yee
ended December 31, 2005, the Corporation’s Forr@%8-for the quarters ended March 31, 2005,
30, 2005 and September 30, 2005, and the Corpomtmurrent reports on Form K-filed since
January 1, 2006, all of which are filed electrotijcan EDGAR.

The Subscriber had the opportunity to ask questiohghe Corporation and receive additic
information from the Corporation to the extent thia¢ Corporation possessed such informatio
could acquire it without unreasonable effort or enge, necessary to evaluate the merits and riske
investment in Chilce
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h. The Subscriber confirms that (i) it is able to btée economic risk of the investment, (ii) it islec
hold the Securities for an indefinite period of ¢in(iii) it is able to afford a complete loss of
investment and that it has adequate means of pngyifbr its current needs and possible pers
contingencies, and that it has no need for liquidhitthis investment, (iv) this investment is sbhiwafor
the Subscriber based upon his investment holdinddiaancial situation and needs, and this invest
does not exceed ten percent of Subscribeet worth, and (v) the Subscriber by reasonsdbuisiness
financial experience could be reasonably assumdthte the capacity to protect its own interes
connection with this investmer

I. The Subscriber has not purchased the Securitiagesult of any form of general solicitation or gex
advertising, including advertisements, articlestiaes or other communications published in
newspaper, magazine or similar media or broadcast radio, or television, or any seminar or mee
whose attendees have been invited by generaltstilici or general advertisin

J. The Subscriber confirms that this transaction ienided to be exempt from registration under the
Securities Act by virtue of section 4(2) of the USecurities Act, the provisions of Rule 50¢
Regulation D promulgated thereunder, or the exoapttom the registration requirements avail.
under Regulations S of the U.S. Securities Act aodfirms that it is an “accredited investords(
that term is defined under Rule 501(a) as promatjahder Regulation D of the U.S. Securities £

K. Unless the Subscriber has completed and delivat).S. Accredited Investor Certificate, attache
hereto aEExhibit B , the Subscriber represents and acknowledges

0] it is not a “U.S. person’as defined in Regulation S under the U.S. Secarifiet (whict
definition includes but is not limited to (A) angdividual resident in the United States, (B)
partnership or corporation organized or incorpatateder the laws of the United States, (C)
partnership or corporation formed by a U.S. pergoder the laws of any foreign jurisdict
principally for the purpose of investing in secstnot registered under the U.S. Securities
or (D) any estate or trust of which any executdmamistrator or trustee is a U.S. person), al
not purchasing the Securities for the account aefieof a“U.S. perso”

(i) it was not offered any of the Securities in thet&aiStates, did not receive any materials rel
to the offer of the Securities in the United Sta@sd did not execute this Agreement or
other materials relating to the purchase of thauSiges in the United States; a

(i)  the Certificates representing the Securities dedbgoursuant to this Subscription shall be
legend in the following form

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN ANDVILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACTFQL933, AS AMENDED (THI
“SECURITIES ACT"). THESE SECURITIES MAY BE OFFERED, SOLD, PLEDGED

OTHERWISE
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TRANSFERRED ONLY (A) TO THE COMPANY, (B) IF THE SH@RITIES HAVE BEEN
REGISTERED IN COMPLIANCE WITH THE REGISTRATION REQBEMENTS UNDER THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE SATE SECURITIES LAWS (C
IN COMPLIANCE WITH THE EXEMPTION FROM THE REGISTRAIDN REQUIREMENTS
UNDER THE SECURITIES ACT IN ACCORDANCE WITH RULE 24 THEREUNDER, Ii
APPLICABLE, AND IN ACCORDANCE WITH APPLICABLE STATESECURITIES LAWS, OR (C
IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATIONUNDER THE SECURITIE
ACT OR ANY APPLICABLE STATE LAWS AND REGULATIONS GWERNING THE OFFER ANI
SALE OF SECURITIES, AND THE HOLDER HAS, PRIOR TO 8H SALE, FURNISHED TO TH
COMPANY AN OPINION OF COUNSEL OF RECOGNIZED STAND® OR OTHER EVIDENC]
OF EXEMPTION, REASONABLY SATISFACTORY TO THE COMPAN HEDGING
TRANSACTIONS INVOLVING THE SECURITIES REPRESENTED BREBY MAY NOT BE
CONDUCTED UNLESS IN COMPLIANCE WITH U.S. SECURITIHAWS. ”

If the Certificates representing the Securitiesehbeen held for a period of at least one (1) yeariBRule 14
under the U.S. Securities Act is applicable (thezang no representations by Chilco that Rule 14dpislicable)
then the undersigned may make sales of the Sexsudtily under the terms and conditions prescrilyeRude 14«
of the U.S. Securities Act or exemptions therefr@hilco shall use commercially reasonable effostsduse it
legal counsel to deliver an opinion or such othmruinentation as may reasonably be required toteftdes of th
Securities under Rule 144.

All information which the Subscriber has providezhcerning the Subscriber is correct and completef dise date set forth belo
and if there should be any change in such informnapirior to the acceptance of this Agreement byGbempany, the Subscriber v
immediately provide such information to the Company

3.

Company Representations, Warranties and Covenant<hilco represents, warrants and covenants (andoad&dges that tt

Subscriber is relying on such representations,amiigs and covenants) that, at the Closing Date:

a.

each of Chilco and each of its subsidiaries islal\end subsisting corporation duly incorporated &
good standing under the laws of its jurisdictionrmorporation

Chilco will reserve or set aside sufficient shasé€ommon stock in its treasury to issue the Corr
Shares issuable upon conversion of the Debentaresall such Securities will upon payment of
recited consideration and issuance be duly andlyaisued as fully paid and n-assessable
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the issue and sale of the Securities by Chilco da¢@nd will not conflict with, and does not andl
not result in a breach of, any of the terms ointorporating documents or any agreement or ingn
to which Chilco is a party

Chilco has complied and will comply fully with theequirements of all applicable corporate
securities laws in all matters relating to the offg of the Securities

this Agreement has been or will be by the Closirggel) duly authorized by all necessary corpt
action on the part of Chilco, and Chilco has fulirmorate power and authority to undertake
offering;

this Agreement has been duly authorized, executdddalivered by the Corporation and constitut
valid and legally binding obligation of the Corptioa enforceable against it in accordance witl
terms, except as enforcement thereof may be limbgdbankruptcy, insolvency, reorganizat
moratorium and other laws relating to or affectihg rights of creditors generally and except asdid
by the application of equitable principles whenithle remedies are sought, and by the fact tats
to indemnity, contribution and waiver, and the ipito sever unenforceable terms, may be limite
applicable law

Chilco is not an “investment company” withiretmeaning of the Investment Company Act of 1940;

neither Chilco nor any of its affiliates, nor angrgon acting on its or their behalf (i) has madevii
make any “directed selling effortsag such term is defined in Regulation S of the 3&turities Act
in the United States, or (i) has engaged in ofl eflgage in any form of “general solicitationft
“general advertising” gs such terms are defined in Rule 502 (c) undeuRggn D of the U.S
Securities Act) in the United States with respeatffers or sales of the Securities; ¢

Chilco has not, for a period of six months priothie date hereof, sold, offered for sale or s@aitan
will not for a period of six months after the ClogiDate, offer, sell or solicit, any offer to buyyaof its
securities in a manner that would be integratedi wie offer and sale of the Securities and wouldse
the exemption from registration set forth in Rul® ®f Regulation D or Rule 903 of Regulation She
U.S. Securities Act to become unavailable with eespo the offer and sale of the Securit

Chilco shall use commercially reasonable effortil® a registration statement on Form 3Rer sucl
other form as may be available) to register comsitares issuable upon conversion of the Debet
under the U.S. Securities Act, within ninety (9@ysd after June 30, 20C

Governing Law : This Subscription Agreement shall be binding ugun parties hereto, their heirs, executors, succgsand leg:
representatives. The laws of the State of Nevadt gbvern the rights of the parties as to thisefgment.

Indemnification : Subscriber acknowledges that it understands thenimgand legal consequences of the representasinc
warranties contained herein, and it hereby agreeademnify and hold harmless Chilco and any otmnson or entity relying upon st
information thereof from and against any and all
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loss, damage or liability due to or arising outadbfreach of any representation, warranty, or ackedyement of Subscriber contained in
Agreement.

6. Nonassignability: Except as otherwise expressly provided herein Agigement may not be assigned by Subscriber.

7. Entire Agreement : This instrument contains the entire agreement antbagarties with respect to the acquisition of share
and the other transactions contemplated herebytteard are no representations, covenants or offreements except as stated or refern
herein.

8. Amendment : This Agreement may be amended or modified only byriting signed by the party or parties to be cleargyitr
such amendment or modification.

9. Binding On Successors All of the terms, provisions and conditions of tiligreement shall be binding upon and inure tc
benefit of the parties hereto and their respedtsies, successors, and legal representatives.

10. Titles : The titles of the sections of this Agreement arecfinvenience of reference only and are not todmsidered in construit
this Agreement.

11. Counterparts : This Agreement may be executed in one or more eopaits, each of which shall be deemed an origindlall o
which shall be deemed an original and all of wtiiken together shall constitute one and the saroendent, notwithstanding that all par
are not signatories to the same counterpart.

12. Severability : The unenforceability or invalidity of any provisiafi this Agreement shall not affect the enforcagbdr validity of
the balance of this Agreement.

13. Disclosure Required Under State Law. The offering and sale of the Securities is intentietie exempt from registration un
the securities laws of certain states. Subscritviis reside or purchase the Securities may be redjtiir make additional disclosures by
securities laws of various states and agrees wgesuch additional disclosures as requested lilg@hpon written request.

14. Notices: All notes or other communications hereunder (expayment) shall be in writing and shall be deenwetave been du
given if delivered personally or sent by registeoedertified mail postage prepaid, or by Expressl8ervice or similar courier, addresse
follows:

If to Subscriber: At the address designated on the signature pagéehis
Agreement
If to the Company: Chilco River Holdings, Inc.

355 Lemon Avenue, Suite C
Walnut, CA 9178¢

With Copy to: Dorsey & Whitney LLP
Republic Plaza Building
Suite 4700, 370 Seventeenth Street
Denver, CO 802(-5647
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Attention: Kenneth Sam, Esq.

17. Time of theTime shall be of the essence of this Agreementlli
Essence: respects
18. Facsimile and Counterpart Subscriptions: Chilco shall be entitled to rely on delivery of ac§imile copy of this Agreeme

executed by the subscriber, and acceptance by dCbflsuch executed Agreement shall be legally &ffecto create a valid and bindi
agreement between the Subscriber and Chilco inrdanoe with the terms hereof. In addition, this égmnent may be executed
counterparts, each of which shall be deemed aimatignd all of which shall constitute one and $hene document.

19. Future Assurances: Each of the parties hereto will from time to timeeeute and deliver all such further documents
instruments and do all acts and things as the qthdy may, either before or after the Closingsogebly require to effectively carry out
better evidence or perfect the full intent and nieguof this Agreement.

SUBSCRIBER HEREBY DECLARES AND AFFIRMS THAT IT HAREAD THE WITHIN AND FOREGOING SUBSCRIPTIO
AGREEMENT, IS FAMILIAR WITH THE CONTENTS THEREOF AN AGREES TO ABIDE BY THE TERMS AND CONDITION
THEREIN SET FORTH, AND KNOWS THE STATEMENTS THEREIMNO BE TRUE AND CORRECT
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IN WITNESS WHEREOF, Subscriber executed this Agreenthis 19 day of April, 2007.

SUBSCRIBER:

By:* /s/ Sh-Min Du

Title:

Registration and Delivery Instructions:

Chung Lien Investment Management Limited

1/F Skyroom Terrace 11
(Address)
Hei Wo Street, North Point, Hong Kong

* By the foregoing signature, | hereby certifyGbilco River Holdings, Inc. that | am duly empoweiend
authorized to provide the foregoing informati

This Subscription Agreement is hereby acceptedbyCtompany this day of , 2007.

Chilco River Holdings, Inc.

By:
Title:
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Exhibit A

Form of Convertible Debenture
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Exhibit B

U.S. ACCREDITED INVESTOR CERTIFICATE

TO: CHILCO RIVER HOLDINGS, INC.

The undersigned understands and agrees that theitischave not been and will not be registeredenrihe United StateSecurities Act of
1933 , as amended (th#J.S. Securities Act” ), or applicable state securities laws, and the Sgesirare being offered and sold to
undersigned in reliance upon Rule 506 of Reguldfiamder the U.S. Securities Act.

Capitalized terms used in this Exhibit D and dedirie the Agreement to which the Exhibit B is attadthave the meaning defined in
Subscription Agreement unless otherwise definediher

The undersigned (tH&ubscriber” ) acknowledges, represents, warrants and covenahish(\acknowledgements, representations, warr:
and covenants shall survive the Closing) to Chioad acknowledges that Chilco is relying therebaj:t

(@)

(b)

it is purchasing the Securities for its own accoamfor the account of one or more persons for wi
is exercising sole investment discretion;Baneficial Purchaser” ), for investment purposes only ¢
not with a view to resale or distribution and, iarfocular, neither it nor any Beneficial Purchagm
whose account it is purchasing the Securities hgsraention to distribute either directly or inéatly
any of the Securities in the United States or t8.Persons; provided, however, that this paragsapt
not restrict the Subscriber from selling or othemavidisposing of any of the Securities pursua
registration thereof pursuant to the U.S. Securifiet and any applicable state securities lawsnadlel
an exemption from such registration requireme

it, and if applicable, each Beneficial Purchasemibose account it is purchasing the SecuritiesUisS
Accredited Investor that satisfies one or morehaf tategories of U.S. Accredited Investor indic
below (the Subscriber must initial “SUB” for the Subscriber, and “BP” for each Beneficia
Purchaser, if any, on the appropriate line(s):

Category 1. A bank, as defined in Section 3(a)(2) of the U.BciBities Act, whether acting in
individual or fiduciary capacity; ¢

Category 2. A savings and loan association or other instituisrdefined in Section 3(a)(5)(A) of
U.S. Securities Act, whether acting in its indivédlor fiduciary capacity; ¢

Category 3. A broker or dealer registered pursuant to Sectibnofl the United States Securi
Exchange Act of 1934, as amended

Category 4 An insurance company as defined in Section 2(13)@U.S. Securities Act;
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Category 5. An investment company registered utiteUnited Statetnvestment Company Act of
1940 ; or

Category 6. A business development company as defined in Se@{a)(48) of the United Sta
Investment Company Act of 1940;

Category 7. A small business investment company licensed by thé&. Small Busine:
Administration under Section 301 (c) or (d) of thiited States Small Busine
Investment Act of 1958; ¢

Category 8. A plan established and maintained by a state,aliigal subdivisions or any agency
instrumentality of a state or its political subdiains, for the benefit of its employe
with total assets in excess of U.S. $5,000,00t

Category 9. An employee benefit plan within the meaning of thated States Employee Retirem
Income Security Act of 1974 in which the investmel@cision is made by a pl
fiduciary, as defined in Section 3(21) of such Aghich is either a bank, savings
loan association, insurance company or registemedsiment adviser, or an emplo
benefit plan with total assets in excess of U.S0@%,000 or, if a seldlirected plan, wit
investment decisions made solely by persons wha@redited investors;

Category 10.A private business development company as definetkection 202(a)(22) of the Unit
States Investment Advisers Act of 1940

Category 11.An organization described in Section 501(c)(3) lué United States Internal Reve
Code, a corporation, a Massachusetts or similambss trust, or a partnership,
formed for the specific purpose of acquiring theusiies offered, with total assets
excess of U.S. $5,000,000;

Category 12 Any director or executive officer of the Corporatjer

Category 13. A natural person whose individualwetth, or joint net worth with that pers@spoust
at the date hereof exceeds U.S. $1,000,00

Category 14.A natural person who had an individual income iness of U.S. $200,000 in each of
two most recent years or joint income with thatspeis spouse in excess of L
$300,000 in each of those years and has a reasoaapéctation of reaching the s¢
income level in the current year;

Category 15.A trust, with total assets in excess of U.S. $5,000, not formed for the specific purp
of acquiring the securities offered, whose purchasdirected by a sophisticated per
as described in Rule 506(b)(2)(ii) under the U.&Bities Act; o

Category 16.Any entity in which all of the equity owners mebetrequirements of at least one of
above categorie:
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(c) it understands that upon the issuance thereofuatidsuch time as the same is no longer requirete!
the applicable requirements of the U.S. Securiietsor applicable U.S. state laws and regulatidime
certificates representing the Securities, and edlusties issued in exchange therefor or in suligiit
thereof, will bear a legend in substantially thikofwing form:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBGERED UNDER THI
UNITED STATES SECURITIES ACT OF 1933, AS AMENDEDHE “U.S. SECURITIES ACT")AND SUCH
SECURITIES MAY BE OFFERED, SOLD OR OTHERWISE TRANSRRED ONLY (A) TO THE COMPANY
(B) OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RLE 904 OF REGULATION S UNDER TH
U.S. SECURITIES ACT,; (C) IN ACCORDANCE WITH THE EXEPTION FROM REGISTRATION UNDEI
THE U.S. SECURITIES ACT PROVIDED BY RULE 144 THERBWER, IF AVAILABLE, AND IN
COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAV®; OR (D) IN A TRANSACTION THAT
DOES NOT REQUIRE REGISTRATION UNDER THE U.S. SECURES ACT OR ANY APPLICABLE
STATE SECURITIES LAWS, AND, IN THE CASE OF PARAGRAP(C) OR (D), THE SELLER FURNISHE
TO THE COMPANY AN OPINION OF COUNSEL OF RECOGNIZESTANDING IN FORM AND
SUBSTANCE SATISFACTORY TO THE COMPANY TO SUCH EFFEC

provided that if any of the Securities are beinlgl sursuant to Rule 144 of the U.S. Securities &ud in compliance wi
any applicable state securities laws, the legengl bwaremoved by delivery to Chil'transfer agent of an opini
satisfactory to Chilco and its transfer agent téffect that the legend is no longer required uagelicable requirements
the U.S. Securities Act or state securities laws.

The Subscriber acknowledges that the represensatizarranties and covenants contained in this fiaté are made by it with the intent t
they may be relied upon by the Corporation in deieing its eligibility or the eligibility of other®n whose behalf it is contracting thereur
to purchase Securities. It agrees that by acce@eqyrities it shall be representing and warrantived the representations and warral
above are true as at the Closing with the same=fanal effect as if they had been made by it alllesing and that they shall survive
purchase by it of Securities and shall continulinforce and effect notwithstanding any subseduksposition by it of such securities.

The Subscriber undertakes to notify the Corporatiomediately of any change in any representaticaryanty or other information relating
the Subscriber or any Beneficial Purchaser sel foerein which takes place prior to the Closing.

Dated this day of , 2007.
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If a Corporation, Partnership or Other Entity: If an Individual:

Name of Entity Signature

Type of Entity Print or Type Name

Signature of Person Signing

Print or Type Name and Title of Person Sign
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Exhibit C

Form of Pledge Agreement
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Schedule “I”

Wire Instructions
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EXHIBIT 3

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN ANBILL NOT BE REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESCT”). THESE SECURITIES MAY BE OFFERED, SOLD, PLEIED
OR OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANYB] IF THE SECURITIES HAVE BEEN REGISTERED IN
COMPLIANCE WITH THE REGISTRATION REQUIREMENTS UNDERHE SECURITIES ACT AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS (C) IN COMPLIANCRVITH THE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS UNDER THE SECURITIES ACT IN ACCORDANCHEITH RULE 144 THEREUNDER, IF APPLICABLE, AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS,® (D) IN A TRANSACTION THAT DOES NOT REQUIRE
REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLABLE STATE LAWS AND REGULATIONS GOVERNING THE
OFFER AND SALE OF SECURITIES, AND THE HOLDER HASRFOR TO SUCH SALE, FURNISHED TO THE COMPANY AN
OPINION OF COUNSEL, OF RECOGNIZED STANDING, OR OTREVIDENCE OF EXEMPTION, REASONABLY SATISFACTOR
TO THE COMPANY. HEDGING TRANSACTIONS INVOLVING THESECURITIES REPRESENTED HEREBY MAY NOT BE
CONDUCTED UNLESS IN COMPLIANCE WITH U.S. SECURITIHAWS.

CHILCO RIVER HOLDINGS, INC.

11% Convertible Debenturedue
April 19, 2012

No. CD- A001 US$1,000,00
Dated: April 19, 200°

For value receive@HILCO RIVER HOLDINGS, INC. , a Nevada corporation (theMtaker "), hereby promises to pay to the order of
Chung Lien Investment Management Limited,a corporation organized under the laws of Hong Koagether with its successors,
representatives, and permitted assigns, the “ HM&)da accordance with the terms hereinafter predidthe principal amount @ne Million
U.S. Dollars( $1,000,000, together with interest thereon.

All payments under or pursuant to this 1d@nvertible debenture Oebenture”) shall be made in United States Dollars in immidya
available funds to the Holder at the address oftbieler first set forth above or at such other plas the Holder may designate from time to
time in writing to the Maker or by wire transferfofhds to the Holder’s account, instructions forichhare attached hereto as Exhibif A
subject to the provisions of this Debenture, inolgdhe conversion rights set forth herein. Thestartding principal balance of this Debent
shall be due and payable on April 19, 2012 (thedtviity Date”) or at such earlier time as provided herein. pagment obligations under
this Debenture is secured by that certain Pledgedkgents between the Holder and David Liu and Tomiit, respectively, all of which
dated as of the date hereof.

ARTICLE |

Section 1.1 _ Subscription Agreemenhis Debenture has been executed and delivenestigmt to the Subscription Agreement dated as
of April 19, 2007 (the “ Subscription Agreeménby and between the Maker and the Holder. Capédlterms used and not otherwise
defined herein shall have the meanings set fortisdoh terms in the Subscription Agreement.

Section 1.2 _ Interest

(a) Beginning on the issuance dathie Debenture (the * Issuance D&tethe outstanding principal balance of this Detbea shall
bear interest, in arrears, at a rate per annum égedeven percent (11%) payable monthly beginmingApril 19, 2007, and thereafter on the
last day of each calendar month, payable at theropf the Maker in cash or shares of the Makedmmon stock, par value $0.001 per st
(the * Common StocK). The number of shares of Common Stock to beeidsas payment of accrued and unpaid interest ishaletermined
by dividing (a) the total amount of accrued andaidpnterest to be converted into Common Stockidythe greater of (i) $0.75 or (ii) the
Conversion Price (as defined in Section 3.2(a)tkreof) on the day five business days prior toddite the interest payment is due.
Furthermore, upon the occurrence of an Event oalllefas defined in Section 2.1 hereof), then toektent permitted by law, the Maker will
pay interest to the Holder, payable on demandheroutstanding principal balance of the Note fromdate of the Event of Default until st
Event of Default is cured at the rate of the lesdawelve percent (12%) and the maximum applicédd@l rate per annum.

(b) Any and all payments by the Mataeor for the account of the Holder shall be made and clear of and without deduction for
any and all present or future taxes, duties, lewiBposts, deductions, assessments, fees, withfgsdir similar charges, and all liabilities w



respect thereto, excluding (i) taxes imposed omeasured by such Holder’s overall net income (wdretih an exclusive, alternative or
multiple basis), and franchise taxes imposed @n tieu of net income taxes), by any jurisdicti@n any political ‘subdivision thereof) and
(i) taxes imposed due to failure on the part aftstiolder to provide the Maker on a timely basithvaroper and duly executed certification
for an available exemption from or reduction in thte of, withholding under the provisions of tikernal Revenue Code of 1986, as
amended (the “Code”) or other applicable lawsgatih non-excluded taxes, duties, levies, imposiuctions, assessments, fees,
withholdings or similar charges, and liabilitiesrdzghereinafter referred to as “Taxed\otwithstanding any provision in this Debenturette
contrary, the Maker shall not be obligated to makg payment free and clear of any U.S. withholdiag if (i) the Holder is not eligible for
protection from the imposition of such Tax unde gnovisions of Section 871(h) or 881(c) of the €aat (ii) the Holder fails to provide the
Maker, promptly upon the Maker’s written requesthwvritten confirmation in form and content satisfory to the Maker that the Holder is
eligible for such protection.
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(c) In addition, the Maker agreep#&y any and all present or future stamp, coudomumentary taxes and any other excise or
property taxes or charges or similar levies whigkeafrom any payment made under this Debentufeoor the execution, delivery,
performance, enforcement or registration of, oepthise with respect to, this Debenture (hereinaféerred to as “Other Taxes”).

(d)  U.S.Withholding Tax

() If the Holder is not'@dnited States person” within the meaning of Satfr701(a)(30) of the Code, such Holder shall
deliver to the Maker, prior to receipt of any payrsubject to withholding under the Code (or upocepting an assignment of an interest
herein), two duly signed completed copies of eitR&$ Form W-8BEN or any successor thereto (relatinguch Holder and entitling it to an
exemption from, or reduction of, withholding tax alhpayments to be made to such Holder by the Mpkesuant to this Debenture) or IRS
Form W-8ECI or any successor thereto (relatingltpayments to be made to such Holder by the Makesuant to this Debenture) or such
other evidence satisfactory to the Maker that ddaliler is entitled to an exemption from, or redowstof, U.S. withholding tax, including any
exemption pursuant to Section 871(h) or 881(chefC@ode. Thereafter and from time to time, each siader shall (A) promptly submit to
the Maker such additional duly completed and sigeegales of one of such forms (or such successansas shall be adopted from time to
time by the relevant United States taxing authes)tias may then be available under then curreretdStates laws and regulations to avoid,
or such evidence as is satisfactory to the Makangfavailable exemption from or reduction of, @ditStates withholding taxes in respect of
all payments to be made to such Holder by the Mpkesuant to this Debenture, (B) promptly notifg aker of any change in
circumstances which would modify or render invality claimed exemption or reduction, and (C) talehsieps as shall not be materially
disadvantageous to it, in the reasonable judgmiesuah Holder, and as may be reasonably necessatyding the re-designation of its
lending office) to avoid any requirement of apptilalaws that the Maker make any deduction or vattiimg for taxes from amounts payable
to such Holder.

(i) If the Holder is nat‘United States person” within the meaning of #ec?701(a)(3) of the Code, such Holder hereby
represents that it is not a “bank” as that termsisd in Section 871(h) of the Code and does notdimectly, indirectly or constructively 10
percent or more of the total combined voting powafeall classes of stock of the Maker.

(iii) The Holder, to thetent it does not act or ceases to act for its asgount with respect to any portion of any sums pai
payable to such Holder under this Debenture (fanmgXe, in the case of a typical participation bgtstiolder), shall deliver to the Maker on
the date when such Holder ceases to act for itsameount with respect to any portion of any suahspaid or payable, and at such other
times as may be necessary in the determinatiomeof/taker (in the reasonable exercise of its digmmgt(A) two duly signed completed
copies of the forms or statements required to beiged by such Holder as set forth
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above, to establish the portion of any such suntbgrgpayable with respect to which such Holdesdet its own account that is not subject
to U.S. withholding tax, and (B) two duly signechgaleted copies of IRS Form W-8IMY (or any succegkereto), together with any
information such Holder chooses to transmit witbrsform, and any other certificate or statemer@a@mption required under the Code, to
establish that such Holder is not acting for itsxaecount with respect to a portion of any suchsspayable to such Holder.

(iv) The Maker may, withaeduction, withhold any Taxes required to be atelth and withheld from any payment under this
Debenture with respect to which the Maker is nquieed to pay additional amounts under this Secti@n



(e) Upon the request of the MakacheHolder that is a “United States person” witi@ meaning of Section 7701(a)(30) of the
Code shall deliver to the Maker two duly signed pteted copies of IRS Form W-9. If such Holder fadsdeliver such forms, then the Maker
may withhold from any interest payment to such ldolain amount equivalent to the applicable back-iiphwlding tax imposed by the Code,
without reduction.

Section 1.3 _ Payment on NBuasiness DaysWhenever any payment to be made shall be dueSatuaday, Sunday or a public
holiday under the laws of the State of Nevada, fagiment may be due on the next succeeding busilagsand such next succeeding day
shall be included in the calculation of the amaafrdiccrued interest payable on such date.

Section 1.4 _ TransfeThis Debenture may be transferred or sold, stilbjethe provisions of Section 4.8 of this Debeeafur pledged,
hypothecated or otherwise granted as security éytiider.

Section 1.5 _ Replacemenutpon receipt of a duly executed, notarized argktaared written statement from the Holder with eesppo
the loss, theft or destruction of this Debentureafoy replacement hereof), and without requiringralemnity bond or other security, or, in
case of a mutilation of this Debenture, upon suteermnd cancellation of such Note, the Maker shsille a new Note, of like tenor and
amount, in lieu of such lost, stolen, destroyedhatilated Note.

ARTICLE Il

EVENTS OF DEFAULT; REMEDIES

Section 2.1 _ Events of Defaukhe occurrence of any of the following eventdidian “Event of Default” under this Debenture:

(a) the Maker shall fail to make greyment of any amount of principal outstandingtmndate such payment is due hereunder; or
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(b) the Maker shall fail to make grayment of interest in shares of Common Stockashdor a period of five (5) business days
the date such interest is due; or

(c) the Maker shall (i) apply forawnsent to the appointment of, or the taking afsession by, a receiver, custodian, trustee or
liquidator of itself or of all or a substantial paf its property or assets, (i) make a genersiggsnent for the benefit of its creditors, (iii)
commence a voluntary case under the United StaekrBptcy Code (as now or hereafter in effect)radar the comparable laws of any
jurisdiction (foreign or domestic), (iv) file a pédn seeking to take advantage of any bankrupteglvency, moratorium, reorganization
other similar law affecting the enforcement of ¢r@d’ rights generally, (v) acquiesce in writirgdny petition filed against it in an
involuntary case under United States Bankruptcyedas now or hereafter in effect) or under the canaiple laws of any jurisdiction (foreign
or domestic), (vi) issue a notice of bankruptcyvimding down of its operations or issue a pressast regarding same, or (vii) take any a
under the laws of any jurisdiction (foreign or dati€) analogous to any of the foregoing; or

(d) a proceeding or case shall bmaroenced in respect of the Maker, without its agplom or consent, in any court of competent
jurisdiction, seeking (i) the liquidation, reorgaation, moratorium, dissolution, winding up, or qmsition or readjustment of its debts,
the appointment of a trustee, receiver, custodiguidator or the like of it or of all or any subsitial part of its assets in connection with the
liquidation or dissolution of the Maker or (iii)rsilar relief in respect of it under any law providifor the relief of debtors, and such
any order for relief shall be entered in an invédum case under United States Bankruptcy Codedason hereafter in effect) or under the
comparable laws of any jurisdiction (foreign or dzstic) against the Maker or action under the lafaeng jurisdiction (foreign or domestic)
analogous to any of the foregoing shall be takeh véispect to the Maker and shall continue undisedisor unstayed and in effect for a
period of sixty (60) days.

Section 2.2 _ Remedies Upon An Event efadlt. If an Event of Default shall have occurred andlidbe continuing, the Holder of this
Debenture may at any time at its option, (a) declae entire unpaid principal balance of this Délnen) together with all interest accrued
hereon, due and payable, and thereupon, the safidstaccelerated and so due and payable, wifiresentment, demand, protest, or no
all of which are hereby expressly unconditionalhg d&rrevocably waived by the Maker; providedowever, that upon the occurrence of an
Event of Default described in (i) Sections 2.1dc)d), the outstanding principal balance and aatinterest hereunder shall be automatically
due and payable, (b) subject to Section 3.4 hedswhiand that the principal amount of this Debentivea outstanding shall be converted into
shares of Common Stock at a Conversion Price medalculated pursuant to Section 3.1 hereof anthdd that all accrued and unpaid
interest under this Debenture shall be converterlshares of Common Stock in accordance with Sedtid hereof, or (c) exercise or
otherwise enforce any one or more of the H('s rights, powers
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privileges, remedies and interests under this Deelbenthe Subscription Agreement or applicable Isev.course of delay on the part of the
Holder shall operate as a waiver thereof or othegvpirejudice the right of the Holder. No remedyfemed hereby shall be exclusive of any
other remedy referred to herein or now or hereaftailable at law, in equity, by statute or othesevi

ARTICLE Il
CONVERSION; ANTIDILUTION; PREPAYMENT
Section 3.1 _ Conversion

(@) At any time when the outstandinigicipal balance or accrued and unpaid intefestebf becomes due, this Debenture shall be
convertible (in whole or in part), at the optiontbé Maker (the “Conversion Option”), into such rhenof fully paid and non-assessable
shares of Common Stock (the “Conversion Rate"satetermined by dividing (x) that portion of thestanding principal balance or due
interest payment under this Debenture as of sutghtbat the Maker elects to convert by (y) the Gwamn Price (as defined in Section 3.2(a)
hereof) then in effect on the date on which the &tdkixes a notice of conversion (the “Conversiotidéd), duly executed, to the Holder (at
the office of the Corporation (as set forth belodin.: President) (the “Conversion Date”), proudd@éowever, that the Conversion Price shall
be subject to adjustment as described in Sectibba&ow. The Holder shall deliver this Debenturéhi Maker at the address designated in
the Subscription Agreement at such time that trabdture is fully converted.

Section 3.2 _ Conversion Price

(@) The term_“ Conversion Pricghall be the greater of (i) US$0.75 per share (Benchmark Price”), or (ii) 70% of the 5-day
average market trading price of the Common Stoalepsrted by Bloomberg immediately preceding thiedlaf conversion, subject to
adjustment under Section 3.5 hereof.

Section 3.3 _ Mechanics of Conversion

(@) Not later than three (3) Tradidays after any Conversion Date, the Maker orésighated transfer agent, as applicable, shall
issue and deliver, by express courier a certifioateertificates representing the number of shaf€&ommon Stock being acquired upon the
conversion of this Debenture (the “ Delivery D&te

(b) Except as otherwise provide&attion 3.3(a), certificates representing shar€soofimon Stock issued pursuant to the
conversion of this Debenture shall bear a legehdtamtially in the form of the legend set forthtba first page of this Debenture Certificate
to the extent that and for so long as such legemnelquired pursuant to applicable law.
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Section 3.4 _ Ownership Cap and Certainv€rsion Restrictions

(@) Notwithstanding anything to ttantrary set forth in Section 3 of this Debentateno time may the Holder convert all or a
portion of this Debenture if the number of share€@mmon Stock to be issued pursuant to such ceiorerwhen aggregated with all other
shares of Common Stock owned by the Holder at §oehy would result in the Holder beneficially owgifas determined in accordance with
Section 13(d) of the Exchange Act and the rulesetiader) in excess of 9.99% of the then issuedartgtanding shares of Common Stock
outstanding at such time; provideHowever, that upon the Holder providing the Maker with aMér Notice that the Holder would like to
waive Section 3.4(a) of this Debenture with regardny or all shares of Common Stock issuable @omversion of this Debenture, this
Section 3.4(a) shall be of no force or effect witgard to all or a portion of the Note referenaethie Waiver Notice; providedfurther, that
this provision shall be of no further force or effduring the sixty-one (61) days immediately priog the Maturity Date.

Section 3.5  Adjustment of Conversion €ric

(@) The Benchmark Price shall bgestttio adjustment from time to time as follo



() Adjustments for Sto8klits and Combinationslf the Maker shall at any time or from time tm#é after the Issuance Date,
effect a stock split of the outstanding Common Ettize applicable Benchmark Price in effect immegsdjaprior to the stock split shall be
proportionately decreased. If the Maker shall gttane or from time to time after the Issuance Datanbine the outstanding shares of
Common Stock, the applicable Benchmark Price ieatfimnmediately prior to the combination shall lbegortionately increased. Any
adjustments under this Section 3.5(a)(i) shallflectve at the close of business on the date tihekssplit or combination occurs.

(i) Adjustments for Cantdividends and Distributions|f the Maker shall at any time or from time tmé after the Issuance
Date, make or issue or set a record date for ttermenation of holders of Common Stock entitledédoeive a dividend or other distribution
payable in shares of Common Stock, then, and ih esent, the applicable Benchmark Price in effexhediately prior to such event shall be
decreased as of the time of such issuance oreieuwant such record date shall have been fixeaf, % close of business on such record ¢
by multiplying, the applicable Benchmark Price theeffect by a fraction:

(1) the numerator dfigh shall be the total number of shares of ComBimtk issued and outstanding immediately pric
the time of such issuance or the close of busioessich record date; and

(2) the denominatomdfich shall be the total number of shares of Com&twck issued and outstanding immediately prior
to the time of such issuance.
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or the close of business on such record date ptuaimber of shares of Common Stock issuable impay of such dividend or distribution.

(iii) Adjustment for OthBividends and Distributionslf the Maker shall at any time or from time tmé after the Issuance
Date, make or issue or set a record date for therm@nation of holders of Common Stock entitleddoeive a dividend or other distribution
payable in other than shares of Common Stock, tiethjn each event, an appropriate revision t@ppicable Conversion Price shall be
made and provision shall be made (by adjustmerttseo€onversion Price or otherwise) so that thedrsl of this Debenture shall receive
upon conversions thereof, in addition to the nundfeshares of Common Stock receivable thereonntimeber of securities of the Maker
which they would have received had this Debenteentzonverted into Common Stock on the date of sueht and had thereafter, during
the period from the date of such event to and tinlyithe Conversion Date, retained such secuf(tiggether with any distributions payable
thereon during such period), giving applicatioralicadjustments called for during such period urtiex Section 3.5(a)(iii) with respect to the
rights of the holders of this Debenture; providémwever, that if such record date shall have been fixatisarch dividend is not fully paid or
if such distribution is not fully made on the déted therefor, the Conversion Price shall be agdgpursuant to this paragraph as of the time
of actual payment of such dividends or distribusion

(iv) Adjustments for Resd#fication, Exchange or Substitutiotf the Common Stock issuable upon conversiorisf t
Debenture at any time or from time to time after issuance Date shall be changed to the sameferedif number of shares of any class or
classes of stock, whether by reclassification, arge, substitution or otherwise (other than by wfg stock split or combination of shares or
stock dividends provided for in Sections 3.5(a)({i),and (iii), or a reorganization, merger, colidation, or sale of assets provided for in
Section 3.5(a)(v)), then, and in each event, amagguate revision to the Conversion Price shalhize and provisions shall be made (by
adjustments of the Conversion Price or otherwisedfat the Holder shall have the right thereaftezdnvert this Debenture into the kind and
amount of shares of stock and other securitiesvalsle upon reclassification, exchange, substitutioother change, by holders of the
number of shares of Common Stock into which sucteMaght have been converted immediately prionuchgeclassification, exchange,
substitution or other change, all subject to furhdjustment as provided herein.

(v) Adjustments for Reangaation, Merger, Consolidation or SalesAafsets. If at any time or from time to time after the
Issuance Date there shall be a capital reorgaaizafithe Maker (other than by way of a stock splitombination of shares or stock
dividends or distributions provided for in Sect®®(a)(i), (ii) and (iii), or a reclassificationxehange or substitution of shares provided for in
Section 3.5(a)(iv)), or a merger or consolidatiéthe Maker with or into another corporation whére holders of outstanding voting
securities prior to such merger or consolidatiomdbown over fifty percent (50%) of the outstargliroting securities of the merged or
consolidated entity, immediately after such meayeronsolidation, or the sale of all or substahtiall of the Maker’s properties or assets to
any
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other person (a“ Organic Chang”), then as a part of such Organic Change an apprepsgaision to the Conversion Price shall be madak



provision shall be made (by adjustments of the @ogion Price or otherwise) so that the Holder diwalle the right thereafter to convert such
Note into the kind and amount of shares of stoak@ther securities or property of the Maker or angcessor corporation resulting fre
Organic Change. In any such case, appropriate tatgns$ shall be made in the application of the miovis of this Section 3.5(a)(v) with
respect to the rights of the Holder after the Org&hange to the end that the provisions of thigiSe 3.5(a)(v) (including any adjustment in
the applicable Conversion Price then in effect ta@dnumber of shares of stock or other securitidisetable upon conversion of this
Debenture) shall be applied after that event inessly an equivalent manner as may be practicable.

(b) Record Datdn case the Maker shall take record of the hsld¢its Common Stock for the purpose of entitlingm to
subscribe for or purchase Common Stock or Conver8ecurities, then the date of the issue or daleeoshares of Common Stock shall be
deemed to be such record date.

(c) No ImpairmentThe Maker shall not, by amendment of its Artiadé$ncorporation or through any reorganizatioansfer of
assets, consolidation, merger, dissolution, isswsale of securities or any other voluntary actergid or seek to avoid the observance or
performance of any of the terms to be observecedopmed hereunder by the Maker, but will at aliés in good faith, assist in the carrying
out of all the provisions of this Section 3.5 andhie taking of all such action as may be necessaappropriate in order to protect the
Conversion Rights of the Holder against impairment.

(d) Certificates as to Adjustmentdpon occurrence of each adjustment or readjudtofehe Conversion Price or number of shares
of Common Stock issuable upon conversion of thisdbéure pursuant to this Section 3.5, the Makés &xpense shall promptly compute
such adjustment or readjustment in accordancethétherms hereof and furnish to the Holder a dedti€ setting forth such adjustment and
readjustment, showing in detail the facts upon Wisiech adjustment or readjustment is based. TheeMadlall, upon written request of the
Holder, at any time, furnish or cause to be furedto the Holder a like certificate setting fortltk adjustments and readjustments, the
applicable Conversion Price in effect at the tiamed the number of shares of Common Stock and tlhweiainif any, of other securities or
property which at the time would be received ugendonversion of this Debenture. Notwithstandirgftregoing, the Maker shall not be
obligated to deliver a certificate unless suchifieate would reflect an increase or decrease tdast five percent (5%) of such adjusted
amount.

(e) Issue TaxeFhe Maker shall pay any and all issue and ottverd, excluding federal, state or local incomedatteat may be
payable in respect of any issue or delivery of shaf Common Stock on conversion of this Debenpursuant thereto; provided
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however, that the Maker shall not be obligated to pay magsfer taxes resulting from any transfer requkbtethe Holder in connection with
any such conversion.

() Fractional Shareslo fractional shares of Common Stock shall beddsupon conversion of this Debenture. In lieurof a
fractional shares to which the Holder would otheembe entitled, the Maker shall round all fractlsieares down.

(9) Reservation of Common Stodhe Maker shall at all times when this Debenshall be outstanding, reserve and keep available
out of its authorized but unissued Common Stoc&h swumber of shares of Common Stock as shall fiora to time be sufficient to effect
the conversion of this Debenture and all interestued thereon.

(h) Regulatory CompliancH any shares of Common Stock to be reserveth®ipurpose of conversion of this Debenture or any
interest accrued thereon require registrationsbinty with or approval of any governmental authgritock exchange or other regulatory body
under any federal or state law or regulation oenilise before such shares may be validly issuettldrered upon conversion, the Maker
shall, at its sole cost and expense, in good &aithas expeditiously as possible, endeavor to setah registration, listing or approval, as the
case may be.

Section 3.6 _ Prepayment

(a) Prepayment Upon an Event of DigfaNotwithstanding anything to the contrary contditerein, upon the occurrence of an
Event of Default described in Sections 2.1 herdaf,Holder shall have the right, at such Holdepsam, to require the Maker to prepay in
cash all or a portion of this Debenture at a peigeal to one hundred percent (100%) of the aggeqmaicipal amount of this Debenture plus
all accrued and unpaid interest applicable atithe bf such request (“Mandatory Prepayment Pribg"providing the Maker notice of defa
(the “ Holdets Notice"). Nothing in this Section 3.6(a) shall limit théolder’s rights under Section 2.2 hereof.

(b) Voluntary Prepaymentlotwithstanding anything to the contrary contditerein, the Maker, at its option and sole disonet
may prepay in cash or Common Stock, subject tadimes and conditions set forth herein, all or aiparof this Debenture, at any time prior
to the Maturity Date without penalty, by providittge Holder notice of prepayme



(c) Payment of Prepayment Pritfiehe Holder shall elect to have its Notes pidgaursuant to Section 3.6(a) above, the Maker shal
pay the Mandatory Prepayment Price to the Hold&riwihirty (30) days of the Maker’s receipt of tHelder's Notice.

Section 3.7 __No Rights as Shareholddsthing contained in this Debenture shall be troesl as conferring upon the Holder, prior to
the conversion of this Debenture, the right to varitéo receive dividends or to consent or to reeeigtice as a shareholder in respect
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of any meeting of shareholders for the electiodigdctors of the Maker or of any other matter, iy ather rights as a shareholder of the
Maker.

ARTICLE IV

MISCELLANEOUS

Section 4.1 _ Noticeg\ny notice, demand, request, waiver or other comigation required or permitted to be given hereursthall be
in writing and shall be effective (a) upon handwly by telex (with correct answer back receiveegcopy or facsimile at the address or
number designated in the Subscription Agreemetmlefivered on a business day during normal businesss where such notice is to be
received), or the first business day following sdetivery (if delivered other than on a businesg diaring normal business hours where such
notice is to be received) or (b) on the secondrmss day following the date of mailing by expressrier service, fully prepaid, addressed to
such address, or upon actual receipt of such ngaMitmichever shall first occur. The Maker will giwgitten notice to the Holder at least ten
(10) days prior to the date on which the Maker sakeecord (x) with respect to any dividend orribstion upon the Common Stock, (y) with
respect to any pro rata subscription offer to hdadd Common Stock or (z) for determining rights/tde with respect to any Organic Change,
dissolution, liquidation or windingyp and in no event shall such notice be providesiith holder prior to such information being madevin
to the public. The Maker will also give written foat to the Holder at least ten (10) days prioh®date on which any Organic Change,
dissolution, liquidation or winding-up will takeagate and in no event shall such notice be providele Holder prior to such information
being made known to the public. The Maker shalhgtly notify the Holder of this Debenture of anytises sent or received, or any actions
taken with respect to the other debentures of amgsiharacter, which may have been issued to athestors.

Section 4.2 _ Governing Lawhis Debenture shall be governed by and consiruadcordance with the internal laws of the Stdte
Nevada, without giving effect to any of the cortliof law principles which would result in the ajpption of the substantive law of anott
jurisdiction. This Debenture shall not be interprebr construed with any presumption against thiy gausing this Debenture to be draft

Section 4.3 _ Headingérticle and section headings in this Debentueeiacluded herein for purposes of convenience fefeace only
and shall not constitute a part of this Debentoreafiy other purpose.

Section 4.4 _ Remedies, CharacterizatiOtiser Obligations, Breaches and Injunctive Relietie remedies provided in this Debenture
shall be cumulative and in addition to all otheneglies available under this Debenture, at law equity (including, without limitation, a
decree of specific performance and/or other injueatelief), no remedy contained herein shall bended a waiver of compliance with the
provisions giving rise to such remedy
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and nothing herein shall limit a holder’s rightgiersue actual damages for any failure by the Mdkeomply with the terms of this
Debenture. Amounts set forth or provided for hexeithh respect to payments, conversion and the(bkel the computation thereof) shall be
the amounts to be received by the holder theredfshall not, except as expressly provided herairsubject to any other obligation of the
Maker (or the performance thereof). The Maker aekadges that a breach by it of its obligations bhader will cause irreparable and
material harm to the Holder and that the remedsnatfor any such breach may be inadequate. Therefer Maker agrees that, in the ever
any such breach or threatened breach, the Holddirtshentitled, in addition to all other availabights and remedies, at law or in equity, to
seek and obtain such equitable relief, includingrtmi limited to an injunction restraining any sumeach or threatened breach, without the
necessity of showing economic loss and withoutlzmyd or other security being required.

Section 4.5 _ Enforcement ExpensEse Maker agrees to pay all costs and expensasfofcement of this Debenture, including,
without limitation, reasonable attorn¢ fees and expense



Section 4.6 _ Binding Effedthe obligations of the Maker and the Holder sethftwerein shall be binding upon the successors and
assigns of each such party, whether or not suatessors or assigns are permitted by the termsfereo

Section 4.7 _ Amendment$his Debenture may not be modified or amendexhynmanner except in writing executed by the Maker
and the Holder.

Section 4.8 Transfer of Debenture.

(a) Registration of DebenturEhe Maker shall keep at its office a registewhich the Maker shall provide for the registratirthis
Debenture and any stated interest thereon antiéaregistration of transfer of this Debenture. Ffanof this Debenture may only be effected
in accordance with the provision of Section 4.8(b).

(b) Transfer of Debentur8ubject to this Section 4.8, the Holder may eithgoerson or by its duly authorized represenea(at its
option), surrender the same at the Maker's offarerégistration of transfer or exchange, accomghifisurrendered for transfer by a written
instrument of transfer duly executed by such Hofutdts representative. In case the Holder shatkegoest transfer or exchange of this
Debenture, the Maker shall, without expense tdHblkler (other than transfer taxes, if any), delitceor upon its order one or more
Debentures in the same aggregate unpaid prinaipalat as the Debenture so surrendered, each degdaker of the date of, or the date to
which interest has been paid on, the Debentureisersdered, in the principal amount of $100,00@mintegral multiple thereof and
registered in such name or names as shall be makbif the Holder.

(c) Transfer NoticePrior to any transfer or attempted transfer of Bebenture, the Holder shall give ten days’ pwaitten notice
to the Maker of its intention to
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effect such transfer. Any such notice shall desctite manner and circumstance of the proposedéranssufficient detail, and shall contain
an undertaking by the Holder to furnish such furihéormation as may be required, to enable thenselfor the Maker to render the opinion
referred to below. Promptly upon receiving any snetice, the Maker shall submit a copy thereotdaounsel. If, in the opinion of counsel
to the Maker, the proposed transfer of this Debentuay be effected without registration under theusities Act, the Maker shall, as
promptly as practicable, so notify the Holder amel iHolder shall thereupon be entitled to trandfex Debenture in accordance with the
provisions of Section 4.8(b) and the terms of totice delivered by the Holder to the Maker. Iftlie opinion of the counsel to the Maker, the
proposed transfer of this Debenture may not beceftewithout registration of this Debenture under $ecurities Act, the Maker shall, as
promptly as practicable, so notify the Holder amel iHolder shall not effect the transfer with re¢geavhich it gave notice to the Maker. The
Holder shall not under any circumstances transifisr@ebenture until receipt from the Maker of netfursuant to this Section that such
transfer may be effected without registration @ tbhebenture under the Securities Act. Any attechpi@nsfer prior to receipt of such notice
from the Maker shall be void and of no force oeetf

(d) Compliance with Securities Lawke Holder of this Debenture acknowledges thatBebenture is being acquired solely for the
Holder’'s own account and not as a nominee for dhgrgarty, and for investment, and that the Hosdell not offer, sell or otherwise
dispose of this Debenture. This Debenture and atyeDture issued in substitution or replacemenetbeshall be stamped or imprinted with
a legend in substantially the following form:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEAND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDEDHE “SECURITIES ACT"). THESE SECURITIES MAY
BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERREDLY (A) TO THE COMPANY, (B) IF THE
SECURITIES HAVE BEEN REGISTERED IN COMPLIANCE WITHHE REGISTRATION REQUIREMENTS UNDER
THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABE STATE SECURITIES LAWS (C) IN
COMPLIANCE WITH THE EXEMPTION FROM THE REGISTRATIOREQUIREMENTS UNDER THE SECURITIES
ACT IN ACCORDANCE WITH RULE 144 THEREUNDER, IF APRCABLE, AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS, OR (D) IN A TRANSCTION THAT DOES NOT REQUIRE REGISTRATIO
UNDER THE SECURITIES ACT OR ANY APPLICABLE STATE LWS AND REGULATIONS GOVERNING THE
OFFER AND SALE OF SECURITIES
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AND THE HOLDER HAS, PRIOR TO SUCH SALE, FURNISHEDBD THE COMPANY AN OPINION OF COUNSEL, OF
RECOGNIZED STANDING, OR OTHER EVIDENCE OF EXEMPTIOREASONABLY SATISFACTORY TO THE
COMPANY. HEDGING TRANSACTIONS INVOLVING THE SECURIIEES REPRESENTED HEREBY MAY NOT BE



CONDUCTED UNLESS IN COMPLIANCE WITH U.S. SECURITIHAWS.”

Section 4.9 _ Consent to Jurisdictidfach of the Maker and the Holder (i) hereby io@bly submits to the exclusive jurisdiction of
United States District Court sitting in the Ren@vdda and the courts of the State of Nevada lo¢atRéno, Nevada for the purposes of any
suit, action or proceeding arising out of or relgtio this Debenture and (ii) hereby waives, amg@gnot to assert in any such suit, action or
proceeding, any claim that it is not personallyjeabto the jurisdiction of such court, that thé saction or proceeding is brought in an
inconvenient forum or that the venue of the suitiom or proceeding is improper. Each of the Makea the Holder consents to process being
served in any such suit, action or proceeding biimgaa copy thereof to such party at the addrasffiect for notices to it under the
Subscription Agreement and agrees that such seshi@é constitute good and sufficient service afgass and notice thereof. Nothing in this
Section 4.9 shall affect or limit any right to seprocess in any other manner permitted by lawhB&the Maker and the Holder hereby
agree that the prevailing party in any suit, acboproceeding arising out of or relating to thisd@nture shall be entitled to reimbursemen
reasonable legal fees from the non-prevailing party

Section 4.10 _ Parties in Inter@3tis Debenture shall be binding upon, inure toltbeefit of and be enforceable by the Maker, the
Holder and their respective successors and perdragsigns.

Section 4.11 __ Failure or Indulgence Mtiver. No failure or delay on the part of the Holdethe exercise of any power, right or
privilege hereunder shall operate as a waiver dieror shall any single or partial exercise of angh power, right or privilege preclude of
or further exercise thereof or of any other rigitywer or privilege.

Section 4.12 _ Maker WaiverExcept as otherwise specifically provided hertir, Maker and all others that may become liahiafio
or any part of the obligations evidenced by thib&w#ure, hereby waive presentment, demand, ndticenpayment, protest and all other
demands’ and notices in connection with the dejivacceptance, performance and enforcement oblieenture, and do hereby consent to
any number of renewals of extensions of the timpayment hereof and agree that any such renewalg@nsions may be made without
notice to any such persons and without affectimgy thability herein and do further consent to teéease of any person liable hereon, all
without affecting the liability of the other persgrirms or Maker liable for the payment of thisti2ature.
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(a) No delay or omission on the méduthe Holder in exercising its rights under tbisbenture, or course of conduct relating hereto,
shall operate as a waiver of such rights or angratight of the Holder, nor shall any waiver by thelder of any such right or rights on any
one occasion be deemed a waiver of the same nigighds on any future occasion.

(b) THE MAKER ACKNOWLEDGES THAT THERANSACTION OF WHICH THIS DEBENTURE IS A PART IS A
COMMERCIAL TRANSACTION, AND TO THE EXTENT ALLOWED B APPLICABLE LAW, HEREBY WAIVES ITS RIGHT TO
NOTICE AND HEARING WITH RESPECT TO ANY PREJUDGMENREMEDY WHICH THE HOLDER OR ITS SUCCESSORS (
ASSIGNS MAY DESIRE TO USE.

Section 4.13 _ DefinitionBor the purposes hereof, the following terms shalle the following meanings:

“ Persori means an individual or a corporation, partnerstigst, incorporated or unincorporated associafmint venture, limited
liability company, joint stock company, governmémt an agency or political subdivision thereofjotiner entity of any kind.

“ Trading Day means (a) a day on which the Common Stock is tradgtie OTC Bulletin Board (or other exchange orkagon whict
the Common Stock is trading), or (b) if the ComnS&iack is not traded on the OTC Bulletin Board (tivev exchange or market on which the
Common Stock is trading), a day on which the Comi@tortk is quoted in the over-the-counter marketasrted by the National Quotation
Bureau Incorporated (or any similar organizatiomgency succeeding its functions of reporting @jicprovided, however, that in the event
that the Common Stock is not listed or quoted aosth in (a) or (b) hereof, then Trading Day $lmaéan any day except Saturday, Sunday
and any day which shall be a legal holiday or aaayvhich banking institutions in the State of N@&are authorized or required by law or
other government action to close.

CHILCO RIVER HOLDINGS, INC.

By: /s/ Tom Liu

(Name): Tom Liu
Title: Presider
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EXHIBIT A
WIRE INSTRUCTIONS

Payee:

Bank:

Address:

Bank No.:

Account No.:

Account Name:

FORM OF

NOTICE OF CONVERSION

(To be Executed by the Registered Holder in ord€2dnvert the Note)

The undersigned hereby irrevocably elects to cdriver of the principal amount ofaheve Convertible Debenture No.
into shares of Commark $faChilco River Holdings, Inc. (th* Maker ") according to the conditions
hereof, as of the date written below.

Date of Conversion

Applicable Conversion Price

Number of shares of Common Stock beneficially owaedeemed beneficially owned by the Holder onDlage of
Conversion:

Signature
[Name]

Address:




EXHIBIT 4

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN ANNILL NOT BE REGISTERED UNDER THE UNITED STATE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESCT”). THESE SECURITIES MAY BE OFFERED, SOLD, PLEDG
OR OTHERWISE TRANSFERRED ONLY (A) TO THE COMPANYB) IF THE SECURITIES HAVE BEEN REGISTERED
COMPLIANCE WITH THE REGISTRATION REQUIREMENTS UNDERHE SECURITIES ACT AND IN ACCORDANCE WIT!
APPLICABLE STATE SECURITIES LAWS (C) IN COMPLIANCEWITH THE EXEMPTION FROM THE REGISTRATIOI
REQUIREMENTS UNDER THE SECURITIES ACT IN ACCORDANCWITH RULE 144 THEREUNDER, IF APPLICABLE, AND |
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS, ® (D) IN A TRANSACTION THAT DOES NOT REQUIR
REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLKBLE STATE LAWS AND REGULATIONS GOVERNING THI
OFFER AND SALE OF SECURITIES, AND THE HOLDER HASRFOR TO SUCH SALE, FURNISHED TO THE COMPANY £
OPINION OF COUNSEL, OF RECOGNIZED STANDING, OR OTREEVIDENCE OF EXEMPTION, REASONABLY SATISFACTOR
TO THE COMPANY. HEDGING TRANSACTIONS INVOLVING THESECURITIES REPRESENTED HEREBY MAY NOT
CONDUCTED UNLESS IN COMPLIANCE WITH U.S. SECURITIHAWS.

CHILCO RIVER HOLDINGS, INC.

WARRANTS
TO PURCHASE SHARES
OF COMMON STOCK OF
CHILCO RIVER HOLDINGS, INC.

CERTIFICATE NO.: 001

Warrant to Purchase
1,500,000 Shares of Common Sto
April 19, 2007

FOR VALUE RECEIVED, CHILCO RIVER HOLDINGS, INC., a Nevada corporation (theCompany "), hereby certifies th
CHUNG LIEN INVESTMENT MANAGEMENT LIMITED, a corporion organized under the laws of Hong Kong, itscessor or permitte
assigns (the Holder ), is entitled, subject to the provisions of this W, to purchase from the Company, at the timesifép@ herein
1,500,000 fully paid and non-assessable share®win@n Stock of the Company, par value $0.001 parestthe “Common Stock”), at ¢
purchase price per share equal to the Exercise Ragchereinafter defined).

1. Definitions . (a) The following terms, as used herein, havddliewing meanings:

“ Affiliate " shall have the meaning given to such term in Rile2 promulgated under the Securities and Exchang®fAt934, a
amended.

“ Business Day’ means any day except a Saturday, Sunday or otlyeordavhich commercial banks in the City of Los Aheg
California are authorized by law to close.




“ Common Stock” means the Common Stock, par value $0.001 peesbéthe Company.

“ Duly Endorsed ” means duly endorsed in blank by the Person or Rerso whose name a stock certificate is registen
accompanied by a duly executed stock assignmeataepfrom the certificate with the signature(®rdon guaranteed by a commercial t
or trust company or a member of a national seesriixchange or of the National Association of SgearDealers, Inc.

“Exercise Date” means the date a Warrant Exercise Notice is deld/gy the Company in the manner provided in Se@&ibelow.

“ Exercise Price” means US$0.45.

“ Expiration Date " means 5:00 p.m. (Los Angeles, California) on sixgnths from issuance date; provided that if sudk daall it
the City of Los Angeles, California be a holidayaoday on which banks are authorized to close, 1@ p.m. on the next following d
which in the City of Los Angeles, California is rholiday or a day on which banks are authoripezidse.

“ Fair Market Value " means as to any security, the average closimegrof such security’sales on the Principal Market for
day as of which “Fair Market Valuas being determined, or, if there have been nossaeany such exchanges on any day, the averae
highest bid and lowest asked prices on all sucthaxges at the end of such day. If the Common S®adbt listed or admitted to unlist
trade privileges and bid and asked prices are moggorted, the Fair Market Value shall be deteediim such reasonable manner as m¢
prescribed by the Board of Directors of the Company

“Initial Warrant Exercise Date” means the date hereof.

“ Person” means an individual, partnership, corporation,tfjeént stock company, association, joint ventweany other entity
organization, including a government or politicabdivision or an agency or instrumentality thereof.

“ Principal Market " means the National Association of Securities Besaklectronic over-the-counter bulletin board (CBB”), or
if not quoted on the OTCBB, the primary securiggshanges or market on which such security malyeatime be listed or quoted for tradil

“ Warrant Shares” means the shares of Common Stock deliverable epercise of this Warrant, as adjusted from timéne.
2. Exercise of Warrant .
(@) The Holder is entitled to exercise this Warranwimole or in part at any time on or after the Iditdarrant Exercise Da

until the Expiration Date. To exercise this Warrattite Holder shall execute and deliver to the Camgpa Warrant Exercise Noti
substantially in the form annexed hereto. No eatfian five (5) days after delivery of the Warr&xercise Notice,



the Holder shall deliver to the Company this Watr@ertificate, including the Warrant Exercise Sufygon Form forming a part hereof d
executed by the Holder, together with payment efapplicable Exercise Price. Upon such delivery gaygment, the Holder shall be deetr
to be the holder of record of the Warrant Shardgesti to such exercise, notwithstanding that tleelstransfer books of the Company s
then be closed or that certificates representimty $Marrant Shares shall not then be actually dediv¢o the Holder. No fractional shares
be issued.

(b) The Exercise Price may be paid ® @ompany in cash or by certified or official bartkeck or bank cashier’checl
payable to the order of the Company, or by wiradfer or by any combination of cash, check or winasfer.

(©) If the Holder exercises this Warrant in part, tWarrant Certificate shall be surrendered by thedeioto the Company a
a new Warrant Certificate of the same tenor andtlier unexercised number of Warrant Shares shatxeeuted by the Company. 1
Company shall register the new Warrant Certifi¢gathhe name of the Holder or in such name or namfidts transferee pursuant to paragt
6 hereof as may be directed in writing by the Holaled deliver the new Warrant Certificate to thesBe or Persons entitled to receive
same.

(d) Upon surrender of this Warrant Certificate in canfiay with the foregoing provisions, the Companyktiransfer to th
Holder of this Warrant Certificate appropriate eride of ownership of the shares of Common Stoaktlter securities or property to wh
the Holder is entitled, registered or otherwisecethin, or payable to the order of, the name oresaaf the Holder or such transferee as
be directed in writing by the Holder, and shalliekal such evidence of ownership and any other d#&sior property to the Person or Pers
entitled to receive the same.

(e) In no event may the Holder exerdfsese Warrants in whole or in part unless the Hoislean “accredited investords
defined in Regulation D under the Securities Actl683, as amended (the “U.S. Securities Act”),har Holder is a not).S. person (
defined in Regulation S of the U.S. Securities Antyrcising these Warrants in an “off shore tratieatin accordance with the requireme
of Regulation S of the U.S. Securities Act.

)] Notwithstanding any other provision hereof, no Hwoldhall exercise these Warrants, if as a resuuoh conversion tl
holder would then become a “ten percent benefmialer” (as defined in Rule 16&under the Securities Exchange Act of 1934, asded
of Common Stock. For greater certainty, the Wagattall not be exercisable by the Holder or redeebyethe Company, if, after givil
effect to such exercise, the holder of such saegritogether with its affiliates, would in aggreg®eneficially own, or exercise control
direction over that number of voting securitiestted Company which is 9.99% or greater of the tsslied and outstanding voting secur
of the Company, immediately after giving effectsiach exercise; providedhowever, that upon a holder of these Warrants providire
Company with a Waiver Notice that such holder wdikd to waive the provisions of this paragraph) 2¢fth regard to any or all shares
Common Stock issuable upon exercise of these Warrdms paragraph 2(f) shall be of no force oeefffwith regard to those shares
Common Stock referenced in the Waiver Notice; miedi further, that this provision shall be of no further force




or effect during the sixty-one (61) days immediafgleceding the expiration of the term of these NAfats.

(9) Notwithstanding any other provistoereof, if Holder is not a “United States persoiithim the meaning of Section 7701
(2)(30) of the United States Internal Revenue Cde©86, as amended (the “Code”), the Holder dtellver to the Company, at the time of
deliver to the Company of the Warrant Exercise digtiwo duly signed completed copies of IRS Fron8BEN or any successor thereto or
such other evidence satisfactory to the ComparytiieaHolder is not a “United State person.”

3. Mandatory Exercise . Following the effectiveness of a registratiortetaent qualifying the resale of the Warrant Shate
Company may require Warrant holders, at any tinfleviang the date that the closing bid price of 8igares as listed on a Principal Marke
defined herein), as quoted by Bloomberg L.P. (iB&ing Bid Price”has averaged at or above $1.00 for a period ofddresecutive tradir
days, to exercise the Warrants and acquire WaBhates at the applicable exercise price per WaBhate. The Warrant holders will
required to exercise the Warrants within five (&¥ibess days of the receipt of notice from the Camgpafter which time the Warrants sl
be cancelled if unexercised. As used herein, “RyaidMarket” shall mean The National AssociationSafcurities Dealers Ins.’'OTC Bulletir
Board, the Nasdaqg SmallCap Market, or the Amerigtock Exchange. If the Common Shares are not traded Principal Market, tl
Closing Bid Price shall mean the reported Closind Brice for the Common Shares, as furnished byN&tonal Association of Securiti
Dealers, Inc., for the applicable periods.

4, Restrictive Legend . Certificates representing shares of Common Sissiked pursuant to this Warrant shall bear a le
substantially in the form of the legend set forthtbe first page of this Warrant Certificate to theent that and for so long as such lege
required pursuant to applicable law.

5. Covenants of the Company .

€)) The Company hereby agrees that at all times theak Ise reserved for issuance and delivery upomcéses of this Warral
such number of its authorized but unissued shar€ommon Stock or other securities of the Compaaynftime to time issuable up
exercise of this Warrant as will be sufficient termit the exercise in full of this Warrant. All ushares shall be duly authorized and, v
issued upon such exercise, shall be validly issfugigf, paid and norassessable, free and clear of all liens, securigrésts, charges and ol
encumbrances or restrictions on sale and free laad af all preemptive rights.

(b) The Company shall not by any action, including haitt limitation, amending its certificate of incoration or through ar
reorganization, transfer of assets, consolidatioerger, dissolution, issue or sale of securitieargr other voluntary action, avoid or see
avoid the observance or performance of any ofdéhmg of this Warrant, but will at all times in gofaith assist in the carrying out of all s
terms and in the taking of all such actions as mayecessary or appropriate to protect the rightdodder against impairment. Withc
limiting the generality of the foregoing, the Compawill (i) not increase the par value of any slsapf Common Stock receivable upon
exercise of this Warrant above the amount payéigieefor




upon such exercise immediately prior to such ireedn par value, (ii) take all such action as mayecessary or appropriate in order tha
Company may validly and legally issue fully paiddamonassessable shares of Common Stock upon thasexef this Warrant, and (iii) u
its best efforts to obtain all such authorizaticgsemptions or consents from any public regulabmgly having jurisdiction thereof as may
necessary to enable the Company to perform itgattins under this Warrant.

(d) Before taking any action which would cause an ddjast reducing the current Exercise Price belowthlea par value,
any, of the shares of Common Stock issuable upencise of the Warrants, the Company shall take aorporate action which may
necessary in order that the Company may validly legdlly issue fully paid and nosssessable shares of such Common Stock a
adjusted Exercise Price.

(e) Before taking any action which would result in afjustment in the number of shares of Common Stoclkwhich thic
Warrant is exercisable or in the Exercise Price,Glompany shall obtain all such authorizationsx@ngptions thereof, or consents therett
may be necessary from any public regulatory bodyoalies having jurisdiction thereof.

0] The Company covenants that during the period therdMais outstanding, it will use its best effadscomply with any ar
all reporting obligations under the Securities Eampe Act of 1934, as amended.

(9) The Company will take all such reasonable actiomag be necessary (i) to maintain a Principal Mafeeits Commol
Shares in the United States and (ii) to assurestiett Warrant Stock may be issued as providedreighout violation of any applicable I
or regulation, or of any requirements of the PpatMarket upon which the Common Stock may bediste

(h) The Company shall preserve and maintain its cotpargistence and all licenses and permits thatnaterial to the prop
conduct of its business.

0] The Company will not close its shareholder booksemords in any manner which prevents the timelgrase of thi
Warrant.

6. Exchange, Transfer or Assignment of Warrant ; Registration

€)) Each taker and holder of this Warrant Certificagetdking or holding the same, consents and agtesstlie registere

holder hereof may be treated by the Company anatlaélr persons dealing with this Warrant Certificas the absolute owner hereof for
purpose and as the person entitled to exerciseghis represented hereby.

(b) The Holder agrees that it will not transfer, hypeathte, sell, assign, pledge or encumber any War@nVarrant Shar
unless such securities are registered under theSé&urities Act and registered or qualified uraley applicable state securities laws or !
transfer is effected pursuant to an available exemgfrom registration.




(c) The Holder of this Warrant has been granted certgirstration rights by the Company. The registratights are set for
in that certain Subscription Agreement between @wnpany and the Holder under which this Warrant veased. The terms of t
Subscription Agreement are incorporated hereirhis/reference.

7. Anti-Dilution Provisions . The Exercise Price in effect at any time andrthmber and kind of securities purchasable |
the exercise of the Warrant shall be subject tasiajent from time to time upon the happening ofaderevents as follows:

€)) In case the Company shall (i) declare a dividenchake a distribution on its outstanding sharesah@on Stock in shar
of Common Stock, (ii) subdivide or reclassify itstgtanding shares of Common Stock into a greaterbeu of shares, or (iii) combine
reclassify its outstanding shares of Common Stotk & smaller number of shares, the number of \WWaiShares shall be proportional
adjusted to reflect such dividend, distributionbdiwision, reclassification or combination. For exae, if the Company declares a 2 fc
stock split and the number of Warrant Shares imatelyi prior to such event was 200,000, the numb&/arrant Shares immediately a
such event would be 400,000. Such adjustment bhathiade successively whenever any event listedeagtwall occur.

(b) Whenever the number of Warrant Shares is adjustedupnt to Subsection (a) above, the Exercise PsicH
simultaneously be adjusted by multiplying the EisdPrice immediately prior to such event by thenbar of Warrant Shares immedia
prior to such event and dividing the product scaotetd by the number of Warrant Shares, as adjulted. Exercise Price has not yet b
established, an adjustment thereof shall be defemél one is established pursuant to the ternthisfwarrant.

(c) No adjustment in the Exercise Price shall be reglunless such adjustment would require an increaskecrease of
least five percent (5%) in such price; providedwawer, that any adjustments which by reason of $hibsection (c) are not required tc
made shall be carried forward and taken into accimuany subsequent adjustment required to be rhadsunder. All calculations under t
Section 7 shall be made to the nearest cent dreto¢arest one-hundredth of a share, as the caskana

(d) Whenever the Exercise Price is adjusted, as herewvided, the Company shall promptly cause a naetéing forth th
adjusted Exercise Price and adjusted number ofeShasuable upon exercise of each Warrant to bkedntai the Holder. The Company n
retain a firm of independent certified public acetants selected by the Board of Directors (who tmayhe regular accountants employe
the Company) to make any computation required b Slection 7, and a certificate signed by such fhmll be conclusive evidence of
correctness of such adjustment.

(e) In the event that at any time, as a result of gnstithent made pursuant to Subsection (a) abovd;dhaer of this Warral
thereafter shall become entitled to receive anyeshaf the Company, other than Common Stock, tfftereie number of such other share
receivable upon exercise of this Warrant shall ligext to adjustment from time to time in a manaed on terms as nearly equivalen
practicable to the provisions with respect to tleenion Stock contained in Subsection (a), above.




® Irrespective of any adjustments in the ExerciseePar the number or kind of shares purchasable @percise of thi
Warrant, Warrants theretofore or thereafter issmagt continue to express the same price and nurmukkiad of shares as are stated in
Warrant.

(9) In case at any time or from time to time conditiarsse by reasons of action taken by the Comparychwin the
reasonable opinion of its Board of Directors, aseadequately covered by the provisions of Sectitrereof, and which might materially ¢
adversely affect the exercise rights of the Holteneof, the Board of Directors shall appoint a fohindependent certified public accounta
which may be the firm regularly retained by the @amy, which will give their opinion upon the adjusnt, if any, on a basis consistent \
the standards established in the other provisidérSection 7 necessary with respect to the Exereisee then in effect and the numbe
shares of Common Stock for which the Warrant isr@gable, so as to preserve, without dilution, ¢xercise rights of the Holder. Ug
receipt of such opinion, the Board of Directorslisfuathwith make the adjustments described therein

8. Loss or Destruction of Warrant . Upon receipt by the Company of evidence satisfgcto it (in the exercise of |
reasonable discretion) of the loss, theft, desooabr mutilation of this Warrant Certificate, afid the case of loss, theft or destruction
reasonably satisfactory indemnification, and uparrender and cancellation of this Warrant Certificaf mutilated, the Company st
execute and deliver a new Warrant Certificatela tenor and date.

9. Notices. Any notice, demand or delivery authorized by tMarrant Certificate shall be in writing and shal given to th
Holder or the Company, as the case may be, atlidseas (or telecopier number) set forth below,umhsother address (or telecopier num
as shall have been furnished to the party givingnaking such notice, demand or delivery:

If to the Company CHILCO RIVER HOLDINGS, INC.
355 Lemon Avenue, Suite C
Walnut, CA 91789
Attention: Tom Liu, President
Fax: 909-869-8444



with a copy to:

DORSEY & WHITNEY LLP
Republic Plaza Building

370 Seventeenth Street, Suite 4700
Denver, CO 80202-5647
Attention: Kenneth G. Sam

Fax: 303-629-3450

If to the Holder: at the address set forth on #st page of this Warrant.

Each such notice, demand or delivery shall be g¥ed|) if given by telecopy, when such telecogytiansmitted to the telecopy num
specified herein and the intended recipient corditire receipt of such telecopy or (ii) if given &gy other means, when received al
address specified herein.

10. Rights of the Holder . Prior to the exercise of any Warrant, the Hokl®aill not, by virtue hereof, be entitled to anyhtigo
a shareholder of the Company, including, withouatitition, the right to vote, to receive dividendsather distributions, to exercise ¢
preemptive right or any notice of any proceedinge Company except as may be specifically pravide herein.

11. GOVERNING LAW . THIS WARRANT CERTIFICATE AND ALL RIGHTS ARISING HEREUNDER SHALL BE
CONSTRUED AND DETERMINED IN ACCORDANCE WITH THE INERNAL LAWS OF THE STATE OF NEVADA, AND THI
PERFORMANCE THEREOF SHALL BE GOVERNED AND ENFORCHN ACCORDANCE WITH SUCH LAWS.

12. Amendments;, Waivers . Any provision of this Warrant Certificate may benended or waived if, and only if, st
amendment or waiver is in writing and signed, ia tase of an amendment, by the Holder and the Qompain the case of a waiver, by
party against whom the waiver is to be effective.fhlilure or delay by either party in exercising/aight, power or privilege hereunder sl
operate as a waiver thereof nor shall any singlgastial exercise thereof preclude any other athirexercise thereof or the exercise of
other right, power or privilege. The rights and ezlies herein provided shall be cumulative and metusive of any rights or remed
provided by law.

13. Company Reorganization. In the event of any sale of substantially all tisseds of the Company or any reorganiza
reclassification, merger or consolidation of then@any where the Company is not the surviving entiitgn as a condition to the Comp
entering into such transaction, the entity acqgisoch assets or the surviving entity, as the oasebe, shall agree to assume the Comany’
obligations hereunder.
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IN WITNESS WHEREOF, the Company has duly causesiWiarrant to be signed by its duly authorized effiand to be dated
of April 19, 2007.

CHILCO RIVER HOLDINGS, INC.

By: /s/ Tom Liu

Name: Tom Lit

Title: President

HOLDER:

CHUNG LIEN INVESTMENT MANAGEMENT LIMITED

By: /s/ Shi-Min Du

Name: Str-Min Du
Title: Managing Director

1/F Skyroom Terrace 11
Hei Wo Street, North Point, Hong Kong



WARRANT EXERCISE SUBSCRIPTION FORM

(To be executed only upon exercise of the Warrant
after deliver of Warrant Exercise Notice)

To: CHILCO RIVER HOLDINGS, INC.

The undersigned irrevocably exercises the Warranttfe purchase of shares (tlhdres”) of Common Stock, par val
$0.001 per share, of CHILCO RIVER HOLDINGS, INC.Navada corporation (theCompany”) at $ per Share (the Exe
Price currently in effect pursuant to the Warrant).

The undersigned herewith makes payment of $ (such payment being made in cash or by cettifie official bank or bar
cashiers check payable to the order of the Company orryypeermitted combination of such cash or check)pmlthe terms and conditic
specified in the within Warrant Certificate, surdens this Warrant Certificate and all right, titled interest therein to the Company and di

that the Shares deliverable upon the exercise isfWarrant be registered or placed in the name antthe address specified below
delivered thereto.

The undersigned is either (i) an “accredited inegsas defined in Regulation D under the Securide$ of 1933, as amended (th&.S.
Securities Act”),and is exercising these Warrants in a transactiahdoes not require registration under the U.8uées Act or (ii) is not
U.S. Person or person in the United States andeigising these Warrants in an “off shore transactin accordance with the requirement
Regulation S of the U.S. Securities Act. The telthS. Person, United States and siffere transaction have the meanings set fol
Regulation S of the U.S. Securities Act.

Number of shares of Common Stock beneficially owrmrd deemed beneficially owned by the Holder on tltete of Exercisi

Check this box, if applicable:



Date:

(Signature of Ownet

(Street Address

(City) (State) (Zip Code)

Securities and/or check to be issued to:

Please insert social security or identifying number

Name:

Street Address:

City, State and Zip Code:

Any unexercised portion of the Warrant evidenced thg within Warrant Certificate to be issued to:

Please insert social security or identifying number

Name:

Street Address:

City, State and Zip Code:




WARRANT ASSIGNMENT FORM

Dated ,

FOR VALUE RECEIVED, herséls, assigns and transfers unto
(the “Assigne€’),

(please type or print in block letters)

(insert address)

its right to purchase up to shares of Common Stegkesented by these Warrants and does herebydably constitute and appc
Attorney, to transfer dmeeson the books of the Company, with full poweswdbstitution in the premise

Signature:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN ANDNILL NOT BE REGISTERED UNDER THE UNITED STATE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIESCT”). THESE SECURITIES MAY BE OFFERED, SOLD, PLEDG
OR OTHERWISE TRANSFERRED IN COMPLIANCE WITH THE EXEPTION FROM THE REGISTRATION REQUIREMENT
UNDER THE SECURITIES ACT AND ANY APPLICABLE STATE AWS AND REGULATIONS GOVERNING THE OFFER AN
SALE OF SECURITIES.

To be completed by transferee.
In connection with this transfer: (check one):

The undersigned transferee hereby certifies thiti§ not a U.S. Person and was not offered ttardhts while in the
United States and did not execute this certifigatéde within the United States, (ii) it is not aéqog any of the Warrants
represented by this Warrant Certificate by or onafeof any U.S. person or person within the Unig&tdtes, and (iii) it has
in all other respects complied with the terms ofjiation S of the United States Securities Act@33, as amended (the
“US Securities Act”), or any successor rule or tagian of the United States Securities and Exchabg@mission as
presently in effeci

The undersigned transferee is delivering a writtgimion of U.S. counsel to the effect that thisisfer of Warrants has been
registered under the US Securities Act or are exérom registration thereunde

Signature




EXHIBIT 5

FOR IMMEDIATE RELEASE

Chilco River Holdings Finalizes Funding Agreement

Walnut, CA —-04/20/2007, Chilco River Holdings Inc. (OTCBB: CRYH pleased to announce that is has finalizedad wi#gh Chung Liel
Investment Management Limited out of Hong Kongdowse the necessary funding to complete the reiwovaf its thriving Bruce Hotel ar
Casino. The financial arrangement allows for fugdip to $10,000,000 with the first $1,000,000 d=iable next week. The completior
this arrangement will allow Chilco to meet its go&holding the grand opening of the Bruce’s casimAugust.

“We are thrilled not only attaining the necessargding to complete the casirsofenovation, but also with the favorable condgiove wer
able to secure,” exclaimed Tom Liu, Chief Execut®#icer, Chilco River Holdings. For a company of our size to acquire funding
considerable at a 30% discount to market or at30whichever is higheris simply phenomenal. | think it speaks to the #adous potenti
our lenders saw in both Chilco and the Bruce.”

Located in Lima, Peru, the Bruce Hotel and Cassnanie of the premier hotel and casinos in the tmunigg South American gaming market.
Before its closing for renovations, the casino Wmiving, with revenues in excess of $10,000,0080 profits greater than $4,000,000. Upon
its re-opening, the casino will feature between-360 slot machines and a poker room in additioitst@2 pre-existing table games. In the
upcoming months, Chilco will also be adding a nadyh to the Bruce’s already attractive offeringanfienities.

About Chilco Holdings Inc.

Chilco River Holdings, Inc. is a diversified, Peranv-based, U.S. listed gaming company. Chilco oams operates Lima’Bruce Hotel ar
Casino, the second largest casino in Peru and bogely seven licensed casinos in the country. & Haveloped its own line of lopriced
proprietary slot machines which are licensed in ézrela, Columbia, Chile and Peru. The company thenate stages of development ¢
Spanish-language and Chindarguage interactive poker website and it has naasignificant investment in the research and deretmt o
a wireless poker gaming station.

http://www.chilcoriverholdings.com
http://www.brucehotel.com
http://www.flavorpoker.com
http://www.kubukgaming.com

Safe Harbor — NO ASSURANCES CAN BE GIVEN THAT ANY PROJECTIONS WILLBE REALIZED. This press release inclu
forwarddooking statements that involve risks and unceti@sn including, but not limited to, product deliyethe management of grow
market acceptance of certain products and othks.riEhese forward-looking statements are madelianee on the “safe harbogrovision:
of the Private Securities Litigation Reform Act 1395. For further information about these factdrat ttould affect Chilco River Holdin
Inc . future results, please contact the company direPtlgspective investors are cautioned that foriaoéling statements are not guaran
of performance. Actual results may differ mateyiditbm management expectations.

Source:
Chilco River Holdings, Inc.

Contact:
IR Complete
919-468-4511



