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NOTICE OF SPECIAL GENERAL MEETIN G

NOTICE | S HEREBY GIVEN that a spei@ generd meeing of C.P. POKPHAND
CO. LTD. (the @ompanyQ will be held at 21st Floor, Far East Finance Centre, 16
Harcourt Road, Ham Kong on Mondg, 25 Januay 2010 at 9:00 a.m. for the purpose
of consdenng amnd, if thought fit, passng the following resdutions, d which the
resdutions set out as Reladions 1, 2 ad 3 will be proposd as odinary restutions
(with or without modifications) and the resolutions set out as Resolutions % ald

be proposd as spei@ resdutions d the Compap:

ORDINARY RE SOLUTIONS

(1) CTHAT, coningent uponhe pasing d the resdutions set out as Reladions 2
and 3 (as ordinar resolutions) and Resolutions 4 ahdas special resolutions) in
the notce convemg this meeing:

() the acquisition greement dated 11 December 2009 (itAcquisition
AgreementO) (a cop of which is praduced to the meeing maiked OAO
and initialed by the chairman d the meeitng for identficaton purpose)
entered into between the Compamand OSIL (as defined in the circular
of the Compawg dated 31 Decerber 2009, a cop of which is praduced to
the meeing maked OBO ahinitialed by the dhairman d the meeing for
identification purpose (theCCircularQ) pursuant to which the Compan
has areed to acqure the CPI Interests (aslefined in the Qrcular) (the
’AcquisitionC) and to issue he Consderaion Shares(as defined in the
Circular) and the Convertible Preference Shares (as defined in the Circular)
as consderaton for the Acqusition, in accodance wth the terms ad
conditions d the Acqusition Agreement, ahthe transagbns contemiated
under the Acquisition greement (includig the Transitional Arragements
(as defined in the Qrcular)) ard the implementaton thered be ard are
hereby corfirmed, approvel and ratfi ed;



(i) the issue of Consideration Shares to OSIL (and/or such gqieson(s) as
it may nomnate) in satsfacion o the totd Consderaion (asdefined in
the Circular) of HK5,382,000,000 (subject to possible deduction if the
Intercompany Debt (as defined in the Circular) is not fully repaid), in the
following manner:

(a) HK$886,908,917 to be satisfied by the allotment and issuarice o
2,724,758,578 new CPP Shares (as defined in the Circular), credited as
fully paid at an issue price of H§0.3255 per CPP Share;

(b) HK$2,155,091,083 to be satisfied the allotment and issuancd o
6,620,863%42 Convertible Preference Shares credited as fully paid at
an issueprice of HK$0.3255per Convertible Preference Sharepan

(c) HK$2,340,000,000 to be satisfigqdn a deferred basis, full details
of which are pecified in the Circular) pon determination and/or
setttement @& the Intercompay Debt (as defined in the Qrcular),
by the dlotment ad issuance bup to an aggregate 7,188,940,092
Consideration Shares at an isspece of HK$0.3255 per new CPP
Share or (ashie case mpbe) per Conveible Préerence 8are

be and are hereby confirmed, approved and ratified; and

(i) any onedirector d the Companybe ard is hereby authorized for ard on
behalf of the Company to execute all such other documents (with or without
the dfixation o the common sdabut to be countergned by the secretar
of the Company orby anoher director d the Companyif the common
seal of the Company is required to be affixed thereto), instructions and
ageements ahto do dl sud acts ad things deemel by him to be incidentd
to, andllary to, orin connedibn with the matters contemated under this
resolution.O

(2) C(THAT, coningent upontie pasmg d the resdutions set ouin Resdutions 1
and 3 (as ordinary resolutions) and Resolutions 4 ands special resolutions)
in the notce convemg this meeing, the grant d a spedic mardate for the
allotment an issue 6 the Congderaion Sares(asdefined in the drcular o the
Company dated 31 December 2009 (ti@ircular Q)), the Convertible Preference
Shares (agdefined in the QGrcular) ard the CPS Conversn Shares (agdefined in
the Qrcular) be ard is hereby approvel.O

(3) AHAT, coningent upon he pasing of the resdutions set ouin Resdutions 1
and 2 (as ordinary resolutions) and Resolutions 4 @alfas special resolutions) in
the notice convening this meeting



(i)

(ii)

the Master CPP Supply Agreement (as defined in the circular of the
Compaty dated 31 Decerber 2009 (he CCircular O) ad a copy of which

is praduced to the meeing maked OCO ahinitialed by the chairman d the
meeting for identification purpose) entered into between the Company and
OSIL (asdefined in the Qrcular) in rdation to he suppy of vanous feed-
related products praluced or procurel by the New CPP Group (adefined in

the Circular) such as animal feed, chlortetracycline, animal drugs and feed
raw materals to he OSIL Group (aglefined in the Qrcular) in accodance

with the terms ad corditions d the Master CPP Supyp Agreement, ath the
transactions contemplated thereunder, be and are hereby confirmed, approved
and ratfi ed;

the proposed annual g in relation to the transactions under the Master CPP
Suppy Agreementfrom the perod commeneng on the date on vihich the
Master CPP Supp Agreementbecomes #ective to 31 Deceroer 2010, ad

for the years ending 31 December 2011 and 2012 as set out in more details
in the Qrcular, be ard arehereby approve;

(i) the Master CPP Purchase Agreement (as defined in the Circular and afcopy o

(iv)

(V)

(vi)

which is praduced to the meeing maiked ODO ahinitialed by the dhairman

of the meeing for identfi caton purpose) entedento between he Company
and OSIL in relation to the purchase of L-Lysine and edible oil from the
OSIL Groupin accodance wth the terms ad corditions d the Master CPP
Purchase Agreement, anthe transacbns contemiated thereurder, be ard

are hereby confirmed, approved and ratified;

the proposd annu& capsin rdation to he transacbns umer the Master

CPP Purchase Agreement from the period commencing on the date on which
the Master CPP Puhase Agreementbecomes #ectve to 31 Decefer

2010, ad for the years eding 31 Decerner 2011 ad 2012 as set ouin

more details in the Circular, be and are hereby approved

the Master Busiess Carve-out Agreement (dsfined in the Qrcular ard a

copy of which is produced to the meeting marked OEO and initialed by the
chairman d the meeing for identficaion purpose) entedeinto between he
Company ad OSIL in rdation to he lease/grantforight to use certian fixed
assets to the OSIL Grqufor its non-feedproduction activities in accordance
with the terms ad corditions d the Master Busiess Carve-out greement,

and the transagbns contemiated thereurder, be ard are hereby corfirmed,
approved and ratified

the proposd annu& capsin rdation to he transadbns umer the Master
Business Carve-out Agreement from the period commencing on the date on
which the Master Busiess Carve-out greementbecomes #ectve to 31
Decenber 2010, ad for the years eding 31 Decerber 2011 ad 2012 as set

out in more details in the Circular, be and are hereby approved; an
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(4)

(5)

(vii) any one director of the Company be and is hereby authorized for and on

behalf of the Compaw to execute l& sud other documents (wh or without

the affixation of the common seal but to be countersigned by the secretary
of the Compag or by anoher director d the Compawg if the common

seal of the Company is required to be affixed thereto), instructions and
ageements ahto do dl sud acts ad things deemel by him to be incidentd

to, andllary to, orin conneatn wth the matters contemated under this
resolutionO

SPECIAL RE SOLUTIONS

(THAT :

(i)

(if)

the authorised share capital of the Company be increased from
US$150,000,000 divided into 15,000,000,000 ordynahares of US$0.01
each to U$500,000,000, divided int&0,000,000,000 ordinary share$ o
US$0.01 each and 20,000,000,000 restricted godanvertible preference
shares of US$0.01 eachy the creation of an additional 15,000,000,000 new
ordinary shares of U%.01 each and 20,000,000,000 new restricted voting
convertible preference shares of US$0.01 eacH; an

ary one director d the Compag be ard is hereby auhorized for ard on
behalf of the Company to execute all such other documents (with or without
the affixation of the common seal but to be countgrsd ly the secretar

of the Company orby anoher director d the Companyif the common
seal of the Companis required to be affixed thereto), instructions and
agreements ato do dl sud acts ad thingsdeemel by him to be incidentd

to, ancillary to, or in connection with the matters contemplated under this
resdution.O

OHAT the Bye-Laws ¢ the Compay be ard are hereby amered in the
following manner

(i)

(i)

by the inserton d a new Bye-Law 3(A) asollows (with exising Bye-Laws
3(A) and 3(B) to be renumbered as 3(B) and 3(C) respeyjivel

O'he share capital of the Company is divided into 30,000,000,000 ordinary
shares of US$0.01 eacdnd 20,000,000,000 restricted vairronvertible
preference shares of $8.01 each (th&€Convertible Preference SharesO)

The Convertible PrderenceShares &all confer on he holders hered

the respective rights and privileges, and shall be subject to the respective
restrictions, as set out inyB-Law 50; and

by insertig (a) a new headm OConvertible Preference SharesO and (b)
a new Bye-Law 5 (with existig Bye-Laws 4 and 5, appeagnunder the
heading OShare RightsO, to be re-numbered as 4(A) and 4(B) respectively),
immediatdy after the re-nunbered Bye-Law 4(B) d the Bye-Laws, as
follows:



CONVERTIBLE PREFEREN CE SHARE S

5.

(A) Definitions

Unless he contray intenfon appears

Q\lternative Stock ExchangeO

Business DO

QCCASSO

QCCASS Clearing ParticipantO

QCCASS Custdian ParicipantO

QCCASS Investor PaidipantO

QCCASS ParticipantO

QConverson DateO

means any stock exchange other than the
Exchange on which the Odinary Shares,if
not thenlisted on the Exdange, ardisted;

means aay (exduding Satuday, Surday

or a day on which typhoon sgnd no.8 or

a OblackO rainstorm warning is hoisted in
Hong Kong) on which license barks are
generdly openfor busnessin Bermuwa ard
Hong Kong

meanséd Centrd Cleaing ard Settement
System established and operated by
HKSCC,;

means a person admitted to participate in
CCASS as adirect dealing paricipant or
generé& clealing partcipant;

means a persodmatted to partcipatein
CCASS as a custian partcipant

means a persodmatted to partcipate in
CCASS as annvestor paitipant who may
be an individual or joint individuals or a
corporaton;

means a CCASS Clearing Participant,
CCASS Custdian Parntcipant or a CCASS
Investor Partipant

means he Busness D& immediatdy
following the date d surrermer o the
certificate in repect of the relevant
Convertble Prderence 8ares ad delivery
of an dfective Converson Noice pursuant
to Bye-Law5(F);

o



aconversion EventO means the conversion of Convertible
Preference ®ares by a Convertble
Prederence 8areholder pursuant to Bye-
Law 5(F)(i);

CConverson NoiceO means a mo¢ serve by any Convetble
Preference Shareholder from time to time
stating that sud Convertble Prderence
Shareholder wishes to exertse the
Conversion Right in respect of one or more
Convertble Prderence 8aresheld by sut
Convertble Prderence 8areholder;

QConverson PiceO means as$ ary Converson Date, he Issue
Price, as djustad from time to tme in
accordance with Bye-Law(G);

QConverson RateO means ke rate for converson of the
Convertible Preference Shares into Ordinary
Shares asdetermned in accodance with
Bye-Law 5(F)(iii);

QConverson RghtO meanshe nght, swbject to he provsions
of Bye-Law 5(F), of Convertible Preference
Shareholders to convert any Convertible
Prederence 8areinto Odinary Shares

QConvertible Preference means a registered holder of Convertible
ShareholderO Prierence 8are(s),from tme to tme

CQConvertible Preference SharesO means the unlisted restricted voting
convertible preference shares of US$0.01
ead in the captal of the Company, he
rights of which are set out in this Bye-Law
S5;

QConverting ShareholderO means a Convertible Preference Shareholder
all or some bwhoseConvertible Prderence
Shares arebeing or have been converte
into Ordinary Shares

QCPS ReipterO meankas he meaing gven toit in Bye-
Law 5(1)(i);
(ExchangeO meansh& Sto& Exchange & Hong Kong

Limited;
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QAHKSccO

Ondeperdent Anandal AdviserO

QssueDated

Qssue PriceO

QDrdinary SharesO

(Puwlic Aoat ReqirementO

Record DateO

Orading DayO

means Hong Kong Securities Clearing
Compary Limited, a wholly owned
subsidiary o Hong Kong Exbanges ad
Clearing Limited

means amdeperdent investmentbank of
international repute reasonably selected by
the Compag and acing as an expert

neans the dateof allotment and issueof the
Convertble Prderence 8ares

means IpR.3255 per Convertible
Prderence 8are;

means ordinary shares of 8&01 each
in the captal of the Compawg or, if there
has been a sb-division, consdidation, re-
classfication or re-construction of the
ordinary share captal of the Compawg, sud
ordinary daresforming part é the odinary
equity share capital of the Company of such
other nomnad amount as twll resut from
any sut sub-division, consddation, re-
classification or reconstruction;

means he requrement uner the Listing
Rules applicable to the Company that not
less han a speidied percentge of the
Ordinary Shares vhich are listed on the
Exchange shall be held by the public for the
purpose 6 the Listing Rules

means the date and time by which a
subscriber or transeree & securties d
the dassin queston woud have to be
registered in order to participate in the
relevantdistribution or ights; ard

means any day on which the Exchange (or
the Alternatve Sto& Exchange, as he case
may be) is openfor the busness 6 deding
in securities



The Convertible Preference Shares shall confer on the Convertible Preference
Shareholders he following rights ard privileges, sibject to the following
restictions am provsions.

(B) Dividend

Each Convertible Preference Share shall confer on the holder thereof the
right to receve, out d the funds o the Compag avalable for distribution ard
resdved to be distributed, dividend par passu wh holders d Ordinary Shares
on the basis of the number of OrdipaBhare(s) into which each Convertible
Preference Share mpabe converted in accordance witlydlLaw 5(F) and on an as
convertal bags.

(C) Distribution of Assets

On a distribution of assets on liquidation, winginp or dissolution b
the Compag (but not on conveisn d Converible Préerence 8ares or am
repurdiaseby the Company b Converible Préerence 8ares or Odinary Shares),
the assets and funds of the Compawailable for distribution amanthe members
of the Compag shall, subject to appcable laws, be appied in the following
priority:

(i) firstly, in paying to the Converible Préerence 8areholders, par passu
as between hemseves by reference to lie aggregate noma amounts
of the Convertible Preference Shares heild them respectivg| an
amount equlato, respeavely, the aggregate d the Issue HAce d all of
the Converible Préerence 8Saresheld by them respedvely; and

(i) secomly, the balance & sud assets fwll be distributed on a par
passubads among he holders d any dass ¢ sharesin the captal of
the Compan other than the Convertible Preference Shares and other
than ary shares vhich are not entled to partcipate ¢ sud assetspy
reference toHle aggregate noma amounts pa up on he dharesheld
by them respectivgt ard

(iii) the remaning balance & sud assets lwll belong to aw be distributed
on a pari passu basis angotine holders of anclass of shares includin
the Converible Prderence 8ares, oher than ary other shares not
entitled to partcipate in sut assets,by reference to lie aggregate
nominal amount of shares helg them respectivgl



(D) Ranking of the Convertible Preference Share

The Company Ball not (udess sub sancton has been gven by the
Convertible Preference Shareholders as would logired for a variation of the
spedal rights attating to the Converble Préerence 8ares or uhess oherwise
provided in these Bye-Laws) create ossue any lgres raking, as regals oder
in the participation in the profits of the Company or in the assets of the Company
on a wnding-up or oherwise, seror ard in priority to the Converible Préerence

Shares.

(E) Voting

(i)

(i)

The Convertible Preference Shares shall not confer on the Convertible
Preerence 8areholders he rnght to atted and vote at agenera
meetng d the Company, uess a redation is to be proposd at a
general meeting for winding-up of the Company or a resolution is to be
proposel which if passd would (sibject to ay consents requed for

such purposebeing dotained) vary or d&rogate he rights or pivileges

of the Convertible Preference Shareholders or vary the restrictions to
which the Converible Prdéerence 8areholders are sbject, in which
event he Converible Préerence 8ares &all corfer on he Converible
Preference Shareholders the right to attend and vote at that general
meetng, save hat sut Converible Préerence 8areholders mg not

vote upon anypusnessdedt with at suth generh meetng except he
election of a Chairman, any motion for adjournment and the resolution
for winding-up or the resaéution which if passd would (sibject to ay
consents requed for sud purposebeing dbtained) so vary or Brogate

the rights and privileges of the Convertible Preference Shareholders or
vary the restrctions to vhich the Converble Prdéerence 8areholders

are siject.

Where Conveiible Prderence 8Sarenolders are entled to vote on an
resdution, at he rdevant genedameetng or dass meehg, on a Bow

of hands every Convertible Preference Shareholder who is present in
person orby proxy or (being a corporabn) by a representate dall

have one vote, ahon a pdl, every Converble Prderence 8areholder

who is present in person or by proxy or (being a corporation) by a
representave dhall have one votdor ead Ordinaly Shareinto which

the Converible Prderence 8aresheld by him woud be convertd
based on a Conversion Date for such Convertible Preference Shares
being a date 2days preceéing the date d sud generd meetng or dass
meetng.



(F) Conversin

(i)

(i)

The Convertible Preference Shares shall be convertible atptin aof

the Convertible Preference Shareholder, attame after the Issue Date
and without the payment d ary additiond consderaton thereor, into

such number of fully-paid Ordinary Shares as determined in accordance
with the then effective Conversion Rat@pvided that no Conversion
Right may be exercsed, to the extent hat following sud exerdgse, he
Company would fail to comply with the Public Float Requirement.

The nunber o Ordinaly Shares to wich a Convering Shareholder
shall be entitled upon conversion following a Conversion Event shall be
the number obtainedybmultiplying the Conversion Rate then in effect
by the nunber o Convertble Prderence Saresbeing converteal.

(i) The Conversion Rate of each Convertible Preference Share shall be

determned by dividing the Issue Ace d ead Converible Prderence
Share by the Conversion Price in effect at the time of conversion
provided that the Conversion Price shall not be less than the then
subsisting nomna value d an Odinary Share into which sud
Convertible Preference Share is convertible

(iv) (aa) Ary Converible Préerence 8arenolder who wishes to convert

one or more Convertible Preference Shares held by it pursuant
to Bye-Law 5(F)(i) shall deliver to the Comparmat its principal
place d businessin Hong Kong a Converson Notce. The
Conversion Notice shall be deemed to have been served on the
fifth (5th) Business Dw following the dg of postirg if sent ty
registera post for pre-pad armal if postel from outsde Horg
Kong).

(bb) The rdevant Converible Prderence 8areholder shall deliver to
the Company at its principal place of business in Hong Kong for
surrender the certificate(s) evidengithe Convertible Preference
Shares tobe convertd or, if sud cerificateshave beenlost or
destroyed, such evidence of title as the Company may reasonably
require, at the same time andyédher with the Conversion Notice
given by sudh Convertble Prderence 8areholder pursuant to
Bye-Law 5(F)(iv)(aa) above.

(cc) Upondelivery of the Converson Noice ard the certficate(s)
evidencing the Convertible Preference Shares to be converted by
the holder thereof to the Comparthe Compay shall prompty
and, in ary event no later than five (5) BusinessyBaafter the
date of receit of such Conversion Notice and certificate(s)
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(V)

(vi)

(1) issue and deliver to such Convertible Preference Shareholder
(a) certficate(s)for the nunber o Ordinary Sharesinto
which the Converible Prderence 8ares are converte
in the name as shown on the certificate(s) evidencing
the Convertible PrderenceShares so surrefered to the
Company; o

(2) (if so instructel by the Convering Shareholder in the
Converson Noice) issuein the name ® HKSCC Nonmnee
Limited, cause to be gesited into CCASS and credited into
the CCASS Investor Padpant sto& account or fie stok
account 6 the desgnatel CCASS Paitipant asinstructel
in the Conversion Notice such number of Ordinary Shares
into which the Converible Prderence 8Sares are converte

in each case together with cash in lieu of any fraction of an
Ordinalry Share in accordance withyB-Law 5(F)(vi)

The Company shall ensure that at all times there is a sufficient number
of unissu@ Ordinary Sharesin its auhorized share captal to be issual

in satsfacton o the Converson Rghts o Convertble Prderence
Shares.

No fraction of an Odinary Sare arsing on converi®on will be
allotted to the Converting Shareholder of the relevant Convertible
Prderence 8are(s) oherwise enitled thereto but sud fractons will,

when pracicable, be aggregate and sdd and the net proceds o sde

will then be distributed pro rata among such Convertible Preference
Shareholders unessin respect b ary holding of relevant Conveible
Preerence 8Sares he amount tobe sodistributed would be less han
HK$100 (or its equivalent in another currency at a prevailing exchange
rate séectad by the Directors),in which case sulc amount vill notbe so
distnbuted but will be retaned for the bendit of the Company. Uress
otherwise agreed between the Company and a Converting Shareholder,
if more han oneConvertible PréerenceShare $all fail to be corverted
pursuant to any one Convera Noice, he nunber d Ordinary $hares

to be issued pon conversion shall be calculated on the basis of the
aggregate Issue Rce d the rdevant Converible Prderence 8ares. For

the purpose bimplemening the provsions d this sib-paragrap, the
Company may appoint some person to execute transfers, renunciations
or other documents orbehalf of persons emtled to ary sud fraction

and generly may m&e dl arrangements mch appear toit to be
necessary or appropriate for the settlement and disposal of fractional
enftlements
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(vii) Notwithstanding anything to the contrary herein, if the isstie o

Ordinaly Sharesfollowing the exercse by a Converible Prderence
Shareholder d the Converson Rights rdating to any 6 the Converible
Preference Shares held by such Convertible Preference Shareholder
would resut in the Compag not meeing the Piblic Hoat Requrement
immediatdy after the converson, then he nunber o Ordinary $hares

to be issuedpursuant to such conversion shall be limited to the
maxmum nunier o Sharesissudle by the Compag which would
notin the reasonlle ognion d the Company reduin abread of the
Public Float Requirement and the balance of the Conversion Rights
attaded to the Convertible PrdéerenceShareswhich the Convertible
Preerence 8areholder soudpt to convert Ball be suspeded untl

such time when the Company is able to issue new Ordinary Shares in
satisfacion d the exercse d the sad balance & Converson Rghts

and at the sameitme compy with the Pblic Hoat Requrement

(viii) In the event that Be-Law 5(F)(vii) above shall affect the exercise o

the Converson Right of any Converlble Prderence 8areholder, the
Company shall use reasonable endeavours to procure that there will
be a stficient nunber o Ordinary Sharesin pulic hands so hat

all Convertble Prderence 8ares suspeted from converson may

be converted as soon as practicable without causing the Company to
breat the Pblic Hoat Requrement

(G) Conversion Price Adjustments

(i)

The Converson Pice $all from time to tme be aljustal in accodance
with the following relevant provisions and so that if the event giving
rise to ag sud adjustment Ball be sud as woud be capale d falling
within more than one of Bye-Law(G)(i)(aa) to (ff) inclusive, it shall
fall within the first of the pplicable clauses to the exclusion of the
remaning provisions:

(aa) if andwhenever the Ordinary Shares by reason of any
consdidation or sub-division or red¢assficaton become @
a different nomna amount the Converson Piice in force
immediately prior thereto shall be adjusted by multiplying it by
the revsed nomna amount ad dividing the resit by the former
nomind amount. Eale sud adjustment bkall be dfectve from
the close of business in Hong Kong on the day immediately
precaling the date on viich the cons@idation or si-division or
redassfi caon becomes #ecive;



(bb) if and whenever the Company shall

(cc)

(1) issue (other than in lieu of a cash dividend) any Ordinary
Shares crdited as fully pad by way of captalisaion o
profits or reserves oissue any Ordinary Shares credited
as fully pad bonus $aresby apgying the dhare premum
account or

(2) issue Odinary Shares p& out d distributable prdits
or reserves issued in lieu dhe whole or any part of a
cas dividend, being a dividend which the holders d the
Ordinary Shares concerned would or could otherwise
have receved but ony to the extent hat the maket vdue
of such Ordinary Shares exceeds 110% of the amotint o
dividend which holders of the OrdinaiShares could elect
to or woud otherwise receve in ca$ arnd which would not
have constituted a capital distribution (as defined ye-B
Law 5(G)(ii)) (for which purpose thentarket valueO @
an Ordinary Share shall mean the average of the closing
prices piblished in the ExdangeOsdaily quotaton dheet
(or the @uivalent quotation sheet of the Alternative Stock
Exchange, as he case my be) for one Odinary Share for
the five 6) Trading Days ending on the last Trading Day
immediatey precedig the last dg on which holders o
Ordinary Shares may kect to receve or (as he case mape)
not to receive the relevant dividend in cash)

then the Conversion Price in force immediately prior to such
issue Ball be ajusted by multiplying it by the aggregate
nominal amount of the issued Ordinary Shares immediately
before sut issue ard dividing the resit by the sum & sud
aggregate nominal amount and the aggregate nominal amount
of the Ordinay Shares issued in such capitalisation. Each such
adjustment ball be dfective (f approprate, retrospeotely) from

the commencement of the ydaext following the record date for
sud issue

if and whenever he Compawg shall ma&ke ary captal distribution

to holders (in their capacity as such) of Ordinary Shares (whether
on a reluction d captal or otherwise) or &all grant to sub
holders rights to acquire for cash assets of the Company orfany o
its subsidiaries, the Conversion Price in force immediapeior

to sud distribution or grant Ball be adjusted by multiplying it by

the following fraction

ADB
A
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where

A = the dosing pilice pwlished in the ExchangeOs Dk
Quotation Sheet (or theqgeivalent quotation sheet of the
Alternatve Sto& Exchange, as he case mybe) in respect
of one Odinary Share on he Trading Day immediatdy
preceding the date on which the capital distribution or, as
the case myabe, the grantis publicly announcd or (failing
any sutt announcementimmediatdy precealing the date d
the capital distribution or, as the case may be, of the grant;
and

B = the fair market value on the day of such announcement
or faling ary sudh announcement,hé date d the captal
distribution or te grant, ashite case maye, asdetermned
in good faith by the Independent Financial Adviser, of the
portion o the captal distribution or d sud rights which is/
are attibutable to one Gdinary Share

Provided that

(1) if, in the @inion of the relevant Indeendent Financial
Adviser, he use o the fair maket vdue as #&oresad
produces a redi which is dggnificanty inequtable, the
Independent Financial Adviser may instead determine (and
in sud event he &ove formua all be construd as if
B meant) he amount ® the dosng piice pwlished in the
ExchangeOs daily quotation sheet (or the equivalent quotation
sheet d the Alternatve Sto& Exchange, as he case mybe)
of one Odinary $hare which should propety be attibuted
to the value of the capital distribution or rights; and

(2) this Bye-Law5(G)(i)(cc) shall not apply in relation to the
iIssue of Ordinary Shares paid out of profits or reserves and
issua in lieu d a ca$ dividend. Ead sud adjustment
shall be dfective (f approprate, retrospeotely) from the
commencement of the day following the record date for the
captal distribution orgrant;

(dd) if and whenever the Company shall offer to all holderfs o
Ordinaty Shares new Qtinary Sharesfor subsciiption by way of
rights, or $all grant to 8 holders d Ordinary $hares any opons
or warrants to subscribe for new Ordinary Shares, at a price per
new Omdinary Share which is less han 90% & the maket price
at the date d the announcementfdhe terms o the dfer or grant
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(whether or not such offer to grant is subject to the approlval o
the holders d Ordinaly Shares or dter persons),he Converson
Price in force immediatdy before the date d the announcement
of such offer or grant shall be adjusted by multiplying it by the
following fraction:

G+H
G+
where
G = the nunber d Ordinary Sharesin issueimmediatdy before

the date d sudh announcement

H = the number of OrdingrShares which thegaregate of the
two following amounts wold purdiase at sut maiket pice

(1) the total amount (if ar) payable for the mhts, options
or warrantsbeing dfered or grantel; and

(2) the total amount pyable for all of the new Ordingr
Sharesbeing dferad for suscihiption or comprsed in
the rights, options or warrants being grantedj an

= the aggregate nuber d Ordinary Sharesbeing dfered for
subscription or comprised in the rights, options or warrants
being granted.

Such adjustment shall become effective (if appropriate
retroactivey) from the commencement of theydaext following
the recod datefor the rdevant dfer orgrant

(ee) (1) if and whenever the Compaor ary of its subsidiaries shall
issue wvholly for ca$ ary securties which by their terms
are convertible into or exchangeable for or carry rights o
subscription for new OrdingrShares, and the total Effective
Consderaton per new Qdainary Share initially recevable
for such securities is less than the Conversion Price in force
at the date of the announcement of the terms of issue o
sud securties (whether or not sub issueis sibject to he
approval of the holders of Ordinary Shares or other persons),
the Conversion Price in force immediateprior to such
announcementhsll be adjusted to a prce equato the totd
Effective Consideration per new Ordinary Share initially
recevable for such securities.



(2)

(3)

Such adjustment shall become effective (if appropriate
retroacively) from the dose d busness on he Busness
Day immdliatdy precealing the date on vhich the issueis
announced or the date on which the issuer of the relevant
securties determnes he converson or extiange rate or
subscription piicein respect bsud secuities (whicheveris
earlier)

If and whenever he rnghts o converson or extange

or subscription attaching to any such securities as are
mentioned in Be-Law 5(G)(i)(ee)(1) are modified so that
the totd Effectve Consderaton per new Gginary Share
initially receivable for such securities shall be less than the
Cornvergon Picein force at he date d announcementfahe
proposa to malify sud rights o converson or extiange or
subscription, the Conversion Price in force immediately prior
to sud announcementhsll be ajusted to a prce equéato

the totd Effectve Consderaton per new CGdginary Share
receivable for such securities at the modified conversion or
excdhange rate or shscription pice.

Such adjustment shall become effective as at the date
upon which sud modificaton dall take dfect. A nght of
converson or extxange or sbscription shall not be treate

as modified for the foregoing purposes where it is adjusted
to take account brights or captalisaton issues an other
events normliay giving nse to ajustments © converson,
exchange or subscription terms.

For the purposes of this Bye-La&{G)(i)(ee)(3)

(aaa) he Ctotal Effective ConsiderationO recavable
for the secuities issua shall be deemeal to be the
aggregate consideration receivable by the issuer for
such securtiesfor the issue hered plus the aditiond
minimum congleraton (f any) tobe recéved by the
issuer and/or the Company (if not the issuer) upon (and
assuning) the full converson or extiange thered or
the exercsein full of the sibschiption nghts attating
thereto; and

(bbb)the Ctotal Effective Consderation per newOrdinary
ShareOinitially receivable for such securities shall be
such aggregate congleraton divided by the maxmum
number o new Odinary $hares tobe issua upon (awl
assuming) the full conversion or exchange thereof at
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(i)

the initial conversion or exchange rate or the exercise
in full of the suWbsciiption rights attabing thereto at

the initial subscription pice,in eat case, wthout any
deduction of any commissions, discounts or expenses
pad, dlowed or incurred in conneaion with the issue
thered;

(ff) If and whenever he Compag mekes an &fer or invitation to
holders d Ordinary $hares to teder for sde to he Company any
Ordinary Shares or if the Company shall purchase any Ordinary
Shares or secuties convelible into Odinary Shares or an rights
to acqure Odinary $ares (extuding any sub purchase mde on
the Exchange or any Alternative Stock Exchange, as the case may
be) ard the Boad consders hat it may be appropiate to méae
an adjustment to tte Converson Pice in force, at hat ime, he
Board shall ppoint an Ind@endent Financial Adviser to consider
whether, for ary reason \matever as a re$#uof sud purdases,
an adjustment bBould be male to the Converson Pice in force
immediately prior to such purchases fairly and appropriately
to reflect he rdative interests b the persons féectad by sudth
purchasesby the Company aa, if the Indeperdent Fnancal
Adviser shall consider in itspoion that it is g@propriate to
make an ajustment to sut Converson Piice, an djustment
to sud Converson Pice sall be male in sud manner as
the Independent Financial Adviser shall certify to be, in its
opinion, appropiate. Sub adjustment kall become &ectve
(if approprate retroaavely) from the dose ¢ busnessin Hong
Kong on the Business Day next preceding the date on which such
purdhasesby the Compayg are mae.

For the purposes of Bye-La®&(G)(i):

“announcemenOshall include the rdease ® an announcement tdne
press or the delivery or transmission by telephone, telex, facsimile
transmsson or oherwise d an announcement tché Exdange

(or the Alternatve Sto& Exchange, ashe case maybe), @ate o
announcemenO shall mean the date on which the announcement is
first so réease, deliverad or transnitted and GinnounceO shall be
construel accodingly;

“capital distributionO &all (without prgudice to he generdity of that
phrase) include distributions in ca$ or spece, am any dividend or
distribution charged or provided for in the accounts for any financial
perod shall (whenever pal and however descibed) be deemal to

be a capal distribution, provded that any sub dividend shall not
automatically be so deemed if
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(aa)

(bb)

it ispaid out of the neprofits (less losses) attributable to the
holders d Ordinary Sharesfor dl finangal pernods dter that
ended 31 December as shown in the audited consolidarieft
and loss account of the Compamnd its subsidiaries for each
sud finanaal petnod; or

to the &tent that (i) above does not applthe rate of that
dividend, together with all other dividends on he dass ¢
capital in question charged or provided for in the accounts for
the financial period in question, does not exceed tlpgregate

rate d dividend on sud class & captal charged or provded

for in the accounts for the last preceding financial period. In
computing such rates, such pgtments mabe made as are in the
opinion d the Indeperent Anancal Adviser appropate to he
circumstances and shall be made in the event that the lengiths o
such period differ materiaf|

“issudd shall include allpt

“market priceO meanshe averge o the dosing prices pilished in

the ExchangeOs Daily Quotation Sheet (or the equivalent quotation
sheet of the Alternative Stock Exchgan as the case méabe) for one
Ordinary Share for the five (5) TradinDays endirg on the last Tradig

Day immediately preceding the day on or as of which such price is to
be ascertained PROVIDED THAT if at yrime durirg the said five (5)
Trading Days, the Share $all havebeen quotd ex-dividend and during

some other part of that period, the Ordinary Shares shall have been
guoted cum-dividend, then

(aa)

(bb)

if the Ordinary Shares to be issued do not rank for the dividend
in question, the quotations on the dates on which the Osxdinar
Shares &all havebeen quotd cum-dividend shall for the purpose

of this definition be deemed to be the amount thered reducel

by an amount equal to the amount of that dividend per Ordinar
Share ard

if the Ordinaly Shares to be issued rank for the dividend in
queston, the quotatons on he dates on wich the Odinaly
Shares shall have be@uoted ex-dividend shall for thpurpose

of this definition be deaned to be the amount thered increase

by an amount equao the amount o that dividend per Odinary
Share
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(iii)

(iv)

(V)

If the Conwersion Price is gdsted with effect (retroactivel or
otherwise from adate on orbefore the date on vhich the names b

the Convertible Preference Shareholders whose Convertible Preference
Shares are converted into Ordiga®hares pursuant hereto or the names
of sudh other persons ashéy may direct are enteckinto the register

of holders of Ordinary Shares of the Company and such Convertible
PreferenceShareholdersO entitlemewere arrved at on the basisfo
unadjusted Converson Pice, he Compag shall procure hat sud
number of Ordinary Shares which would have been required to be
issued on coversion of suchConvertible Preferenceshares if the
relevant ajustmenthad beengiven dfect to as athie date d converson

shall be allotted and issued to such Convertible Preference Shareholders
or such other persons as yhmay direct.

The provisions of Bye-Lavib(G)(i) shall not apply to

(aa) anissue o fully-pad Ordinary Shares uponlte exercse d ary
conversion rights attached to securities convertible into Ordinary
Shares that exist at the Issue Date

(bb) an issue of Ordinary Shares or other securities of the Company or
any subsidiay wholly or partly convertible into, of cagping rights
to acqure, Odinaly Shares to fe directors or emipyees or e
Company or any of its subsidiaries pursuant to an employee share
option scheme adopted the Compay; and

(cc) an issue by the Company of Ordinary Shares or by the Company
or its subsidiay of securities wholl or partly convertible into or
carrying rights to acque Odinaly Shares,in ary sud casein
consideration or part consideration for the acquisition of any other
securities, assets or business

Notwithstanding the provisions of Bye-Law(G)(i), in any
circumstances where the Directors shall consider that @mstagent

to the Converson Pice provded for urder the sad provsions $ould

not be made or should be caculated on a diff erent bass or that an
adustment to the Conversion Price should be made notwiths@gndin
that no sub adjustmentis requred under the sad provsions or hat

an adjustment should take effect on a different date or at a different
time from that provided for under the provisions, the Comgparay
appant the Indeperdent Ananaal Adviser, to consler whether for

any reason whatever the adjustment to be made (or the absknce o
adustment) would or nght not fairy and appropriatgl reflect the
relative interests bthe persons féectal thereby amd, if the Indeperdent
Financial Adviser shall consider this to be the case, the adjustment



shall be modified or nullified or an adjustment made instead of no
adustment in such manner includirwithout limitation, makig an
adjustment ckculated on adifferentbags ard/or the ajustment ball

take effect from such other date and/or time as shall be certified by the
Independent Financial Adviser to be in its opinion appropriate

(vi) Any adjustment to the Conversion Price shall be made to the nearest

(vii)

cent so that anamount under half a cent shall be rounded down and an
amount @ half a cent or morehs&ll be rourded up ard in no event lsall

any adjustment (otherwise than upon the consolidation of Ordinary
Shares into shares of a ¢g@r nominal amount or upon a repurchase o
Ordinary S$ares)involve anincreasan the Converson Pice

No adustment shall be made to the Conversion Price y @se in
which the amountby which the same woldl be reduced in accodance
with the foregoing provisions would be less than one.cent

(viii) Where te resit of any act or transai@n o the Company,having

(ix)

regard to the provisions of Bye-La®G), would be to reduce the
Converson Pice tobelow the nomna amount & an Odinaty Share,
no ajustment to lte Converson Pice $all be male pursuant to anyfo
the relevant provisions of Bye-La®(G).

Whenever he Converson Pice is aljustal, the Company sall give
notice to the Convertible Preference Shareholders that the Conversion
Price has been aljustad (seting forth the eventgiving rise to he
adjustment, lhe Converson Picein efect pior to sud adjustment, he
adjusted Conversion Price and the effective date thereof)

(H) Redemptian

The Converble Préerence 8ares sall be non-releemdle by the Compag
or the holders hered.

() Registration

(i)

The Company shall maintain and keep a full and complete register
(OCPS RayisterO) as requed by apdicable laws for purposes ©
determning the Converible Prderence 8&aresin issue ad the
Convertible Preference Shareholders and recording any transfer,
purchase, conversn ard/or cancéaton d the Converible Prdéerence
Shares ad the destructon o any repacement ceifi cate in respect
of the Convertible Preference Shares issued in substitution for any
mutlated, defacel, lost, stéen ordestro/ed certifi catein respect bthe
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