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In this circular, unless the context otherwise requires, the following expressions have the following meanings:

“Annual General Meeting” or “AGM” the annual general meeting of the Company to be convened and held 

at Salon VI, 5/F, Harbour Grand Hong Kong, 23 Oil Street, North 

Point, Hong Kong on Wednesday, 9 June 2010 at 10:00 a.m., the 

notice of which is set out on pages 12 to 15 of this circular, and any 

adjournment thereof

“Articles” the articles of association of the Company, as amended from time to 

time

“associates” has the meaning ascribed to it under the Listing Rules

“Board” the board of Directors of the Company

“Companies Ordinance” the Companies Ordinance (Chapter 32 of the Laws of Hong Kong)

“Company” China Chengtong Development Group Limited, a company 

incorporated in Hong Kong with limited liability, the shares of which 

are listed on the main board of the Stock Exchange

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“Director(s)” director(s) of the Company

“Extension Mandate” a general and unconditional mandate to the Directors to the effect 

that any Shares repurchased under the Repurchase Mandate will be 

added to the total number of Shares which may be allotted and issued 

under the Issue Mandate

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the People’s 

Republic of China

“Issue Mandate” a general and unconditional mandate to the Directors to exercise the 

power of the Company to allot, issue or otherwise deal with Shares 

of up to a maximum of 20% of the aggregate nominal amount of the 

share capital of the Company in issue as at the date of passing of the 

relevant resolution
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“Latest Practicable Date” 7 May 2010, being the latest practicable date prior to the printing of 

this circular for ascertaining certain information in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange

“Repurchase Mandate” a general and unconditional mandate to the Directors to enable them 

to repurchase Shares, the aggregate nominal amount of which shall 

not exceed 10% of the aggregate nominal amount of the share capital 

of the Company in issue as at the date of passing of the relevant 

resolution

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of the 

Company

“Shareholder(s)” holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent
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Executive Directors:	 Registered office and principal place

Zhang Guotong (Chairman)	   of business in Hong Kong:

Wang Hongxin (Managing Director)	 Suite 6406

Wang Tianlin (Deputy General Manager)	 64th Floor

	 Central Plaza

Non-executive Directors:	 18 Harbour Road

Gu Laiyun	 Wan Chai, Hong Kong

Xu Zhen

Independent non-executive Directors:

Tsui Yiu Wa, Alec

Kwong Che Keung, Gordon

Lao Youan

Ba Shusong

	 7 May 2010

To the Shareholders

Dear Sir or Madam

PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE 
SHARES AND TO ISSUE NEW SHARES OF THE COMPANY

AND
PROPOSED RE-ELECTION OF RETIRING DIRECTORS

1.	 INTRODUCTION

The purpose of this circular is to provide Shareholders with information in respect of the resolutions 

to be proposed at the Annual General Meeting for i) the granting of the Repurchase Mandate to the 

Directors; ii) the granting of the Issue Mandate to the Directors; iii) the extension of the Issue Mandate 

by adding to it the aggregate number of the issued Shares repurchased by the Company under the 

Repurchase Mandate; and iv) the re-election of retiring Directors.
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This circular contains the explanatory statement, details of retiring directors proposed to be re-elected 

and to give all the information reasonably necessary to enable Shareholders of the Company to make an 

informed decision on whether to vote for or against the resolutions.

2.	 PROPOSED GRANTING OF GENERAL MANDATES

At the Annual General Meeting of the Company held on 29 June 2009, ordinary resolutions were passed 

to, among other things, grant the general mandates to the Directors (i) to repurchase, among other things, 

Shares, the aggregate nominal amount of which does not exceed 10% of the aggregate nominal amount 

of the issued share capital of the Company on 29 June 2009; and (ii) to allot and issue and otherwise 

deal with Shares not exceeding 20% of the aggregate nominal amount of the issued share capital of the 

Company on 29 June 2009 and the nominal amount (up to a maximum of 10% of aggregate nominal 

amount of the Company’s issued share capital) of any Shares repurchased by the Company.

No Shares were issued pursuant to the general mandate to allot and issue and otherwise deal with shares 

granted to the Directors at the annual general meeting of the Company held on 29 June 2009.

These general mandates will lapse at the conclusion of the AGM.

Repurchase Mandate and Extension Mandate

At the forthcoming AGM, an ordinary resolution will be proposed in respect of the granting to the 

Directors of the Repurchase Mandate, in the terms set out in the notice of the AGM, to purchase Shares 

on the Stock Exchange of an aggregate nominal amount of up to 10% of the aggregate nominal amount 

of the issued share capital of the Company on the date of passing of such resolution.

In addition, an ordinary resolution regarding the Extension Mandate will be proposed at the Annual 

General Meeting providing that any Shares repurchased under the Repurchase Mandate (up to a 

maximum of 10% of the issued Shares as at the date of the grant of the Repurchase Mandate) will be 

added to the total number of Shares which may be allotted and issued under the Issue Mandate.

Issue Mandate

At the AGM, ordinary resolutions will also be proposed to renew the general mandate granted to the 

Directors to allot, issue and deal with Shares not exceeding 20% of the aggregate nominal amount of 

the issued share capital of the Company at the date of passing the relevant resolution, equivalent to 

834,686,845 Shares based on the total issued capital of the Company as at the Latest Practicable Date 

and presuming that the issued share capital of the Company remains unchanged up to the date of the 

Annual General Meeting, and adding to such general mandate so granted to the Directors any Shares 

representing the aggregate nominal amount of the Shares repurchased by the Company after the granting 

of the Repurchase Mandate.
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The Repurchase Mandate and Extension Mandate and the Issue Mandate will continue in force during the 

period ended on the earliest of (i) the conclusion of the next annual general meeting of the Company, (ii) 

the date upon which such authority is revoked or varied at a general meeting of the Shareholders and (iii) 

the date by which the next annual general meeting of the Company is required to be held by laws or the 

Articles of the Company. With reference to the Repurchase Mandate and the Issue Mandate, the Directors 

wish to state that they have no immediate plan to repurchase or issue any Shares pursuant thereto.

In accordance with the requirements of the Listing Rules, the Company is required to send to the 

Shareholders an explanatory statement containing all the information reasonably necessary to enable 

them to make an informed decision on whether to vote for or against the granting of the Repurchase 

Mandate. The explanatory statement as required by the Listing Rules in connection with the Repurchase 

Mandate is set out in the Appendix I to this circular.

3.	 PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 105 and Article 96 of the Articles of the Company, Mr. Wang Hongxin, Mr. 

Kwong Che Keung, Gordon, Mr. Tsui Yiu Wa, Alec and Mr. Wang Tianlin will retire as Directors by 

rotation and, being eligible, offer themselves for re-election as Directors at the Annual General Meeting. 

Brief biographical details of the Directors standing for re-election are set out in Appendix II to this 

circular.

Mr. Lao Youan, an independent non-executive Director, has inform that he will not offer himself for 

re-election as an independent non-executive Director at the AGM of the Company due to his personal 

commitments. Mr. Lao will retire as an independent non-executive Director at the conclusion of 

the AGM. Mr. Lao Youan has confirmed that he has no disagreement with the Board and there are 

no matters that need to be brought to the attention of the Shareholders of the Company or the Stock 

Exchange in relation to his retirement.

The Board would like to express its sincere appreciation to Mr. Lao Youan for his support and valuable 

contributions to the Company during his tenure of directors’ office and offers its best wishes to him.

4.	 ACTIONS TO BE TAKEN

The notice for the Annual General Meeting is contained in this circular and a form of proxy for use at the 

Annual General Meeting is enclosed with this circular. Whether or not Shareholders intend to attend the 

Annual General Meeting (or any adjournment thereof), they are requested to complete the accompanying 

form of proxy and return it to the Company’s share registrar, Computershare Hong Kong Investor Services 

Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong as soon as 

possible but in any event not less than 48 hours before the time appointed for holding the Annual General 

Meeting or any adjournment thereof. Completion and return of the form of proxy will not preclude 

Shareholders from attending and voting in person at the Annual General Meeting if they so wish.
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5.	 VOTING BY POLL

Pursuant to the Listing Rules, any vote of the Shareholders at a general meeting must be taken by poll. 

Therefore, the chairman of the AGM will demand a poll for all the resolutions set out in the notice of 

the AGM. After the conclusion of the Annual General Meeting, the results of the poll will be published 

on the websites of the Stock Exchange (www.hkexnews.hk) and of the Company (www.irasia.com/

listco/hk/chengtong).

6.	 RECOMMENDATION

The Directors consider that the granting of the Issue Mandate, the Repurchase Mandate and the 

Extension Mandate and the re-election of the retiring Directors are in the interests of the Company and 

the Shareholders and so recommend the Shareholders to vote in favour of the resolutions to be proposed 

at the Annual General Meeting.

7.	 GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this circular.

Yours faithfully,

For and on behalf of the Board of

China Chengtong Development Group Limited

Wang Hongxin

Managing Director
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APPENDIX I	 EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement as required by the Share Repurchase Rules to provide 

Shareholders with all necessary information which enables Shareholders to make an informed decision as to 

whether to vote for or against the ordinary resolution concerning the granting of the Repurchase Mandate. The 

Appendix also constitutes the memorandum required under Section 49BA (3)(b) of the Companies Ordinance.

1.	 LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules allow companies whose primary listing is on the Stock Exchange to repurchase their 

shares on the Stock Exchange or any other stock exchange on which the securities of the company may 

be listed and which have been recognized by the Securities and Futures Commission of Hong Kong 

subject to certain restrictions. Among such restrictions, the Listing Rules provide that the shares of such 

company must be fully paid up and all repurchases of shares by such company must be approved in 

advance by passing an ordinary resolution at a general meeting, either by way of a general repurchase 

mandate or by specific approval granted to a particular transaction.

2.	 SHARE CAPITAL

As at the Latest Practicable Date, there were a total of 4,173,434,227 Shares in issue.

Subject to the passing of the proposed resolution concerning the granting of the Repurchase Mandate 

and on the basis that no further Shares are issued or repurchased prior to the Annual General Meeting, 

the Company will be allowed to repurchase up to 417,343,422 Shares under the Repurchase Mandate.

3.	 REASONS FOR THE REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders as a whole to 

seek a general authority from the Shareholders which enables the Company to repurchase the Shares on 

the Stock Exchange or any other stock exchange on which the Shares may be listed. Share repurchases 

may, depending on the then market conditions and funding arrangements, lead to an enhancement of the 

net asset value per Share and/or earnings per Share and will only be made when the Directors believe 

that such repurchases will benefit the Company and its Shareholders.

4.	 FUNDING OF REPURCHASES

Repurchases would be financed by the funds that are legally available for such purpose in accordance 

with the memorandum and articles of association of the Company and the laws of Hong Kong.

Taking into account the current working capital position of the Company, the Directors consider that, 

if the Repurchase Mandate were to be exercised in full, it might materially impact on the working 

capital and/or the gearing position of the Company as compared with the position as at 31 December 

2009, being the date of its latest audited consolidated financial statements. However, the Directors do 

not intend to make any repurchases to such an extent as would, in the circumstances, have materially 

impacted on the working capital requirements or the gearing position of the Company which in the 

opinion of the Directors are from time to time appropriate for the Company.
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5.	 SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange in each of 

the 12 calendar months immediately preceding the Latest Practicable Date are as follows:

Highest Lowest

HK$ HK$

2009

May 0.720 0.400

June 0.730 0.520

July 0.770 0.510

August 0.830 0.500

September 0.650 0.540

October 0.690 0.520

November 0.840 0.590

December 0.900 0.690

2010

January 0.840 0.630

February 0.740 0.640

March 0.780 0.660

April 0.720 0.560

May (up to the Latest Practicable Date) 0.610 0.510

6.	 THE TAKEOVERS CODE AND MINIMUM PUBLIC FLOAT

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a result of 

the Company’s exercising its powers to repurchase Shares pursuant to the Repurchase Mandate, such 

increase will be deemed as an acquisition for the purposes of Rule 32 of the Hong Kong Code on 

Takeovers and Mergers (“Takeovers Code”). As such, a Shareholder or group of Shareholders acting 

in concert (as defined under the Takeovers Code) could obtain or consolidate control of the Company 

and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers 

Code.
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As at the Latest Practicable Date, World Gain Holdings Limited, the Company’s holding company was 

interested in 2,286,343,570 Shares, representing approximately 54.78% of the total issued share capital 

of the Company. The entire issued share capital of World Gain Holdings Limited is beneficially owned 

by China Chengtong Hong Kong Company Limited and the entire issued share capital of which is 

beneficially owned by China Chengtong Holdings Group Limited. On the basis that there are no further 

issue or repurchase of Shares during the period from the Latest Practicable Date up to and including 

the date of the Annual General Meeting, the beneficial interests of World Gain Holdings Limited in the 

issued share capital of the Company would be increased to approximately 60.26% if the Repurchase 

Mandate is exercised in full. The Directors are not aware of any consequence which may arise under the 

Takeovers Code as a result of any repurchase of Shares made under the Repurchase Mandate, nor do the 

Directors intend to exercise the Repurchase Mandate in full.

In the event that the Repurchase Mandate to repurchase Shares is exercised in full, the number of Shares 

held by the public would not fall below 25%.

7.	 SHARE REPURCHASES BY THE COMPANY

The Company did not purchase any of the Shares (whether on the Stock Exchange or otherwise) in the 

six months immediately preceding the Latest Practicable Date.

8.	 GENERAL

None of the Directors nor (to the best of their knowledge after having made all reasonable enquiries) 

any of their associates currently intend to sell any Shares to the Company if the Repurchase Mandate is 

approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as relevant rules are applicable, they 

will only exercise the power of the Company to make repurchases pursuant to the Repurchase Mandate 

in accordance with the Listing Rules and the applicable laws of Hong Kong.

No connected person of the Company has notified the Company of his present intention to sell any 

Shares to the Company nor has any such connected person undertaken not to sell any Shares held by 

him to the Company in the event that the Repurchase Mandate is granted.
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APPENDIX II	 PARTICULARS OF DIRECTORS FOR RE-ELECTION

The biographical details and other particulars of the Directors who will retire at the Annual General Meeting 

and will offer themselves for re-election thereat according to the existing Articles of Association of the 

Company are set out below:

MR. WANG HONGXIN, AGED 46, EXECUTIVE DIRECTOR

Length of service and remuneration

Mr. Wang joined the Group in March 2005 and was appointed as the Managing Director on 13 October 2008. 

There is no specific term of his appointment but is subject to retirement by rotation and re-election pursuant 

to the Articles of the Company. There is also no service contract signed between the Company and Mr. 

Wang. Mr. Wang is entitled to receive a monthly payment of HK$20,000 as his director’s fee, plus a monthly 

remuneration of HK$50,000 and a performance-based bonus (if any). His remuneration is determined by the 

remuneration committee and the Board in accordance with his duties, market conditions and the Group’s profit 

benchmark.

Apart from being the executive Director and the Managing Director of the Company, Mr. Wang is also the 

director and general manager of several other subsidiaries of the Group.

Qualification and experience

Mr. Wang graduated from the Jilin Normal University in China and was awarded a bachelor’s degree of arts. 

He also holds a master’s degree in business administration from the Guanghua Management School of Peking 

University in China. Mr. Wang had served as a director of Maoming Yongye (Group) Co. Ltd., whose shares 

are listed on the Shenzhen Stock Exchange. Prior to this he had worked for Guangdong Hualong Groups Co., 

Ltd. and China National Materials Development & Investment Corporation as deputy general manager. Save 

as aforesaid, Mr. Wang did not hold any directorship in other listed companies in the last three years.

Interests in Shares or underlying shares

As at the Latest Practicable Date, Mr. Wang was not interested or deemed to be interested in any other Shares 

of the Company or its associated corporations within the meaning of Part XV of the Securities and Futures 

Ordinance.

Relationship

Save as disclosed herein, Mr. Wang did not have any relationship with any other Director, senior management, 

substantial shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in Listing 

Rules) of the Company.

Others

Mr. Wang does not have any information which is required to be disclosed under rule 13.51(2) of the Listing 

Rules. Save as disclosed herein, there are no other matters in relation to his re-election that need to be brought 

to the attention of the Shareholders of the Company.
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MR. KWONG CHE KEUNG, GORDON, AGED 60, INDEPENDENT NON-EXECUTIVE 

DIRECTOR

Length of service and remuneration

Mr. Kwong joined the Group in March 2003. Mr. Kwong has signed a service contract with a specific term of 

one year with the Company but is subject to retirement by rotation and re-election pursuant to the Articles of the 

Company. Mr. Kwong is entitled to receive a monthly payment of HK$30,000. His remuneration is determined by 

the remuneration committee and the Board in accordance with his duties and market conditions.

Apart from being an independent non-executive Director of the Company, the chairman of the audit committee 

and a member of the remuneration committee and nomination committee, Mr. Kwong did not hold any other 

position in other members within the Group.

Qualification and experience

Mr. Kwong graduated from the University of Hong Kong with a Bachelor of Social Science degree in 1972, and is a 

fellow member of the Institute of Chartered Accountants in England and Wales and Hong Kong Institute of Certified 

Public Accountants. From 1984 to 1998, he was a partner of Pricewaterhouse, and served as a council member of the 

Stock Exchange from 1992 to 1997. He is currently serving as an independent non-executive director of a number of 

companies listed on the Stock Exchange, including COSCO International Holdings Limited, Tianjin Development 

Holdings Limited, Beijing Capital International Airport Company Limited, Frasers Property (China) Limited, NWS 

Holdings Limited, China Oilfield Services Limited, OP Financial Investments Limited, Global Digital Creations 

Holdings Limited, Quam Limited, China Power International Development Limited, Henderson Land Development 

Company Limited, Henderson Investment Limited, Agile Property Holdings Limited and CITIC 1616 Holdings 

Limited. Previously, Mr. Kwong was served as an independent non-executive director of TOM Online Inc., which 

underwent privatization in August 2007. Until his resignation in June 2009, Mr. Kwong was an independent non-

executive director of Ping An Insurance (Group) Company of China. He was also an independent non-executive 

director of New World Mobile Holdings Limited during the period from July 2004 to February 2007. Save as 

aforesaid, Mr. Kwong did not hold any directorship in other listed companies in the last three years.

Interests in Shares or underlying shares

As at the Latest Practicable Date, Mr. Kwong was not interested or deemed to be interested in any other Shares of the 

Company or its associated corporations within the meaning of Part XV of the Securities and Futures Ordinance.

Relationship

As at the Latest Practicable Date, Mr. Kwong did not have any relationship with any other Director, senior 

management, substantial shareholders (as defined in the Listing Rules) or controlling shareholders (as defined 

in Listing Rules) of the Company.

Others

Mr. Kwong does not have any information which is required to be disclosed under rule 13.51(2) of the Listing 

Rules. Save as disclosed herein, there are no other matters in relation to his re-election that need to be brought 

to the attention of the Shareholders of the Company.
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MR. TSUI YIU WA, ALEC, AGED 60, INDEPENDENT NON-EXECUTIVE DIRECTOR

Length of service and remuneration

Mr. Tsui joined the Group in March 2003. Mr. Tsui has signed a service contract with a specific term of one 

year with the Company but is subject to retirement by rotation and re-election pursuant to the Articles of the 

Company. Mr. Tsui is entitled to receive a monthly payment of HK$30,000. His remuneration is determined 

by the remuneration committee and the Board in accordance with his duties and market conditions.

Apart from being the independent non-executive Director of the Company, the chairman of the remuneration 

committee, a member of the audit committee and the nomination committee, Mr. Tsui did not hold any other 

position in other members within the Group.

Qualification and experience

Mr. Tsui graduated from the University of Tennessee in the United States with a Bachelor of Science degree 

and a Master of Engineering degree in industrial Engineering. He completed a Program for Senior Managers in 

Government at the John F. Kennedy School of Government of Harvard University. He has accumulated years of 

experience in finance and administration, corporate and strategic planning, information technology as well as human 

resources management. He is the chairman of WAG Worldsec Corporate Finance Limited and Vice-chairman of 

China Mergers and Acquisitions Association. Mr. Tsui was the Chairman of the Hong Kong Securities Institute from 

2001 to 2004, and the Chief Operating Officer of Hong Kong Exchanges and Clearing Limited in 2000. Mr. Tsui is 

also an independent non-executive director of a number of listed companies in Hong Kong and Nasdaq, including 

Industrial and Commercial Bank of China (Asia) Limited, China Power International Development Limited, COSCO 

International Holdings Limited, China Oilfield Services Limited, China Petroleum & Chemical Corporation, 

Greentown China Holdings Limited, China Hui Yuan Juice Group Limited, Melco Crown Entertainment Limited, 

Pacific Online Limited and ATA Inc. Ltd.. He is also a director of Hong Kong Professional Consultants Association 

Limited, and an independent director of AIG-Huatai Fund Management Co., Ltd., as well as an independent non-

executive director of Fortis Insurance Company (Asia) Limited and Fortis Asia Holding Limited. During the last 

three years, Mr. Tsui was an independent non-executive director of Vertex Group Limited and Synergies Holdings 

Limited. He was also a director of Hong Kong Securities Institute. Save as aforesaid, Mr. Tsui did not hold any 

directorship in other listed companies in the last three years.

Interests in Shares or underlying shares

As at the Latest Practicable Date, Mr. Tsui was not interested or deemed to be interested in any Shares of the 

Company or its associated corporations within the meaning of Part XV of the Securities and Futures Ordinance.

Relationship

As at the Latest Practicable Date, Mr. Tsui did not have any relationship with any other Director, senior 

management, substantial shareholders (as defined in the Listing Rules) or controlling shareholders (as defined 

in the Listing Rules) of the Company.
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Others

Mr. Tsui does not have any information which is required to be disclosed under rule 13.51(2) of the Listing 

Rules. Save as disclosed herein, there are no other matters in relation to his re-election that need to be brought 

to the attention of the Shareholders of the Company.

MR. WANG TIANLIN, AGED 37, EXECUTIVE DIRECTOR

Length of service and remuneration

Mr. Wang joined the Group as a deputy general manager in February 2007 and was appointed as an executive 

Director of the Company on 1 September 2009. There is currently no specific term of his appointment but is 

subject to retirement by rotation and re-election pursuant to the Articles of the Company. There is no service 

contract signed between the Company and Mr. Wang. Mr. Wang is entitled to receive a monthly payment 

of HK$20,000 as his director’s fee, plus a monthly remuneration of RMB22,000 in respect of the positions 

he holds in the wholly-owned subsidiaries of the Company and a performance-based bonus (if any). His 

remuneration is determined by the remuneration committee and the Board in accordance with his duties, 

current market conditions and the Group’s profit benchmark.

Apart from being an executive Director and the Deputy General Manager of the Company, Mr. Wang is the 

general manager of the Company’s major subsidiaries, Zhongshi Investment Company Limited and Chengtong 

Industrial Investment Limited, and a director of several other subsidiaries of the Company.

Qualification and experience

Mr. Wang obtained his bachelor and master degrees from Beijing Institute of Technology. He obtained his 

MBA in Finance from The Chinese University of Hong Kong in 2003. Mr. Wang was previously the secretary 

to the board of Sihuan Pharmaceutical Company Limited whose shares are listed on the Shenzhen Stock 

Exchange, and was also the assistant to president for CCHK. Save as aforesaid, Mr. Wang did not hold any 

directorship in other listed companies in the last three years.

Interests in Shares or underlying shares

As at the Latest Practicable Date, Mr. Wang was not interested or deemed to be interested in any other Shares of the 

Company or its associated corporations within the meaning of Part XV of the Securities and Futures Ordinance

Relationship

Save as disclosed herein, Mr. Wang did not have any relationship with any other Director, senior management, 

substantial shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in Listing 

Rules) of the Company.

Others

Save as disclosed herein, Mr. Wang does not have any information which is required to be disclosed under 

rule 13.51(2) of the Listing Rules. And there are no other matters in relation to his re-election that need to be 

brought to the attention of the Shareholders of the Company.
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NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of China Chengtong Development Group 

Limited (the “Company”) will be held at Salon VI, 5/F, Harbour Grand Hong Kong, 23 Oil Street, North 

Point, Hong Kong on Wednesday, 9 June 2010 at 10:00 a.m. for the following purposes:

ORDINARY BUSINESS

1.	 To receive and consider the audited consolidated financial statements and the reports of the directors of 

the Company and the Company’s auditors for the year ended 31 December 2009.

2.	 To re-elect the retiring directors and to authorize the board of directors to fix the remuneration of 

directors.

3.	 To re-appoint the Company’s auditors and to authorize the board of directors to fix their remuneration.

SPECIAL BUSINESS

To consider and, if thought fit, pass, with or without modifications, the following resolutions as ordinary and/

or special resolutions:

4.	 “THAT:

(a)	 subject to paragraph (c) of this resolution, pursuant to Section 57B of the Companies Ordinance 

(Chapter 32 of the Laws of Hong Kong) (“Companies Ordinance”) and the Rules Governing 

the Listing of Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”), the 

exercise by the directors of the Company (“Directors”) during the Relevant Period (as defined in 

paragraph (d) below) of all the powers of the Company to allot, issue and deal with the unissued 

shares (each, a “Share”) of HK$0.10 each in the share capital of the Company and to make or 

grant offers, agreements and options (including warrants, bonds, notes and other securities which 

carry rights to subscribe for or are convertible into Shares), which might require the exercise of 

such powers be and the same is hereby generally and unconditionally approved;
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(b)	 the approval in paragraph (a) of this resolution shall authorize the Directors during the Relevant 

Period to make or grant offers, agreements and options (including warrants, bonds, notes and 

other securities which carry rights to subscribe for or are convertible into Shares) which would or 

might require the exercise of such powers after the end of the Relevant Period;

(c)	 the aggregate nominal amount of share capital allotted and issued or agreed conditionally or 

unconditionally to be allotted and issued (whether pursuant to options or otherwise) by the 

Directors pursuant to the approval in paragraph (a) above, otherwise than pursuant to (i) a Rights 

Issue (as defined below); or (ii) the exercise of any options granted under any share option 

schemes of the Company adopted from time to time in accordance with the Listing Rules; or 

(iii) any scrip dividend scheme or similar arrangements providing for the allotment and issue 

of Shares in lieu of the whole or part of a dividend on Shares in accordance with the articles 

of association of the Company in force from time to time; or (iv) any issue of Shares upon the 

exercise of rights of subscription or conversion under the terms of any warrants of the Company 

or any securities which are convertible into Shares, shall not exceed the aggregate of:

(aa)	 20% of the aggregate nominal amount of the share capital of the Company in issue on the 

date of the passing of this resolution; and

(bb)	 (if the Directors are so authorized by a separate ordinary resolution of the shareholders of 

the Company) the aggregate nominal amount of any share capital of the Company which 

may be purchased by the Company subsequent to the passing of this resolution (up to a 

maximum equivalent to 10% of the aggregate nominal amount of the share capital of the 

Company in issue on the date of the passing of this resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited accordingly; and

(d)	 for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution until 

whichever is the earliest of:

(i)	 the conclusion of the next annual general meeting of the Company;

(ii)	 the expiration of the period within which the next annual general meeting of the Company 

is required by the articles of association of the Company, the Companies Ordinance or any 

applicable law of Hong Kong to be held; and

(iii)	 the passing of an ordinary resolution by the shareholders of the Company in general 

meeting revoking or varying the authority given to the Directors by this resolution;
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“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or other securities 

giving rights to subscribe for Shares open for a period fixed by the Directors to holders of Shares 

whose names appear on the Company’s register of members on a fixed record date in proportion 

to their then holdings of Shares (subject to such exclusion or other arrangements as the Directors 

may deem necessary or expedient in relation to fractional entitlements, or having regard to any 

restrictions or obligations under the laws of, or the requirements of, or the expense or delay 

which may be involved in determining the existence or extent of any restrictions or obligations 

under the laws of, or the requirements of any recognised regulatory body or any stock exchange 

in any territory applicable to the Company).”

5.	 “THAT:

(a)	 subject to paragraph (b) below, the exercise by the directors of the Company (“Director”) 

during the Relevant Period (as defined in paragraph (c) below) of all powers of the Company 

to purchase shares (each, a “Share”) of HK$0.10 each in the share capital of the Company on 

The Stock Exchange of Hong Kong Limited (“Stock Exchange”), or any other stock exchange 

on which the Shares may be listed and recognised by the Securities and Futures Commission of 

Hong Kong and the Stock Exchange for such purpose, or otherwise in accordance with the rules 

and regulations of the Securities and Futures Commission of Hong Kong, the Stock Exchange, 

the Companies Ordinance and all other applicable laws in this regard, be and the same is hereby 

generally and unconditionally approved;

(b)	 the aggregate nominal amount of Shares which may be purchased or agreed to be purchased by 

the Company pursuant to the approval in paragraph (a) of this resolution during the Relevant 

Period shall not exceed 10% of the aggregate nominal amount of the share capital of the 

Company in issue as at the date of the passing of this resolution and the authority pursuant to 

paragraph (a) of this resolution shall be limited accordingly; and

(c)	 for the purposes of this resolution, “Relevant Period” means the period from the date of the 

passing of this resolution until whichever is the earliest of:

(i)	 the conclusion of the next annual general meeting of the Company;

(ii)	 the expiration of the period within which the next annual general meeting of the Company 

is required by the articles of association of the Company, the Companies Ordinance or any 

applicable law of Hong Kong to be held; and

(iii)	 the passing of an ordinary resolution by the shareholders of the Company in general 

meeting revoking or varying the authority given to the Directors by this resolution.”
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6.	 “THAT conditional on the passing of resolutions numbered 4 and 5 above, the general mandate granted 

to the directors of the Company pursuant to paragraph (a) of resolution numbered 4 above be and it is 

hereby extended by the addition to the aggregate nominal amount of the shares of HK$0.10 each in the 

share capital of the Company which may be allotted or agreed conditionally or unconditionally to be 

allotted by the directors of the Company pursuant to or in accordance with such general mandate of an 

amount representing the aggregate nominal amount of the share capital of the Company purchased or 

agreed to be purchased by the Company pursuant to or in accordance with the authority granted under 

paragraph (a) of resolution numbered 5 above.”

By order of the Board

China Chengtong Development Group Limited

Wang Hongxin

Managing Director

Hong Kong, 7 May 2010

Registered Office in Hong Kong:

Suite 6406

64th Floor

Central Plaza

18 Harbour Road

Wan Chai, Hong Kong

Notes:

1.	 A member of the Company entitled to attend and vote at the meeting is entitled to appoint a proxy or proxies to attend and 
vote in his stead. If more than one proxy is so appointed, the form of proxy shall specify the number and class of shares in 
respect of which each such proxy is appointed. A proxy need not be a member of the Company. In case of a joint holding, 
the form of proxy may be signed by any joint holder, but if more than one joint holder is present at the meeting, whether 
in person or by proxy, that one of the joint holders whose name stands first on the register of members in respect of the 
relevant joint holding shall alone be entitled to vote in respect thereof.

2.	 To be valid, the form of proxy together with any power of attorney or other authority, if any, under which it is signed or 
a notarially certified copy of that power of attorney or authority must be deposited with the Company’s share registrar, 
Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan 
Chai, Hong Kong not later than 48 hours before the time appointed for holding the meeting or any adjournment thereof. 
Completion and return of the form of proxy will not preclude members of the Company from attending and voting in 
person at the meeting or any adjournment thereof should they so wish.

3.	 In relation to proposed resolutions numbered 4 and 6 above, approval is being sought from the shareholders for the grant 
to the directors of a general mandate to authorize the allotment and issue of shares under the Listing Rules. The directors 
have no immediate plans to issue any new shares of the Company other than shares which may fall to be issued under the 
share option scheme of the Company or any scrip dividend scheme which may be approved by shareholders.

4.	 In relation to proposed resolution numbered 5 above, the directors wish to state that they will exercise the powers 
conferred thereby to purchase shares in circumstances which they deem appropriate for the benefit of the shareholders.

5.	 Delivery of a form of proxy should not preclude a shareholder from attending and voting in person at the above meeting 
or any adjournment thereof and in such event, the form of proxy shall be deemed to be revoked.

6.	 Voting by poll

Each of the above resolutions will be voted by way of poll as required by the Listing Rules.


