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Characteristics of GEM of The Stock Exchange of Hong Kong Limited (the
“Exchange”)

GEM has been positioned as a market designed to accommodate small and
mid-sized companies to which a higher investment risk may be attached than other
companies listed on the Exchange. Prospective investors should be aware of the potential
risks of investing in such companies and should make the decision to invest only after due
and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized
companies, there is a risk that securities traded on GEM may be more susceptible to high
market volatility than securities traded on the Main Board and no assurance is given that
there will be a liquid market in the securities traded on GEM.
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In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“AGM” the annual general meeting of the Company to be held on

Friday, 21 September 2018 at 3:00 p.m. at Suites 903-905,

9th Floor, Shui On Centre, 6-8 Harbour Road, Wanchai,

Hong Kong to consider and, if appropriate, to approve the

resolutions contained in the notice of the meeting which is

set out on pages 13 to 16 of this circular, or any

adjournment thereof

“AGM Notice” the notice convening the AGM set out on pages 13 to 16 of

this circular

“associate” has the meaning ascribed to it under the GEM Listing Rules

“Board” the board of Directors

“Bye-laws(s)” the bye-laws of the Company (as amended from time to

time)

“CG Code” the Corporate Governance Code and Corporate Governance

Report as set out in Appendix 15 to the GEM Listing Rules

“close associate(s)” has the meaning ascribed to it under the GEM Listing Rules

“Company” Code Agriculture (Holdings) Limited 科地農業控股有限
公司, a company incorporated under the laws of Bermuda

with limited liability, the Shares of which are listed on

GEM (stock code: 8153)

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

“Director(s)” any person who is a director (including non-executive

director and independent non-executive director) of the

Company

“Exchange” The Stock Exchange of Hong Kong Limited

“Extension Mandate” the general and unconditional mandate proposed to be

granted to the Directors at the AGM 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 General Mandate
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“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM

made by the Exchange from time to time

“General Mandate” the general mandate proposed to be granted to the

Directors at the AGM to allot, issue or otherwise deal with

additional Shares not exceeding 20% of the issued share

capital of the Company as at the date of granting of the

General Mandate

“Group” the Company and all of its subsidiaries from time to time

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

“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China

“Latest Practicable Date” 17 August 2018, being the latest practicable date prior to

the printing of this circular for the purpose of ascertaining

certain information contained in this circular

“Repurchase Mandate” the general and unconditional mandate proposed to be

granted to the Directors at the AGM to repurchase up to

10% of the issued share capital of the Company as at the

date of granting of the Repurchase Mandate

“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)

“Share(s)” ordinary share(s) of HK$0.0004 each in the share capital of

the Company

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

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs

issued by the Securities and Futures Commission of Hong

Kong

“%” per cent.
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To the Shareholders,

Dear Sir/Madam,

PROPOSALS FOR (1) GRANTING OF THE GENERAL MANDATE AND
REPURCHASE MANDATE TO

ISSUE NEW SHARES AND REPURCHASE SHARES;
(2) RE-ELECTION OF RETIRING DIRECTORS;

(3) APPOINTING AN INDEPENDENT NON-EXECUTIVE DIRECTOR;
AND

(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the following

proposals to be put forward at the AGM for your consideration and if thought fit, the approval of (i)

the General Mandate and Repurchase Mandate; (ii) the proposed re-election of retiring Directors;

(iii) the proposed appointment of independent non-executive director and (iv) to give you notice of

the AGM.
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GENERAL MANDATE TO ISSUE SHARES

At the AGM, an ordinary resolution no. 5 will be proposed to grant a general mandate to the
Directors to allot, issue and deal with unissued Shares or underlying Shares (other than by way of
rights or pursuant to a share option scheme for employees of the Company or Directors and/or any
of its subsidiaries or pursuant to any scrip dividend scheme or similar arrangements providing for
the allotment and issue of Shares in lieu of whole or part of the dividend on Shares in accordance
with the Bye-laws) or make or grant offers, agreements, options and warrants which might require
the exercise of such power, of an aggregate nominal amount of up to 20% of the issued Shares as at
the date of granting of the General Mandate.

In addition, a separate ordinary resolution no. 7 will further be proposed to grant the
Directors a general mandate to add to the General Mandate any Shares repurchased pursuant to the
Repurchase Mandate. Details on the Repurchase Mandate are further elaborated below.

As at the Latest Practicable Date, the Company has an aggregate of 2,020,674,675 Shares in
issue. Subject to the passing of the ordinary resolutions for the approval of the General Mandate at
the AGM and on the basis that no further Shares will be allotted and issued or repurchased from the
Latest Practicable Date to the date of the AGM, the Company would be allowed under the General
Mandate to allot, issue and deal with a maximum of 404,134,935 Shares during the period in which
the General Mandate remains in force.

REPURCHASE MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution no. 6 will also be proposed to grant the Directors an
repurchase mandate to repurchase Shares on the Exchange of an aggregate nominal amount of up
to 10% of the issued Shares as at the date of granting of the Repurchase Mandate.

As at the Latest Practicable Date, the Company has an aggregate of 2,020,674,675 Shares in
issue. Subject to the passing of the ordinary resolution for the approval of the Repurchase Mandate
and on the basis that no further Shares are issued or repurchased between the Latest Practicable
Date and the date of the AGM, the Company would be allowed under the Repurchase Mandate to
repurchase a maximum of 202,067,467 Shares during the period in which the Repurchase Mandate
remains in force.

Each of the General Mandate (including the Extension Mandate) and the Repurchase
Mandate shall continue to be in force during the period from the date of passing of the ordinary
resolutions for the approval of the General Mandate (including the Extension Mandate) and the
Repurchase Mandate up to (i) the conclusion of the next annual general meeting of the Company
following the AGM; (ii) the expiration of the period within which the next annual general meeting
of the Company is required by the Bye-laws, the Companies Act 1981 of Bermuda (as amended) or
any applicable laws of Bermuda to be held; or (iii) the revocation or variation of the General
Mandate (including the Extension Mandate) or the Repurchase Mandate (as the case may be) by
ordinary resolution of the Shareholders in general meeting prior to the next annual general meeting
of the Company, whichever occurs first.

An explanatory statement in connection with the Repurchase Mandate is set out in Appendix
I to this circular.
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PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Bye-law 87(1), at each annual general meeting one-third of the Directors for the
time being (or, if their number is not a multiple of three, the number nearest to but not greater than
one-third) shall retire from office by rotation. Pursuant to Bye-laws 87(2), a retiring Director shall
be eligible for re-election. The Directors to retire by rotation shall include (so far as necessary to
ascertain the number of directors to retire by rotation) any Director who wishes to retire and not to
offer himself for re-election. Any further Directors so to retire shall be those of the other Directors
subject to retirement by rotation who have been longest in office since their last re-elected
Directors on the same day those to retire shall (unless they otherwise agree among themselves) be
determined by lot.

In accordance with Bye-laws 87(1) and 87(2), Ms. Jingquan Yingzi, Mr. Chin Wai Keung
Richard and Mr. Zhao Zhizheng shall retire as Directors from office by rotation at the AGM. Mr.
Zhao Zhizheng has informed the Company that he will not offer himself for re-election as he would
like to devote more time to pursue other business commitments. Save as Mr. Zhao Zhizheng, the
above-mentioned retiring Directors will offer themselves for re-election as executive Directors at
the AGM.

At the AGM, an ordinary resolution no. 2 will be proposed to re-elect Ms. Jingquan Yingzi
and Mr. Chin Wai Keung Richard as executive Directors.

Details of the retiring Directors who are proposed to be re-elected at the AGM are set out in
Appendix II to this circular.

PROPOSED APPOINTMENT OF AN INDEPENDENT NON-EXECUTIVE DIRECTOR

Pursuant to Bye-laws 86, the Board proposes the appointment of Mr. Wong Ching Keung as
an independent non-executive director of the Company. The above proposed appointment of
independent non-executive director is subject to the approval of the shareholders of the Company
by way of ordinary resolution no. 2 at the AGM.

Details of the independent non-executive director who is proposed to be appointed at the
AGM are set out in Appendix II to this circular.

AGM

A notice convening the AGM to be held at Suites 903-905, 9th Floor, Shui On Centre, 6-8
Harbour Road, Wan Chai, Hong Kong on Friday, 21 September 2018 at 3:00 p.m. is set out on
pages 13 to 16 of this circular. Ordinary resolutions will be proposed at the AGM to approve,
among other things, the proposed General Mandate (including the Extension Mandate) and
Repurchase Mandate and the proposed re-election of Directors.

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is
also published at the website of the Exchange at www.hkex.com.hk. Whether or not you are able to
attend the AGM, you are requested to complete the accompanying form of proxy in accordance
with the instructions printed thereon and return it to the Company’s branch share registrar in Hong
Kong, Tricor Abacus Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong

LETTER FROM THE BOARD
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as soon as possible and in any event not less than 48 hours before the time appointed for the

holding of the AGM or any adjournment thereof. Completion and return of the form of proxy will

not preclude you from attending and voting in person at the AGM or any adjournment thereof

should you so wish.

All the resolutions proposed to be approved at the AGM will be taken by poll and an

announcement will be made by the Company after the AGM on the results of the poll in the manner

prescribed by the GEM Listing Rules.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full

responsibility, includes particulars given in compliance with the GEM Listing Rules for the

purpose of giving information with regard to the Company.

The Directors, having made all reasonable enquiries, confirm that to the best of their

knowledge and belief the information contained in this circular is accurate and complete in all

material respects and not misleading or deceptive, and there are no other matters the omission of

which would make any statement herein or this circular misleading.

RECOMMENDATION

The Board believes that the proposed General Mandate (including the Extension Mandate)

and Repurchase Mandate, the proposed re-election of Directors, and the proposed appointment of

independent non-executive director as set out in the Notice of AGM are all in the best interests of

the Company and the Shareholders as a whole. The Board recommends that the Shareholders vote

in favour of the relevant resolutions to be proposed at the AGM.

GENERAL

To the best of the Directors’ knowledge, information and belief, having made all reasonable

enquiries, no Shareholder is required to abstain from voting on the resolutions to be proposed at

the AGM.

Yours faithfully

For and on behalf of the Board of

CODE AGRICULTURE (HOLDINGS) LIMITED
Wu Meirong

Chairlady

LETTER FROM THE BOARD
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This Appendix serves as an explanatory statement, as required under 13.08 of the GEM

Listing Rules, to provide requisite information to you for your consideration of the Repurchase

Mandate.

1. REPURCHASE OF SECURITIES FROM CORE CONNECTED PERSONS

The GEM Listing Rules prohibit the Company from knowingly purchasing its securities on

the Exchange from a “core connected person”, that is, a director, chief executive or substantial

shareholder of the Company or any of its subsidiaries or their respective close associates and a core

connected person is prohibited from knowingly selling to the Company his/her/its securities of the

Company.

None of the Directors or, to the best of their knowledge having made all reasonable

enquiries, their close associates, have any present intention to sell to the Company or its

subsidiaries any of the Shares in the Company if the Repurchase Mandate is approved at the AGM.

No core connected person of the Company has notified the Company that he/she/it has a

present intention to sell any Shares to the Company nor has any such core connected person

undertaken not to sell any of the Shares held by him/her/it to the Company in the event that the

Repurchase Mandate is passed.

2. MAXIMUM NUMBER OF SHARES TO BE REPURCHASED

As at the Latest Practicable Date, the issued share capital of the Company comprised

2,020,674,675 fully paid Shares.

Subject to the passing of the proposed resolution for the approval of the Repurchase

Mandate and on the basis that no further Shares are issued or repurchased by the Company prior to

the AGM, the Company will be allowed under the Repurchase Mandate to repurchase a maximum

of 202,067,467 fully paid Shares, representing approximately 10% of the issued share capital of

the Company as at the date of passing of the resolution.

3. REASONS FOR THE REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company

and its Shareholders as a whole. An exercise of the Repurchase Mandate may, depending on market

conditions and funding arrangements at the time, lead to an enhancement of the net assets per

Share and/or earnings per Share and will only be made when the Directors believe that a repurchase

will benefit the Company and the Shareholders as a whole.

4. FUNDING OF REPURCHASES

Repurchases would be funded entirely from the Company’s available cash flow or working

capital facilities which will be funds legally available for such purpose in accordance with

Bermuda law and the memorandum of association of the Company and the Bye-laws.

APPENDIX I EXPLANATORY STATEMENT
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An exercise of the Repurchase Mandate in full may have a material adverse impact on the

working capital and gearing position of the Company compared with those as at 31 March 2018,

being the date of its latest published audited consolidated accounts. The Directors do not, however,

intend to make any repurchase in circumstances that would have a material adverse impact on the

working capital or gearing position of the Company.

5. SHARE PRICES

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

previous twelve calendar months immediately prior to the Latest Practicable Date were as follows:

Highest Lowest
HK$ HK$

2017
August 0.280 0.178
September 0.350 0.193
October 0.315 0.250
November 0.310 0.228
December 0.230 0.176

2018
January 0.197 0.106
February 0.145 0.109
March 0.130 0.090
April 0.112 0.090
May 0.115 0.072
June 0.190 0.076
July 0.130 0.100
August (up to the Latest Practicable Date) 0.127 0.098

6. UNDERTAKING

The Directors have undertaken to the Exchange that, so far as the same may be applicable,

they will exercise the powers of the Company to make repurchases pursuant to the Repurchase

Mandate in accordance with the GEM Listing Rules and applicable laws of Bermuda.

7. DISCLOSURE OF INTERESTS AND MINIMUM PUBLIC HOLDING

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

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

increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a

result, a Shareholder or group of Shareholders acting in concert could obtain or consolidate control

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

Takeovers Code.

APPENDIX I EXPLANATORY STATEMENT
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To the best knowledge of the Company, as at the Latest Practicable Date, as defined in the

GEM Listing Rules, the substantial Shareholders were as follows:

Name of Shareholders
Number of

Shares Held

Approximate
percentage of

issued share capital
of the Company

Shimazaki Koji 143,475,068 7.10%
Alexia Joulian 143,341,900 7.09%

In the event that the Directors exercise in full the power to repurchase Shares in accordance

with the Repurchase Mandate, the total interests of the above Shareholders in the Shares would be

increased to:

Name of Shareholder

Approximate
Percentage

holding if the
Repurchase
Mandate is

exercised in full

Shimazaki Koji 7.89%
Alexia Joulian 7.88%

On the basis of the current shareholdings of the above Shareholders, an exercise of the

Repurchase Mandate in full will not result in any of the above substantial Shareholders becoming

obliged to make a mandatory offer under Rule 26 of the Takeovers Code.

Save as disclosed, the Directors are not aware of any consequences which may arise under

the Takeovers Code as consequences of any purchase made under the Repurchase Mandate.

The Directors have no intention to exercise the Repurchase Mandate to such an extent that

will result in a requirement of any of the above Shareholders, or any other persons to make a

general offer under the Takeovers Code or the number of Shares in the hands of public falling

below the prescribed minimum percentage of 25%.

8. SHARES REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of its Shares (whether on the Exchange or otherwise)

during the previous six months immediately prior to the Latest Practicable Date.
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The details of the Directors proposed to be re-elected and appointed (as the case may be)
are set out as follows:

Ms. Jingquan Yingzi
Executive Director

Ms. Jingquan Yingzi, aged 44, joined the Group and appointed as an executive Director on
22 November 2010. She was re-designated from chairlady to vice-chairlady of the Board on 20
December 2017. Ms. Jingquan is responsible for the formulation of corporate strategy and steering
the overall development of the Group. She has extensive experience in strategic planning and
management for corporate in the PRC. Ms. Jingquan is also the chairlady of the nomination
committee and a director of certain subsidiaries of the Company.

Save as disclosed herein, Ms. Jingquan did not hold any other directorships in any listed
public companies the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years and does not hold any other positions with the Company or other
members of the Group.

Ms. Jingquan has entered into a service contract with the Company for a term of two years.
She is entitled to monthly salary of HK$95,000.00 and also entitled to a discretionary bonus which
is determined by the Board based on the recommendation from the remuneration committee of the
Company with reference to her qualification, duties and responsibilities with the Company, the
Company’s performance and the prevailing market conditions.

Ms. Jingquan does not have any relationship and material interest with any directors, senior
management or substantial or controlling shareholders of the Company and does not have any
interest or short position in the shares, underlying shares or debentures (as defined under Part XV
of the SFO) of the Company as at the Latest Practicable Date.

Save as disclosed above, Ms. Jingquan is not aware of any other matters that need to be
brought to the attention of the holders of securities of the Company nor is there any information to
be disclosed by the Company pursuant to any of the requirements under the rule 17.50(2)(h) to
17.50(2)(v) of the GEM Listing Rules.

Mr. Chin Wai Keung Richard
Executive Director

Mr. Chin Wai Keung Richard, aged 68, joined the Group and was appointed as an executive
Director on 15 August 2014. Mr. Chin has over 35 years of extensive management experience in
trading, contracting and finance business and over 12 years of experience in the positions of
managing director of multi-national corporations. From 2006 to 2009, Mr. Chin was the chairman
and an executive director of Intelli-Media Group (Holdings) Limited (now known as Pan Asia
Mining Limited) (Stock Code: 8173), the company listed on the GEM. During 2002 to 2004, Mr.
Chin was the deputy chairman and an executive director of Dickson Group Holdings Limited (now
known as Richly Field China Development Limited) (Stock Code: 313), the company listed on the
Main Board. In December 2000, Mr. Chin was appointed as an executive director (re-designated to
a non-executive director in April 2001) of Hung Fung Group Holdings Limited (“Hung Fung”)
(now known as Poly Capital Holdings Limited) (Stock Code: 1141), a company incorporated in
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Bermuda and was then principally engaged in the designing, manufacturing and selling of toys.

Subsequent to resignation of Mr. Chin as a non-executive director in December 2001 and as far as

Mr. Chin was aware of based on information available in public (as contained in the prospectus of

Hung Fung dated 13 May 2002), Hung Fung had entered into restructuring proposal which

involved a compromise agreement with a group of banks (the “Creditors”) to discharge all claims

and monies owed by Hung Fung to the Creditors which was completed in or around May 2002. In

October 1997, Mr. Chin was appointed as an executive director of Mansion Holdings Limited

(“Mansion”) now known as Digital Domain Holdings Limited) (Stock Code: 547), a company

incorporated in Bermuda and was then principally engaged in the business of fire safety, for the

purpose of leading the restructuring proposal which involved a compromise agreement with

Mansion group’s creditors, being all banks for the release and settlement of Mansion’s outstanding

bank loans. The restructuring proposal was completed in 1998 and Mr. Chin resigned thereafter.

Mr. Chin is also a director of certain subsidiaries of the Company.

Save as disclosed herein, Mr. Chin did not hold any other directorships in any listed public

companies the securities of which are listed on any securities market in Hong Kong or overseas in

the last three years and does not hold any other positions with the Company or other members of

the Group.

Mr. Chin has not entered into any service contract with the Company and has no fixed term

of service with the Company. He is entitled to a director’s fee of HK$30,000.00 per month, which

reference to his qualification, duties and responsibilities with the Company and the prevailing

market conditions.

Mr. Chin does not have any relationship and material interest with any directors, senior

management or substantial or controlling shareholders of the Company and does not have any

interest or short position in the shares, underlying shares or debentures (as defined under Part XV

of the SFO) of the Company as at the Latest Practicable Date.

Save as disclosed above, Mr. Chin is not aware of any other matters that need to be brought

to the attention of the holders of securities of the Company nor is there any information to be

disclosed by the Company pursuant to any of the requirements under the rule 17.50(2)(h) to

17.50(2)(v) of the GEM Listing Rules.

Mr. Wong Ching Keung
Independent Non-executive Director

Mr. Wong Ching Keung, aged 50, Chinese (Hong Kong).

Mr. Wong has engaged in vegetable trade between China and Hong Kong for more than 30

years. He is currently the general manager (總經理) of Kong Fung Vegetable Trading Limited (港
峰蔬果貿易有限公司).

Save as disclosed herein, Mr. Wong did not hold any other directorships in any listed public

companies the securities of which are listed on any securities market in Hong Kong or overseas in

the last three years and does not hold any other positions with the Company or other members of

the Group.
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Mr. Wong does not have any relationship and material interest with any directors, senior

management or substantial or controlling shareholders of the Company and does not have any

interest or short position in the shares, underlying shares or debentures (as defined under Part XV

of the SFO) of the Company as at the Latest Practicable Date.

Subject to the approval at the AGM, Mr. Wong will enter into a service contract with the

Company for a term of 2 years, subject to re-election at the general meeting of the Company. Mr.

Wong will receive a director’s fee and remuneration of HK$10,000 per month (before tax) for his

directorship in the Company, which was determined by reference to his duties and responsibilities

with the Company.

Save as disclosed above, Mr. Wong is not aware of any other matters that need to be brought

to the attention of the holders of securities of the Company nor is there any information to be

disclosed by the Company pursuant to any of the requirements under the rule 17.50(2)(h) to

17.50(2)(v) of the GEM Listing Rules.
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CODE AGRICULTURE (HOLDINGS) LIMITED
科 地 農 業 控 股 有 限 公 司

(Incorporated in Bermuda with limited liability)

(Stock code: 8153)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Code Agriculture
(Holdings) Limited 科地農業控股有限公司 (the “Company”) will be held at Suites 903-905, 9th
Floor, Shui On Centre, 6-8 Harbour Road, Wan Chai, Hong Kong on Friday, 21 September 2018 at
3:00 p.m. for the following purposes:

AS ORDINARY RESOLUTIONS:

1. To consider, receive and adopt the audited consolidated financial statements and the
reports of the directors and auditor of the Company for the year ended 31 March
2018;

2. (a) To re-elect Ms. Jingquan Yingzi as an executive Director;

(b) To re-elect Mr. Chin Wai Keung Richard as an executive Director; and

(c) To appoint Mr. Wong Ching Keung as an independent non-executive director.

3. To authorise the board of directors of the Company (the “Directors”) to fix the
respective Directors’ remuneration;

4. To re-appoint Elite Partners CPA Limited as the auditor of the Company;

5. To consider and, if thought fit, pass the following resolution as an ordinary
resolution:

“THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing of
Securities on GEM (the “GEM Listing Rules”) of The Stock Exchange of
Hong Kong Limited (the “Exchange”), the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to allot,
issue and deal with authorised and unissued shares of the Company and to
make or grant offers, agreements and options, including warrants to subscribe
for the unissued shares, which might require the exercise of such powers be and
is hereby generally and unconditionally approved;

NOTICE OF AGM
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(b) the approval in paragraph (a) above shall authorise the Directors to make or

grant offers, agreements and options during the Relevant Period 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 or agreed conditionally

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

the Directors pursuant to the approval in paragraph 5(a) above, otherwise than

pursuant to (i) a Rights Issue (as defined below); or (ii) the exercise of any

options granted under the existing share option scheme of the Company; or (iii)

any scrip dividend 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 bye-laws of the Company (the “Bye-laws”) 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 authorised by a separate ordinary resolution of

the shareholders of the Company) the nominal amount of any share

capital of the Company repurchased 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 resolution no. 5),

and the authority pursuant to paragraph 5(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 Bye-laws, the Companies Act

1981 of Bermuda (as amended) (the “Companies Act”) or any other

applicable law of Bermuda 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;

NOTICE OF AGM
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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 on the register 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 jurisdiction outside

Hong Kong or any recognised regulatory body or any stock exchange outside

Hong Kong).”

6. To, as special business, consider and, if thought fit, pass the following resolution as

an ordinary resolution:

“THAT:

(a) the exercise by the Directors during the Relevant Period (as defined below) of

all powers of the Company to purchase the shares on the Exchange or any other

stock exchange on which the shares may be listed and recognised by the

Securities and Futures Commission and the Exchange for such purpose, and

otherwise in accordance with the rules and regulations of the Securities and

Futures Commission, the Exchange, the Companies Act and all other

applicable laws in this regard, be and is hereby generally and unconditionally

approved;

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

Company pursuant to the approval in paragraph 6(a) during the Relevant

Period shall not exceed 10% of the aggregate nominal amount of the issued

share capital of the Company as at the date of the passing of this resolution and

the authority pursuant to paragraph 6(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 Bye-laws, the Companies Act

or any other applicable law of Bermuda 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.”

NOTICE OF AGM
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7. To, as special business, consider and, if thought fit, pass the following resolution as

an ordinary resolution:

“THAT the Directors be and they are hereby authorised to exercise the authority

referred to in paragraph (a) of resolution no. 5 above in respect of the share capital of

the Company referred to in sub-paragraph (bb) of paragraph (c) of such resolution.”

Yours faithfully

For and on behalf of the Board of

CODE AGRICULTURE (HOLDINGS) LIMITED
Wu Meirong

Chairlady

Hong Kong, 22 August 2018

Registered office:

Clarendon House

2 Church Street

Hamilton HM11

Bermuda

Head office and principal place

of business in Hong Kong:

Room 2007, 20th Floor

C C Wu Building

302–308 Hennessy Road

Wanchai, Hong Kong

Notes:

1. A member entitled to attend and vote at the annual general meeting convened by the above notice is entitled to

appoint one or more proxy to attend and, subject to the provisions of the Bye-laws, to vote on his behalf. A proxy

need not be a member of the Company but must be present in person at the annual general meeting to represent the

member. If more than one proxy is so appointed, the appointment shall specify the number and class of Shares in

respect of which each such proxy is so appointed.

2. In order to be valid, the form of proxy must be deposited together with a power of attorney or other authority, if any,

under which it is signed or a notarially certified copy of that power or authority, at the offices of the Company’s

branch share registrar in Hong Kong, Tricor Abacus Limited at Level 22, Hopewell Centre, 183 Queen’s Road East,

Hong Kong not less than 48 hours before the time for holding the annual general meeting or any adjournment

thereof. Completion and return of a form of proxy will not preclude a shareholder of the Company from attending

in person and voting at the annual general meeting or any adjournment thereof, should he so wish.

3. In relation to proposed resolutions nos. 4 and 6 above, approval is being sought from the shareholders for the grant

to the Directors of a general mandate to authorise the allotment and issue of Shares under the GEM Listing Rules.

The Directors have no immediate plans to issue any new Shares 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 no. 5 above, the Directors wish to state that they will exercise the powers

conferred thereby to repurchase Shares in circumstances which they deem appropriate for the benefit of the

shareholders of the Company. An explanatory statement containing the information necessary to enable the

shareholders to make an informed decision to vote on the proposed resolution as required by the GEM Listing Rules

is set out in Appendix I to this circular.

5. Any voting at the annual general meeting shall be taken by poll.

6. As at the date hereof, the executive Directors are Ms. Wu Meirong (Chairlady), Ms. Jingquan Yingzi

(Vice-chairlady), Mr. Chin Wai Keung Richard, Mr. Wang Rongqian, Mr. Hu Chao and Ms. Lin Yan Jenny; and the

independent non-executive Directors are Mr. Hau Chi Kit, Mr. Lee Chi Hwa Joshua and Mr. Zhao Zhizheng.
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