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DEFINITIONS
In this circular, unless the context otherwise requires, the following expressions have the
following meanings:
“Adoption Date for New SOS”

the date on which the adoption of the New Share Option Scheme
is approved by the Shareholders

“Articles” or
“Articles of Association”

the articles of association of the Company adopted pursuant
to a written resolution passed by the then sole Shareholder on
25 April 2002, as amended from time to time

“associate(s)”

has the meaning ascribed to such term under the Listing
Rules

“Auditors”

the auditors for the time being of the Company

“Board”

the board of Directors

“Business Day”

any day on which the Stock Exchange is open for the business
of dealings in securities

“Companies Law”

the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated
and revised) of the Cayman Islands

“Company”

Sino Prosper State Gold Resources Holdings Limited 中盈國
金資源控股有限公司, a company incorporated in the Cayman
Islands and the issued Shares of which are listed on the Stock
Exchange

“Director(s)”

director(s) of the Company

“Eligible Employee”

any employee (whether full time or part time, including any
executive director but excluding any non-executive director) of
the Company, any Subsidiary or any Invested Entity

“Eligible Participant(s)”

the person(s) who may be invited by the Directors to take up
Options pursuant to the New Share Option Scheme, including,
among others, any Eligible Employee

“Existing Share Option Scheme”

the share option scheme of the Company, which was adopted by
the passing of a resolution on 25 April 2002 by the then sole
shareholder of the Company

“Extraordinary General Meeting”
or “EGM”

the extraordinary general meeting of the Company to be held
at 10:00 a.m. on 20 April 2012 at Unit 02-04, 17/F, Shui On
Centre, 6-8 Harbour Road, Wanchai, Hong Kong, the notice
of which is set out on page 21 to 28 of this circular, or any
adjournment thereof
--

DEFINITIONS
“Grantee”

any Eligible Participant who accepts an Offer in accordance
with the terms of the New Share Option Scheme or (where the
context so permits) his personal representative

“Group”

collectively, the Company and its subsidiaries from time to
time

“Hong Kong”

the Hong Kong Special Administrative Region of the PRC

“Invested Entity”

any entity in which any member of the Group holds any equity
interest

“Latest Practicable Date”

23 March 2012, being the latest practicable date prior to the
printing of this circular for ascertaining certain information in
this circular

“Listing Rules”

Rules Governing the Listing of Securities on the Stock
Exchange

“New Share Option Scheme”

the new share option scheme proposed to be adopted by the
Company at the Extraordinary General Meeting, a summary of
the principal terms of which is set out in the Appendix to this
circular

“Offer”

an offer for the grant of an Option

“Offer Date”

the date, which must be a Business Day, on which an Offer is
made to an Eligible Participant

“Option(s)”

option(s) to subscribe for the Shares granted pursuant to the
New Share Option Scheme

“Option Period”

in respect of any particular Option, a period (which may not be
later than 10 years from the Offer Date of that Option) to be
determined and notified by the Directors to the Grantee thereof
and, in the absence of such determination, from the Offer Date
to the earlier of (i) the date on which such Option lapses; and
(ii) 10 years from the Offer Date of that Option

“PRC”

People’s Republic of China

“Share(s)”

ordinary share(s) of HK$0.10 each in the share capital of the
Company

--

DEFINITIONS
“Shareholder(s)”

holder(s) of the Shares

“Stock Exchange”

The Stock Exchange of Hong Kong Limited

“Subscription Price”

the price per Share at which a Grantee may subscribe for Shares
on the exercise of an Option

“Subsidiary(ies)”

the company(ies) which is (are) for the time being and from
time to time the subsidiary(ies) (within the meaning of the
Companies Ordinance (Cap. 32 of the Laws of Hong Kong)) of
the Company

“substantial shareholder”

has the meaning ascribed to such term under the Listing
Rules

“Termination Date”

close of business of the Company on the date which falls 10
years after the Adoption Date for New SOS

“HK$”

Hong Kong dollars, the lawful currency of Hong Kong

“%”

per cent.
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LETTER FROM THE BOARD
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To the Shareholders
Dear Sir or Madam

1. Proposed amendments to the
Company’s articles of association
2. Termination of the Existing Share Option Scheme,
and adoption of the New Share Option Scheme
3. Notice of Extraordinary General Meeting
Introduction
The primary purpose of this circular is to provide you with information regarding the resolutions
to be proposed at the Extraordinary General Meeting and to give you notice of the Extraordinary
General Meeting. Resolutions to be proposed at the Extraordinary General Meeting include a special
resolution relating to the adoption of the proposed amendments to the Articles, and an ordinary
resolution relating to the proposed termination of the Existing Share Option Scheme and the adoption
of the New Share Option Scheme.
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LETTER FROM THE BOARD
Proposed amendments to the Articles
The Stock Exchange recently announced amendments to the Listing Rules relating to, among
other matters, corporate governance practices. These amendments to the Listing Rules came or will
come into effect on 1 January 2012 and 1 April 2012 respectively.
The most recent amendments to the Articles were made in August 2006. Subsequent to such
amendments, there were changes to the Listing Rules and provisions of the Companies Law.
In connection with these amendments, the Directors would propose to seek approval of the
Shareholders by way of a special resolution for the amendments to the existing Articles at the
Extraordinary General Meeting. The main purposes of the proposed amendments to the Articles are,
among others, to bring the constitution of the Company in line with recent amendments made to the
Listing Rules.
The major proposed amendments to the Articles include the following:
•

to amend the provisions on the period of convening general meetings, so that they are in
line with the requirements of the Listing Rules;

•

to require a physical board meeting to be held (in lieu of written resolutions) where a
Director or substantial shareholder has a conflict of interest in a matter to be considered
by the Board, which the Board has determined to be material;

•

to remove the 5% de minimis exemption on a director’s right to vote on an interested
transaction; and

•

to allow the chairman at a general meeting to exempt procedural and administrative
matters from voting by poll.

Details of the amendments to the Articles of Association are set out in the notice of EGM.
Shareholders are advised that the Articles of Association are available only in English, and
the Chinese translation of the amendments to the Articles of Association provided in the notice of
Extraordinary General Meeting in Chinese is for reference only. In case of any inconsistency, the
English version shall prevail.
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LETTER FROM THE BOARD
Termination of the Existing Share Option Scheme and adoption of the
New Share Option Scheme
The Existing Share Option Scheme was adopted by the Company on 25 April 2002 and will
expire on 15 May 2012.
The purpose of the New Share Option Scheme is to enable the Group to grant Options to the
Eligible Participants as incentives or rewards for their contribution to the Group. The principal terms
of the New Share Option Scheme are set out in the Appendix to this circular. The Directors consider
that the New Share Option Scheme, which will be valid for 10 years from the date of its adoption, will
provide the Company with more flexibility in long term planning of granting share options to eligible
persons in a longer period in the future, e.g. considering granting share options after the expiry or
termination of the Existing Share Option Scheme. The New Share Option Scheme does not provide
for any minimum period for holding of options or any performance target before exercise of options
which can provide appropriate incentives or rewards to the Eligible Participants for their contribution
to the Group. Under the New Share Option Scheme, the Board will have discretion in determining
the Subscription Price (subject to the Listing Rules) in respect of any Option. The Directors are of
the view that the flexibility given to the Directors to determine the Subscription Price will place the
Group in a better position to reward its employees and retain human resources that are valuable to
the growth and development of the Group as a whole.
Adoption of the New Share Option Scheme is subject to the passing of an ordinary resolution
by Shareholders at the EGM to approve its adoption and to authorise the Directors to grant Options
thereunder and to issue and allot Shares upon the exercise of the subscription rights attaching to the
Options granted pursuant to the New Share Option Scheme (if adopted at the EGM). No Director has
a material interest in the proposed termination of the Existing Share Option Scheme and the adoption
of the New Share Option Scheme and therefore none of the Directors are required to abstain from
voting on the ordinary resolution in this respect to be considered and approved by Shareholders at
the EGM.
The adoption of the New Share Option Scheme will also be conditional upon the Listing
Committee of the Stock Exchange granting the listing of, and permission to deal in, any Shares (which
may fall to be issued pursuant to the exercise of the subscription rights attaching to the Options) on
the Stock Exchange (which may be subject to conditions and limitations). Application will be made
to the Stock Exchange for the listing of, and permission to deal in, the Shares which may fall to be
issued upon the exercise of the subscription rights attaching to the Options which may be granted
under the New Share Option Scheme.
As at the Latest Practicable Date, there were outstanding options granted but not yet exercised
under the Existing Share Option Scheme, which entitled the holders thereof to subscribe for up to
28,360,000 Shares. Such outstanding options under the Existing Share Option Scheme shall continue
to be valid and exercisable in accordance with the Existing Share Option Scheme after its termination.
Termination of the Existing Share Option Scheme is subject to Shareholders’ approval and conditional
upon the adoption of the New Share Option Scheme.
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LETTER FROM THE BOARD
Value of the Options
The Directors consider that it is not appropriate to state the value of the Options that may be
granted pursuant to the New Share Option Scheme as if they had been granted at the Latest Practicable
Date. The Directors believe that any statement regarding the value of the Options as at the Latest
Practicable Date will not be meaningful to Shareholders and to a certain extent would be misleading
to the Shareholders, taking into account the number of variables which are crucial for assessing the
value of the Options which have not been determined. Such variables include the Subscription Price,
the Option Period and all other relevant variables.
Scheme mandate limit and maximum number of Shares issuable
Subject to Shareholders’ approval of the adoption of the New Share Option Scheme being
obtained, and pursuant to Rule 17.03 of the Listing Rules, the total number of Shares which may be
issued upon the exercise of all the options to be granted under the New Share Option Scheme and any
other share option schemes of the Company must not, in aggregate, exceed 10% of the issued share
capital of the Company as at the date of approval of the adoption of the New Share Option Scheme
initially. Based on the 775,787,497 Shares in issue as at the Latest Practicable Date and assuming
that there is no change in the issued share capital of the Company before the Extraordinary General
Meeting, the maximum number of Shares to be issued upon the exercise of Options that may be
granted under the New Share Option Scheme under such initial mandate limit is 77,578,749 Shares.
The Company may seek approval of Shareholders in general meetings to refresh the 10% initial
mandate limit. Notwithstanding that the mandate limit may be refreshed, the Board shall not grant
Options which would result in the maximum aggregate number of Shares which may be issued upon
exercise of all the outstanding options granted but yet to be exercised under the New Share Option
Scheme and any other share option schemes of the Company which entitle the holders to acquire or
subscribe for Shares exceeding, in aggregate, 30% of the issued share capital of the Company from
time to time.
The Extraordinary General Meeting
Resolutions to be proposed at the Extraordinary General Meeting include a special resolution
relating to the proposed amendments to the Articles and an ordinary resolution relating to the proposed
termination of the Existing Share Option Scheme and the adoption of the New Share Option Scheme. To
the extent that the Directors are aware having made all reasonable enquiries, none of the Shareholders
is required to abstain from voting on any resolutions at the Extraordinary General Meeting.
Under Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting must
be taken by poll, except where the chairman of the EGM, in good faith, decides to allow a resolution
which relates purely to a procedural or administrative matter to be voted on by a show of hands.
Accordingly, all the resolutions put to the vote at the Extraordinary General Meeting will be taken by
way of poll. The chairman of the Extraordinary General Meeting will explain the detailed procedures
for conducting a poll at the commencement of the Extraordinary General Meeting.
After the conclusion of the Extraordinary General Meeting, the poll results will be published
on the respective websites of the Stock Exchange and the Company.
--

LETTER FROM THE BOARD
Actions to be taken
At the Extraordinary General Meeting, a special resolution will be proposed to approve the
adoption of the proposed amendments to the Articles as set out in the notice of EGM, and an ordinary
resolution will be proposed to approve the termination of the Existing Share Option Scheme and the
adoption of the New Share Option Scheme.
Whether or not you are able to attend the EGM in person, you are requested to complete and
return the enclosed form of proxy in accordance with the instructions printed thereon as soon as
possible and in any event not later than 48 hours before the time for the EGM or any adjournment
thereof. Completion and return of the form of proxy will not preclude you from attending and voting
in person at the EGM or any adjournment thereof should you so wish.
Recommendation
The Directors believe that the proposed amendments to the Articles of Association and the
termination of the Existing Share Option Scheme and the adoption of the New Share Option Scheme
are beneficial to the Company and the Shareholders as a whole.
Accordingly, the Directors recommend Shareholders to vote in favour of all the resolutions set
out in the notice of EGM.
Responsibility statement
This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the 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 in this circular or this circular misleading.
General information
Your attention is drawn to the additional information set out in the appendix to this circular.
In the event of inconsistency, the English texts of this circular and the enclosed form of proxy
shall prevail over the Chinese texts.
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LETTER FROM THE BOARD
Documents available for inspection
A summary of the principal terms of the rules of the New Share Option Scheme is set out in
the Appendix to this circular. A copy of the existing Articles of Association and the rules of the New
Share Option Scheme will be available for inspection at the office of the Company at Units 1702-04,
17th Floor, Shui On Centre, 6-8 Harbour Road, Wanchai, Hong Kong, during normal business hours
on any Business Day from the date of this circular to (and including) the date of the EGM (and any
adjournment thereof, as the case may be).
Yours faithfully
For and on behalf of the Board of
Sino Prosper State Gold Resources Holdings Limited
Leung Ngai Man
Chairman
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APPENDIX

SUMMARY OF THE PRINCIPAL TERMS OF
THE NEW SHARE OPTION SCHEME

The following is a summary of the principal terms of the rules of the New Share Option Scheme
proposed to be adopted at the Extraordinary General Meeting.
In this appendix, reference to any paragraph number is to the relevant paragraph set out in this
appendix.
1.

PURPOSE OF THE SHARE OPTION SCHEME

The purpose of the New Share Option Scheme is to enable the Group to grant Options to the
Eligible Participants as incentives or rewards for their contribution to the Group, to continue and/or
render improved service with the Group, and/or to establish a stronger business relationship between
the Group and such participants.
2.

WHO MAY JOIN

The Board may, at its discretion, invite any Eligible Participant to take up Options to subscribe
for Shares at a price determined in accordance with paragraph 6 below.
The eligibility of any of the Eligible Participants to an Offer shall be determined by the Directors
from time to time on the basis of the Directors’ opinion as to his contribution to the development
and growth of the Group.
3.

CONDITIONS

The New Share Option Scheme adopted by the Company at a general meeting of the Shareholders
is conditional upon the listing committee of the Stock Exchange granting the listing of and permission
to deal in such number of Shares representing the General Scheme Limit (as defined in paragraph
9.2) to be allotted and issued by the Company pursuant to the exercise of Options in accordance with
the terms and conditions of the New Share Option Scheme.
4.

DURATION AND ADMINISTRATION
4.1

Subject to paragraph 15, the New Share Option Scheme shall be valid and effective until the
Termination Date, after which period no further Options may be issued but the provisions
of the New Share Option Scheme shall remain in force to the extent necessary to give
effect to the exercise of any Options granted or exercised prior thereto or otherwise as
may be required in accordance with the provisions of the New Share Option Scheme.

4.2

The New Share Option Scheme shall be subject to the administration of the Directors
whose decision on all matters arising in relation to the New Share Option Scheme or their
interpretation or effect shall be final and binding on all persons who may be affected
thereby.
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APPENDIX

5.

SUMMARY OF THE PRINCIPAL TERMS OF
THE NEW SHARE OPTION SCHEME

GRANT OF OPTIONS
5.1

Subject to paragraph 5.2, the Directors shall, in accordance with the provisions of the
New Share Option Scheme and the Listing Rules, be entitled but shall not be bound
at any time within a period of 10 years commencing from the Adoption Date for New
SOS to make an Offer to any person belonging to the following classes of participants
to subscribe, and no person other than the Eligible Participant named in such Offer may
subscribe, for such number of Shares at such Subscription Price as the Directors shall,
subject to paragraph 10, determine:
(a)

any Eligible Employee;

(b)

any non-executive director (including independent non-executive director) of the
Company, any of its Subsidiaries or any Invested Entity;

(c)

any supplier of goods or services to any member of the Group or any Invested
Entity;

(d)

any customer of any member of the Group or any Invested Entity;

(e)

any person or entity that provides research, development or other technological
support to any member of the Group or any Invested Entity;

(f)

any shareholder of any member of the Group or any Invested Entity or any holder
of any securities issued by any member of the Group or any Invested Entity;

(g)

any adviser (professional or otherwise) or consultant to any area of business or
business development of any member of the Group or any Invested Entity; and

(h)

any other group or classes of participants who have contributed or may contribute
by way of joint venture, business alliance or other business arrangement to the
development and growth of the Group,

and, for the purposes of the New Share Option Scheme, the Offer may be made to any
company wholly owned by one or more Eligible Participants.
5.2

Without prejudice to paragraph 9.4 below, the making of an Offer to any Director, chief
executive or substantial shareholder of the Company, or any of their respective associates
must be approved by the independent non-executive Directors (excluding any independent
non-executive Director who or whose associate is the proposed Grantee of an Option).
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SUMMARY OF THE PRINCIPAL TERMS OF
THE NEW SHARE OPTION SCHEME

5.3

An Offer shall be made to an Eligible Participant in writing (and unless so made shall be
invalid) in such form as the Directors may from time to time determine, either generally
or on a case-by-case basis, specifying the number of Shares and the Option Period in
respect of which the Offer is made and further requiring the Eligible Participant to
undertake to hold the Option on the terms on which it is to be granted and to be bound
by the provisions of the New Share Option Scheme and shall remain open for acceptance
by the Eligible Participant concerned (and by no other person) for a period of up to 21
days from the Offer Date.

5.4

An Offer shall have been accepted by an Eligible Participant in respect of all Shares
under the Option which are offered to such Eligible Participant when the duplicate letter
comprising acceptance of the Offer duly signed by the Eligible Participant together with
a remittance in favour of the Company of HK$1.00 by way of consideration for the grant
thereof is received by the Company within such time as may be specified in the Offer
(which shall not be later than 21 days from the Offer Date). Such remittance shall in no
circumstances be refundable.

5.5

Any Offer may be accepted by an Eligible Participant in respect of less than the number
of Shares which are offered provided that such number is clearly stated in the duplicate
letter comprising acceptance of the Offer duly signed by such Eligible Participant and
received by the Company together with a remittance in favour of the Company of $1.00
by way of consideration for the grant thereof within such time as may be specified in
the Offer (which shall not be later than 21 days from the Offer Date). Such remittance
shall in no circumstances be refundable.

5.6

Upon an Offer being accepted by an Eligible Participant in whole or in part in accordance
with paragraph 5.4 or 5.5, an Option in respect of the number of Shares in respect of
which the Offer was so accepted will be deemed to have been granted by the Company to
such Eligible Participant on the Offer Date. To the extent that the Offer is not accepted
within the time specified in the Offer in the manner indicated in paragraph 5.4 or 5.5, it
will be deemed to have been irrevocably declined.

5.7

For so long as the Shares are listed on the Stock Exchange:
(a)

an Offer may not be made after a price sensitive event has occurred or a price sensitive
matter has been the subject of a decision until such price sensitive information has
been announced in accordance with the requirements of the Listing Rules; and

(b)

the Directors may not make any Offer to an Eligible Participant who is a Director
during the periods or times in which the Directors are prohibited from dealing
in Shares pursuant to the Model Code for Securities Transactions by Directors
of Listed Issuers prescribed by the Listing Rules or any corresponding code or
securities dealing restrictions adopted by the Company.
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6.

SUMMARY OF THE PRINCIPAL TERMS OF
THE NEW SHARE OPTION SCHEME

SUBSCRIPTION PRICE

The Subscription Price in respect of any Option shall, subject to any adjustments made pursuant
to paragraph 10, be at the discretion of the Directors, provided that it shall not be less than the
highest of:

7.

(a)

the closing price of the Shares as stated in the Stock Exchange’s daily quotations sheet
for trade in one or more board lots of the Shares on the Offer Date;

(b)

the average closing price of the Shares as stated in the Stock Exchange’s daily quotations
sheets for the five Business Days immediately preceding the Offer Date; and

(c)

the nominal value of a Share.

EXERCISE OF OPTIONS
7.1

An Option shall be personal to the Grantee and shall not be transferable or assignable
and no Grantee shall in any way sell, transfer, charge, mortgage, encumber or otherwise
dispose of or create any interest whatsoever in favour of any third party over or in relation
to any Option or enter into any agreement so to do. Any breach of the foregoing by a
Grantee shall entitle the Company to cancel any Option granted to such Grantee to the
extent not already exercised.

7.2

Unless otherwise determined by the Directors and stated in the Offer to a Grantee, a
Grantee is not required to hold an Option for any minimum period nor achieve any
performance targets before the exercise of an Option granted to him.

7.3

Subject to the fulfillment of all terms and conditions set out in the Offer, including the
attainment of any performance targets stated therein (if any), an Option shall be exercisable
in whole or in part in the circumstances and in the manner as set out in paragraphs 7.4
and 7.5 by giving notice in writing to the Company stating that the Option is thereby
exercised and the number of Shares in respect of which it is so exercised. Each such notice
must be accompanied by a remittance for the full amount of the aggregate Subscription
Price for Shares in respect of which the notice is given. Within 21 days (7 days in the
case of an exercise pursuant to paragraph 7.4(c)) after receipt of the notice and, where
appropriate, receipt of the certificate of the Auditors or the independent financial advisers
pursuant to paragraph 10, the Company shall accordingly allot and issue the relevant
number of Shares to the Grantee (or, in the event of an exercise of Option by a personal
representative pursuant to paragraph 7.4(a), to the estate of the Grantee) fully paid and
issue to the Grantee (or his estate in the event of an exercise by his personal representative
as aforesaid) a share certificate for the Shares so allotted and issued.

- 13 -

APPENDIX

7.4

SUMMARY OF THE PRINCIPAL TERMS OF
THE NEW SHARE OPTION SCHEME

Subject to the terms and conditions of the New Share Option Scheme, an Option may
(and may only) be exercised by the Grantee at any time or times during the Option Period
provided that:
(a)

if the Grantee is an Eligible Employee and in the event of his ceasing to be an
Eligible Employee by reason of his death, ill-health or retirement in accordance
with his contract of employment before exercising the Option in full, his personal
representative(s) or, as appropriate, the Grantee may exercise the Option (to the
extent not already exercised) in whole or in part in accordance with the provisions
of paragraph 7.3 within a period of 12 months following the date of cessation of
employment which date shall be the last day on which the Grantee was at work with
the Company or the relevant Subsidiary or the Invested Entity whether salary is
paid in lieu of notice or not, or such longer period as the Directors may determine
or, if any of the events referred to in paragraph 7.4(c) or 7.4(d) occur during such
period, exercise the Option pursuant to paragraph 7.4 (c) or 7.4 (d) respectively;

(b)

if the Grantee is an Eligible Employee and in the event of his ceasing to be an
Eligible Employee for any reason other than his death, ill-health or retirement in
accordance with his contract of employment or the termination of his employment
on one or more of the grounds specified in paragraph 8.1(c) before exercising
the Option in full, the Option (to the extent not already exercised) shall lapse on
the date of cessation or termination and not be exercisable unless the Directors
otherwise determine in which event the Grantee may exercise the Option (to the
extent not already exercised) in whole or in part in accordance with the provisions
of paragraph 7.3 within such period as the Directors may determine following the
date of such cessation or termination or, if any of the events referred to in subparagraph 7.4(c) or 7.4(d) occur during such period, exercise the Option pursuant
to paragraph 7.4(c) or 7.4(d) respectively. The date of cessation or termination as
aforesaid shall be the last day on which the Grantee was actually at work with the
Company or the relevant Subsidiary or the Invested Entity whether salary is paid
in lieu of notice or not;

(c)

if a general or partial offer, whether by way of take-over offer, share re-purchase
offer, or scheme of arrangement or otherwise in like manner is made to all the
holders of the Shares, or all such holders other than the offeror and/or any person
controlled by the offeror and/or any person acting in association or concert with the
offeror, the Company shall use all reasonable endeavours to procure that such offer
is extended to all the Grantees on the same terms, mutatis mutandis, and assuming
that they will become, by the exercise in full of the Options granted to them,
shareholders of the Company. If such offer becomes or is declared unconditional or
such scheme of arrangement is formally proposed to shareholders in the Company,
the Grantee shall, notwithstanding any other terms on which his Options were
granted, be entitled to exercise the Option (to the extent not already exercised) to
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its full extent or to the extent specified in the Grantee’s notice to the Company in
accordance with the provisions of paragraph 7.3 at any time thereafter and up to
the close of such offer (or any revised offer) or the record date for entitlements
under scheme of arrangement, as the case may be. Subject to the above, the Option
will lapse automatically (to the extent not exercised) on the date which such offer
(or, as the case may be, the revised offer) closed or the relevant record date for
entitlements under the scheme of arrangement, as the case may be;

(d)

in the event of a resolution being proposed for the voluntary winding-up of the
Company during the Option Period, the Grantee may, subject to the provisions of
all applicable laws, by notice in writing to the Company at any time not less than
two (2) Business Days before the date on which such resolution is to be considered
and/or passed, exercise his Option (to the extent not already exercised) either to its
full extent or to the extent specified in such notice in accordance with the provisions
of paragraph 7.3 and the Company shall allot and issue to the Grantee the Shares
in respect of which such Grantee has exercised his Option not less than one (1)
Business Day before the date on which such resolution is to be considered and/or
passed whereupon he shall accordingly be entitled, in respect of the Shares allotted
and issued to him in the aforesaid manner, to participate in the distribution of the
assets of the Company available in liquidation pari passu with the holders of the
Shares in issue on the day prior to the date of such resolution. Subject thereto, all
Options then outstanding shall lapse and determine on the commencement of the
winding-up; and

(e)

if the Grantee is a company wholly owned by one or more Eligible Participants:
(i)

the provisions of paragraphs 7.4(a), 7.4(b), 8.1(c) and 8.1(d) shall apply to
the Grantee and to the Options granted to such Grantee, mutatis mutandis,
as if such Options had been granted to the relevant Eligible Participant,
and such Options shall accordingly lapse or fall to be exercisable after the
event(s) referred to in paragraphs 7.4(a), 7.4(b), 8.1(c) and 8.1(d) shall occur
with respect to the relevant Eligible Participant; and

(ii)

the Options granted to the Grantee shall lapse and determine on the date
the Grantee ceases to be wholly owned by the relevant Eligible Participant
provided that the Directors may in their absolute discretion decide that such
Options or any part thereof shall not so lapse or determine subject to such
conditions or limitations as they may impose.
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Shares to be allotted and issued upon the exercise of an Option will be subject to all
the provisions of the Articles of the Company for the time being in force and will rank
pari passu in all respects with the then existing fully paid Shares in issue on the date
on which the Option is duly exercised or, if that date falls on a day when the register
of members of the Company is closed, the first day of the re-opening of the register of
members (“Exercise Date”) and accordingly will entitle the holders thereof to participate
in all dividends or other distributions paid or made on or after the Exercise Date other
than any dividend or other distribution previously declared or recommended or resolved
to be paid or made if the record date therefor shall be before the Exercise Date. A Share
allotted and issued upon the exercise of an Option shall not carry voting rights until the
name of the Grantee has been duly entered on the register of members of the Company
as the holder thereof.

EARLY TERMINATION OF OPTION PERIOD
8.1

The Option Period in respect of any Option shall automatically terminate and that Option
(to the extent not already exercised) shall lapse on the earliest of:
(a)

the expiry of the Option Period;

(b)

the expiry of any of the periods referred to in paragraph 7.4;

(c)

in respect of a Grantee who is an Eligible Employee, the date on which the Grantee
ceases to be an Eligible Employee by reason of termination of his employment on the
grounds that he has been guilty of persistent or serious misconduct, or has committed
any act of bankruptcy or has become insolvent or has made any arrangement or
composition with his creditors generally, or has been convicted of any criminal
offence (other than an offence which in the opinion of the Directors does not bring
the Grantee or any member of the Group or the Invested Entity into disrepute);

(d)

in respect of a Grantee other than an Eligible Employee, the date on which the
Directors shall at their absolute discretion determine that (i) (aa) the Grantee or
his associate has committed any breach of any contract entered into between the
Grantee or his associate on the one part and any member of the Group or any
Invested Entity on the other part; or (bb) the Grantee has committed any act of
bankruptcy or has become insolvent or is subject to any winding-up, liquidation
or analogous proceedings or has made any arrangement or composition with his
creditors generally or (cc) the Grantee could no longer make any contribution to the
growth and development of any member of the Group by reason of the cessation of
its relations with the Group or by any other reason whatsoever; and (ii) the Option
shall lapse as a result of any event specified in sub-paragraph (aa), (bb) or (cc)
above; and

(e)

the date on which the Directors shall exercise the Company’s right to cancel the
Option by reason of a breach of paragraph 7.1 by the Grantee in respect of that or
any other Option.
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MAXIMUM NUMBER OF SHARES AVAILABLE FOR SUBSCRIPTION
9.1

The maximum number of Shares which may be allotted and issued upon exercise of all
outstanding Options granted and yet to be exercised under the New Share Option Scheme
and any other share option schemes adopted by the Company shall not exceed 30 per
cent. of the share capital of the Company in issue from time to time. No options may be
granted under the New Share Option Scheme or any other share option scheme adopted
by the Company if the grant of such option will result in the limit referred to in this
paragraph 9.1 being exceeded.

9.2

The total number of Shares which may be allotted and issued upon exercise of all Options
(excluding, for this purpose, options which have lapsed in accordance with the terms of
the New Share Option Scheme and any other share option scheme of the Company) to be
granted under the New Share Option Scheme and any other share option scheme of the
Company must not in aggregate exceed 10 per cent. of the Shares in issue at the date of
approval of the New Share Option Scheme (“General Scheme Limit”) provided that:

9.3

(a)

subject to paragraph 9.1 and without prejudice to paragraph 9.2(b), the Company
may seek approval of its shareholders in general meeting to refresh the General
Scheme Limit provided that the total number of Shares which may be allotted and
issued upon exercise of all Options to be granted under the New Share Option
Scheme and any other share option scheme of the Group must not exceed 10 per
cent. of the Shares in issue as at the date of approval of the limit and for the purpose
of calculating the limit, options (including those outstanding, cancelled, lapsed or
exercised in accordance with the New Share Option Scheme and any other share
option scheme of the Group) previously granted under the New Share Option Scheme
and any other share option scheme of the Group will not be counted; and

(b)

subject to paragraph 9.1 and without prejudice to paragraph 9.2(a), the Company
may seek separate shareholders’ approval in general meeting to grant Options under
the New Share Option Scheme beyond the General Scheme Limit or, if applicable,
the extended limit referred to in paragraph 9.2(a) to Eligible Participants specifically
identified by the Company before such approval is sought.

Subject to paragraph 9.4, the total number of Shares issued and which may fall to be
issued upon exercise of the Options and the options granted under any other share option
scheme of the Company (including both exercised or outstanding options) to each Grantee
in any 12-month period shall not exceed 1 per cent. of the issued share capital of the
Company for the time being. Where any further grant of Options to a Grantee under the
New Share Option Scheme would result in the Shares issued and to be issued upon exercise
of all options granted and proposed to be granted to such person (including exercised,
cancelled and outstanding options) under the New Share Option Scheme and any other
share option schemes of the Company in the 12-month period up to and including the
date of such further grant representing in aggregate over 1 per cent. of the Shares in
issue, such further grant must be separately approved by shareholders of the Company
in general meeting with such Grantee and his associates abstaining from voting.
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Without prejudice to paragraph 5.2, where any grant of Options to a substantial shareholder
of the Company or an independent non-executive Director or any of their respective
associates, would result in the Shares issued and to be issued upon exercise of all Options
already granted and to be granted (including Options exercised, cancelled and outstanding)
to such person in the 12-month period up to and including the date of such grant:
(a)

representing in aggregate over 0.1 per cent. of the Shares in issue; and

(b)

having an aggregate value, based on the closing price of the Shares at the Offer
Date of each Offer, in excess of HK$5 million;

such further grant of Options must be approved by the shareholders of the Company
in general meeting. The Company must send a circular to its shareholders containing
the information required under the Listing Rules and where the Listing Rules shall so
require, the vote at the shareholders’ meeting convened to obtain the requisite approval
shall be taken on a poll with those persons required under the Listing Rules abstaining
from voting.
10.

ADJUSTMENT TO THE SUBSCRIPTION PRICE
10.1 In the event of any alteration in the capital structure of the Company whilst any Option
remains exercisable or the New Share Option Scheme remains in effect, and such event
arises from a capitalisation of profits or reserves, rights issue, consolidation or sub-division
of the Shares, or reduction of the share capital of the Company, then, in any such case
the Company shall instruct the Auditors or an independent financial adviser to certify
in writing the adjustment, if any, that ought in their opinion fairly and reasonably to be
made either generally or as regards any particular Grantee, to:
(a)

the number or nominal amount of Shares to which the New Share Option Scheme
or any Option(s) relates (insofar as it is/they are unexercised); and/or

(b)

the Subscription Price of any Option; and/or

(c)

(unless the relevant Grantee elects to waive such adjustment) the number of Shares
comprised in an Option or which remains comprised in an Option,

and an adjustment as so certified by the Auditors or such independent financial adviser
shall be made, provided that:
(a)

any such adjustment shall give the Grantee the same proportion of the issued
share capital of the Company for which such Grantee would have been entitled to
subscribe had he exercised all the Options held by him immediately prior to such
adjustment;
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(b)

no such adjustment shall be made the effect of which would be to enable a Share
to be issued at less than its nominal value;

(c)

the issue of Shares or other securities of the Group as consideration in a transaction
shall not be regarded as a circumstance requiring any such adjustment; and

(d)

any such adjustment shall be in compliance with the Listing Rules and such
applicable rules, codes, guidance notes and/or interpretation of the Listing Rules
from time to time promulgated by the Stock Exchange.

In respect of any adjustment referred to in this paragraph 10.1, other than any adjustment made
on a capitalisation issue, the Auditors or such independent financial adviser must confirm to
the Directors in writing that the adjustments satisfy the requirements of the relevant provisions
of the Listing Rules.
11.

CANCELLATION OF OPTIONS

Subject to paragraph 7.1 and Chapter 17 of the Listing Rules, any Option granted but not
exercised may not be cancelled except with the prior written consent of the relevant Grantee and
the approval of the Directors. Where the Company cancels any Option granted to a Grantee but not
exercised and issues new Option(s) to the same Grantee, the issue of such new Option(s) may only be
made with available unissued Options (excluding, for this purpose, the Options so cancelled) within
the General Scheme Limit or the limits approved by the shareholders of the Company pursuant to
paragraph 9.2(a) or 9.2(b).
12.

SHARE CAPITAL

The exercise of any Option shall be subject to the members of the Company in general meeting
approving any necessary increase in the authorised share capital of the Company. Subject thereto,
the Directors shall make available sufficient authorised but unissued share capital of the Company to
allot and issue the Shares on the exercise of any Option.
13.

DISPUTES

Any dispute arising in connection with the number of Shares, the subject of an Option, or any
adjustment under paragraph 10.1 shall be referred to the decision of the Auditors who shall act as
experts and not as arbitrators and whose decision shall, in the absence of manifest error, be final,
conclusive and binding on all persons who may be affected thereby.
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ALTERATION OF THIS SCHEME
14.1 Subject to paragraph 14.2 and 14.5, the New Share Option Scheme may be altered in any
respect by a resolution of the Directors except that:
(a)

the provisions of the New Share Option Scheme as to the definitions of “Eligible
Participants”, “Grantee”, “Option Period” and “Termination Date” in the section
headed “Definition” of the New Option Scheme;

(b)

the provisions of the New Share Option Scheme relating to the matters governed
by Rule 17.03 of the Listing Rules;

shall not be altered to the advantage of Grantees or prospective Grantees without the
prior approval of the shareholders of the Company in general meeting.
14.2 Subject to paragraph 14.3, any alterations to the terms and conditions of the New Share
Option Scheme which are of a material nature or any change to the terms of options
granted shall be approved by the shareholders of the Company in general meeting except
where the alterations take effect automatically under the existing terms of the New Share
Option Scheme.
14.3 Any change to the authority of the Directors or the administrators of the New Share Option
Scheme in relation to any alteration to the terms of the New Share Option Scheme must
be approved by the shareholders of the Company in general meeting.
14.4 Any change in the terms of Options granted to any Grantee who is a substantial shareholder
of the Company or an independent non-executive Director, or any of their respective
associates must be approved by the shareholders of the Company in general meeting.
14.5 The terms of this Scheme and/or any Options amended pursuant to this paragraph 14
must comply with the applicable requirements of the Listing Rules.
15.

TERMINATION

The Company by resolution in general meeting may at any time terminate the operation of
the New Share Option Scheme and in such event no further Options will be offered but in all other
respects the provisions of the New Share Option Scheme shall remain in force to the extent necessary
to give effect to the exercise of any Options (to the extent not already exercised) granted prior thereto
or otherwise as may be required in accordance with the provisions of the New Share Option Scheme
and Options (to the extent not already exercised) granted prior to such termination shall continue to
be valid and exercisable in accordance with the New Share Option Scheme.
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SINO PROSPER STATE GOLD RESOURCES HOLDINGS LIMITED
中盈國金資源控股有限公司
(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 00766)

Notice of Extraordinary General Meeting
NOTICE IS HEREBY GIVEN that the extraordinary general meeting (“Extraordinary General
Meeting”) of Sino Prosper State Gold Resources Holdings Limited (‘‘Company’’) will be held at
10:00 a.m. on 20 April 2012 at Unit 02-04, 17/F, Shui On Centre, 6-8 Harbour Road, Wanchai, Hong
Kong to consider and, if thought fit, transact the following business:
(1)

To consider and, if thought fit, pass the following resolution as special resolution (with
or without modification):
SPECIAL RESOLUTION

“THAT the Articles of Association of the Company be amended in the following
manner:
1.

Article 1(A)
By inserting the following new definition of “business day” immediately after the
definition of “Auditors”:
““business day”

shall mean a day on which The Stock Exchange of Hong
Kong Limited generally is open for the business of dealing
in securities in Hong Kong. For the avoidance of doubt,
where The Stock Exchange of Hong Kong Limited is
closed for the business of dealing in securities in Hong
Kong on a business day for the reason of a Number 8 or
higher Typhoon Signal, Black Rainstorm Warning or other
similar event, such day shall for the purposes of these
Articles be counted as a business day;”

By deleting the existing definition of ““the Company” or “this Company”” in its
entirety and replacing therewith the following new definition:
““the Company“ or
“this Company”

shall mean Sino Prosper State Gold Resources Holdings
Limited 中盈國金資源控股有限公司 incorporated in the
Cayman Islands on 26 October, 2001;”
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By inserting the following new definition of “Notice” immediately after the
definition of “Newspapers”:
““Notice”

shall mean written notice unless otherwise specifically
stated and as further defined in these Articles;”

By inserting the following new definition of “substantial shareholder” immediately
after the definition of “Statutes”:
““substantial
shareholder”

2.

shall mean a person who is entitled to exercise, or to control
the exercise of, 10% or more (or such other percentage
as may be prescribed by the rules of the stock exchange
in the Relevant Territory from time to time) of the voting
power at any general meeting of the Company;”

Article 5
By inserting the following new Article 5(D) immediately after the existing Article
5(C):
“5.

3.

(D)

No share shall be issued to bearer.”

Article 65
By deleting the existing Article 65 in its entirety and replacing therewith the
following new Article 65:
“65. An annual general meeting shall be called by Notice of not less than twentyone (21) clear days and not less than twenty (20) clear business days and any
extraordinary general meeting at which the passing of a special resolution
is to be considered shall be called by Notice of not less than twenty one
(21) clear days and not less than ten (10) clear business days. All other
extraordinary general meetings may be called by Notice of not less than
fourteen (14) clear days and not less than ten (10) clear business days. The
Notice shall be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify the place, the
day and the hour of meeting and particulars of resolutions to be considered
at the meeting and, in case of special business, the general nature of that
business, and shall be given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the Company in general
meeting, to such persons as are, under these Articles, entitled to receive
such notices from the Company, provided that a meeting of the Company
shall notwithstanding that it is called by shorter notice than that specified
in this Article be deemed to have been duly called if it is so agreed:
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4.

(i)

in the case of a meeting called as the annual general meeting, by all
the shareholders entitled to attend and vote thereat; and

(ii)

in the case of any other meeting, by a majority in number of the
shareholders having a right to attend and vote at the meeting, being
a majority together holding not less than ninety-five (95) per cent. in
nominal value of the shares giving that right.”

Article 72
By deleting the existing Article 72 in its entirety and replacing therewith the
following new Articles 72(1) and 72(2):
“72. (1)

Subject to any special rights or restrictions as to voting for the time
being attached to any shares by or in accordance with these Articles,
at any general meeting on a poll every shareholder present in person
or by proxy or, in the case of a shareholder being a corporation, by
its duly authorised representative shall have one vote for every fully
paid share of which he is the holder but so that no amount paid up or
credited as paid up on a share in advance of calls or instalments is
treated for the foregoing purposes as paid up on the share. A resolution
put to the vote of a meeting shall be decided by way of a poll save
that the chairman of the meeting may in good faith, allow a resolution
which relates purely to a procedural or administrative matter to be
voted on by a show of hands in which case every shareholder present
in person (or being a corporation, is present by a duly authorized
representative), or by proxy(ies) shall have one vote provided that
where more than one proxy is appointed by a shareholder which is
a clearing house (or its nominee(s)), each such proxy shall have one
vote on a show of hands. For purposes of this Article, procedural and
administrative matters are those that (i) are not on the agenda of the
general meeting or in any supplementary circular that may be issued
by the Company to its shareholders; and (ii) relate to the chairman’s
duties to maintain the orderly conduct of the meeting and/or allow
the business of the meeting to be properly and effectively dealt with,
whilst allowing all shareholders a reasonable opportunity to express
their views.

(2)

Where a show of hands is allowed, before or on the declaration of the
result of the show of hands, a poll may be demanded:
(a)

by at least three shareholders present in person or in the case
of a shareholder being a corporation by its duly authorised
representative or by proxy for the time being entitled to vote at
the meeting; or
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(b)

by a shareholder or shareholders present in person or in the
case of a shareholder being a corporation by its duly authorised
representative or by proxy and representing not less than one
tenth of the total voting rights of all shareholders having the
right to vote at the meeting; or

(c)

by a shareholder or shareholders present in person or in the
case of a shareholder being a corporation by its duly authorised
representative or by proxy and holding shares in the Company
conferring a right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less than one
tenth of the total sum paid up on all shares conferring that
right.

A demand by a person as proxy for a shareholder or in the case of a shareholder
being a corporation by its duly authorised representative shall be deemed to be the
same as a demand by the shareholder.”
5.

Article 73
By deleting the existing Article 73 in its entirety and replacing therewith the
following new Article 73:
“73. Where a resolution is voted on by a show of hands, a declaration by the
chairman that a resolution has been carried, or carried unanimously, or by
a particular majority, or not carried by a particular majority, or lost, and
an entry to that effect made in the minute book of the Company, shall be
conclusive evidence of the facts without proof of the number or proportion
of the votes recorded for or against the resolution. The result of the poll
shall be deemed to be the resolution of the meeting. The Company shall
only be required to disclose the voting figures on a poll if such disclosure
is required by the rules of the stock exchange of the Relevant Territory.”

6.

Article 74
By deleting the existing Article 74 in its entirely and replacing therewith the words
“Intentionally deleted”.

7.

Article 75
By deleting the existing Article 75 in its entirely and replacing therewith the words
“Intentionally deleted”.
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8.

Article 76
By deleting the words “(where no poll is demanded) or at which the poll is
demanded” after the words “show of hands take place” on the second line of the
existing Article 76.

9.

Article 77
By deleting the existing article 77 in its entirely and replacing therewith the words
“Intentionally deleted”.

10.

Article 92(B)
By inserting the words “, where a show of hands is allowed,” after the words “proxy
form including” in the last sentence of Article 92(B).

11

Article 107(H)
By deleting the existing Article 107(H) in its entirety and replacing therewith with
the following new Article 107(H):
“107. (H)

A Director shall not vote (nor be counted in the quorum) on any
resolution of the Board approving any contract or arrangement or
any other proposal in which he or any of his associates is materially
interested, but this prohibition shall not apply to any of the following
matters namely:
(i)

any contract or arrangement for the giving to such Director or
his associate(s) any security or indemnity in respect of money
lent by him or any of his associate(s) or obligations incurred or
undertaken by him or any of his associate(s) at the request of
or for the benefit of the Company or any of its subsidiaries;

(ii)

any contract or arrangement for the giving of any security or
indemnity to a third party in respect of a debt or obligation of
the Company or any of its subsidiaries for which the Director or
his associate(s) has himself/themselves assumed responsibility
in whole or in part whether alone or jointly under a guarantee
or indemnity or by the giving of security;

(iii)

any contract or arrangement concerning an offer of shares or
debentures or other securities of or by the Company or any other
company which the Company may promote or be interested in for
subscription or purchase, where the Director or his associate(s)
is/are or is/are to be interested as a participant in the underwriting
or sub underwriting of the offer;
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12.

(iv)

any contract or arrangement in which the Director or his
associate(s) is/are interested in the same manner as other holders
of shares or debentures or other securities of the Company by
virtue only of his/their interest in shares or debentures or other
securities of the Company; or

(v)

any proposal or arrangement concerning the adoption, modification
or operation of a share option scheme, a pension fund or retirement,
death or disability benefits scheme or other arrangement which
relates both to Directors or his associate(s) and to employees of
the Company or of any of its subsidiaries and does not provide in
respect of any Director, or his associate(s), as such any privilege
or advantage not accorded generally to the class of persons to
which such scheme or fund relates.”

Article 107(I)
By deleting the existing Article 107(I) in its entirely and replacing therewith the
words “Intentionally deleted”.

13.

Article 107(J)
By deleting the existing Article 107(J) in its entirely and replacing therewith the
words “Intentionally deleted”.

14.

Article 107(L)
By deleting the words “(I), (J)” after the words “(D), (E), (H)” in the first sentence
of Article 107(L).

15.

Article 142(B)
By inserting the following new sentence after the last sentence in Article
142(B):
“Notwithstanding the foregoing, a resolution in writing shall not be passed in
lieu of a meeting of the Directors for the purposes of considering any matter or
business in which a substantial shareholder of the Company or a Director has a
conflict of interest and the Board has determined that such conflict of interest to
be material.”
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16.

Article 180(B)(iii)
By deleting the existing Article 180(B)(iii) in its entirety and replacing therewith
with the following new Article 180(B)(iii):
“by placing it on the Company’s website or the website of the stock exchange in
the Relevant Territory, and giving to the member a notice stating that the notice or
other document is available there (a “notice of availability”) which may be given
to the members by any of the means set out in this Article other than by posting
it on a website.”

(2)

To consider and, if thought fit, pass the following resolution as ordinary resolution (with
or without modification):
ORDINARY RESOLUTION

“THAT the share option scheme of the Company (“New Share Option Scheme”), the
rules of which are contained in the document marked “A” produced to the meeting and, for
the purposes of identification, signed by the chairman of the meeting and summarised in the
appendix to the Company’s circular dated 28 March 2012, be hereby approved and adopted
and the Directors be and are hereby authorised to do all such acts and to enter into all such
transactions, arrangements and agreements as may be necessary or expedient in order to give
full effect to the New Share Option Scheme including without limitation:
(a)

administering the New Share Option Scheme and granting options under the New
Share Option Scheme;

(b)

modifying and/or amending the rules of the New Share Option Scheme from time
to time provided that such modification and/or amendment is effected in accordance
with the provisions of the New Share Option Scheme relating to modification and/or
amendment and the requirements of the Listing Rules;

(c)

issuing and allotting from time to time such number of shares in the capital of the
Company as may be required to be issued pursuant to the exercise of the options
granted under the New Share Option Scheme;

(d)

making application at the appropriate time or times to the Stock Exchange for the
listing of, and permission to deal in, any Shares or any part thereof that may from
time to time be issued and allotted pursuant to the exercise of the options granted
under the New Share Option Scheme; and
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(e)

conditional upon the New Share Option Scheme becoming unconditional, the
existing share option scheme of the Company which was adopted by the Company
on 25 April 2002 be terminated with effect from the date on which this resolution
shall become unconditional.”
For and on behalf of the Board of
Sino Prosper State Gold Resources Holdings Limited
Leung Ngai Man
Chairman

Hong Kong, 28 March 2012
Registered office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

Head office and principal place
of business in Hong Kong:
Units 1702-04
17th Floor, Shui On Centre
6-8 Harbour Road
Wanchai
Hong Kong

Notes:
1.

Any member of the Company entitled to attend and vote at a meeting of the Company shall be entitled to appoint another
person as his/her proxy to attend and vote instead of him/her. A proxy need not be a member of the Company. A member
who is holder of more than one share in the Company may appoint more than one proxy to attend in his/her stead.

2.

The enclosed form of proxy and (if required by the board of directors of the Company) the power of attorney or other
authority (if any), under which it is signed, or a certified copy of such power or authority shall be delivered at the
Company’s branch share registrar and transfer office, Tricor Secretaries Limited, at 26th Floor, Tesbury Centre, 28
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the Meeting or
adjourned meeting at which the person named in the enclosed form of proxy proposes to vote, or, in the case of a poll
taken subsequently to the date of the Meeting or adjourned meeting, not less than 48 hours before the time appointed
for the taking of the poll, and in default the enclosed form of proxy shall not be treated as valid provided always that
the chairman of the Meeting may at his discretion direct that an instrument of proxy shall be deemed to have been duly
deposited upon receipt of telex or cable or facsimile confirmation from the appointor that the instrument of proxy duly
signed is in the course of transmission to the Company. Delivery of any instrument appointing a proxy shall not preclude
a member from attending and voting in person at the Meeting or poll concerned and, in such event, the instrument
appointing a proxy shall be deemed to be revoked.

3.

Where there are joint registered holders of any share in the Company, any one of such persons may vote at any meeting,
either personally or by proxy, in respect of such share as if he/she were solely entitled thereto; but if more than one of
such joint holders be present at any meeting personally or by proxy, that one of the said persons so present being the
most, or as the case may be, the more senior shall alone be entitled to vote in respect of the relevant joint holding and,
for this purpose, seniority shall be determined by reference to the order in which the names of the joint holders stand
on the register in respect of the relevant joint holding.

4.

The enclosed form of proxy must be signed by the appointor or of his attorney authorised in writing or, if the appointor
is a corporation, either under its seal or under the hand of an officer, attorney or other person duly authorised to sign the
same.

As at the date of hereof, the Board comprises the following members: (a) as executive Directors,
Mr. Leung Ngai Man, Mr. Sung Kin Man, Mr. Yeung Kit and Mr. Ng Kwok Chu, Winfield; and (b)
as independent non-executive Directors, Dr. Leung Wai Cheung, Mr. Cai Wei Lun and Mr. Zhang
Qingkui.
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