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In this circular, unless the context requires otherwise, the expressions as stated below will have

the following meanings:

“2008 Share Option Scheme” the share option scheme of the Company adopted on 20 March

2008 and as subsequently amended;

“Articles of Association” the articles of association of the Company;

“associate(s)” has the same meaning ascribed to it in the Listing Rules;

“Board” the board of Directors or a duly authorised committee thereof;

“Company” Tingyi (Cayman Islands) Holding Corp., a company

incorporated in the Cayman Islands with limited liability and

the shares of which are listed on the Stock Exchange;

“connected person(s)” has the same meaning ascribed to it in the Listing Rules;

“Directors” the directors of the Company and each a “Director;

“Extraordinary General Meeting” an extraordinary general meeting of the Company to be held

at the Conference Room, No.1688, Wuzhong Road, Minhang

District, Shanghai City, the People’s Republic of China, on

Thursday, 26 April 2018 at 9:00a.m.;

“Eligible Participant(s)” (i) any full time or part-time employees, executives or

officers (including executive, non-executive and

independent non-executive directors) of the Company

and/or any of the subsidiaries; and

(ii) any suppliers, customers, consultants, agents and

advisers who, in the sole opinion of the Board, will

contribute or have contributed to the Company and/or

any of its subsidiaries;

“Group” the Company and its subsidiaries;

“HK$” Hong Kong dollar, the lawful currency of Hong Kong;

“HKSCC” Hong Kong Securities Clearing Company Limited;

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

Republic of China;

“Latest Practicable Date” 27 March 2018, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

contained herein;
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“Listing Rules” the Rules Governing the Listing of Securities on the Stock

Exchange;

“Option” an option to subscribe for Shares pursuant to the Share Option

Scheme;

“Option Holder” the holder for the time being of any outstanding Option;

“SFO” The Securities and Future Ordinance (Chapter 571 of the

Laws of Hong Kong);

“Share(s)” share(s) of nominal value of US$0.005 each in the share

capital of the Company;

“Share Option Scheme” the share option scheme proposed to be adopted at the

Extraordinary General Meeting, the principal terms of which

are set out in the Appendix;

“Shareholders” registered holders of the Shares;

“Stock Exchange” The Stock Exchange of Hong Kong Limited; and

“%” per cent.
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To the Shareholders

Dear Sir/Madam,

ADOPTION OF SHARE OPTION SCHEME

INTRODUCTION

The purpose of this circular is (i) to provide you with information on the proposed adoption of

the Share Option Scheme; and (ii) to give you a notice of the Extraordinary General Meeting at which

a resolution will be proposed to consider and, if thought fit, to approve the adoption of the Share

Option Scheme.

ADOPTION OF SHARE OPTION SCHEME

The 2008 Share Option Scheme expired on 19 March 2018. In order to provide the Company with

the flexibility of granting share options to the Directors, employees and other persons as incentives

or rewards for their contribution or potential contribution to the Group, the Directors proposed to

adopt the Share Option Scheme, the principal terms of which are set out in the Appendix.
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The adoption of the Share Option Scheme is conditional upon (i) the approval of the adoption

of the Share Option Scheme by the Shareholders at the Extraordinary General Meeting; and (ii) the

Stock Exchange granting approval for the listing of, and permission to deal in, the Shares which may

be issued upon the exercise of the options which may be granted under the Share Option Scheme.

An application will be made to the Stock Exchange for the approval of the listing of, and

permission to deal in, the Shares which may be issued upon the exercise of the options under the Share

Option Scheme.

The purpose of the Share Option Scheme is to enable the Company to grant options to selected

Eligible Participants as incentives or rewards for their contribution or potential contribution to the

Group. The Directors consider that the Share Option Scheme will provide the Eligible Participants

with the opportunity to acquire proprietary interests in the Company and will encourage such Eligible

Participants to work towards enhancing the value of the Company and the Shares for the benefit of

the Company and the Shareholders as a whole.

The Share Option Scheme does not specify a minimum period for which an option must be held

nor a performance target which must be achieved before an option can be exercised. However, the

rules of the Share Option Scheme provide that the Board may determine, at its sole discretion, such

terms and conditions on the grant of an option. This determination may vary on a case by case basis

but no such terms will be imposed the result of which will be to the advantage of the Eligible

Participant. The basis for the determination of the subscription price is specified in the rules of the

Share Option Scheme.

Based on the 5,616,630,360 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 that may be issued upon the exercise of options that may be

granted under the Share Option Scheme is 561,663,036 Shares, being 10% of the issued share capital

of the Company as at the date of the adoption of the Share Option Scheme.

The aggregate number of Shares which may be issued upon the exercise of all share options that

may be granted under the Share Option Scheme and all outstanding share options granted and yet to

be exercised under the other share option schemes of the Company has not exceeded 30% of the Shares

in issue as at the Latest Practicable Date. As at the Latest Practicable Date, there were 91,678,000

outstanding share options granted under the 2008 Share Option Scheme.

As at the Latest Practicable Date, no options have been granted under the Share Option Scheme

and thus the Company considers that it would not be appropriate to disclose in this circular the value

of the options that may be granted under the proposed Share Option Scheme as if they have been

granted as at the Latest Practicable Date, as various determining factors for the calculation of such

value cannot be reasonably ascertained at this stage. It would not be meaningful and may even be

misleading to the Shareholders if the value of the options is calculated based on a set of speculative

assumptions. However, the Company will disclose the value of any options granted during a financial

year or a particular period in its annual report and interim report based on the Black-Scholes option

pricing model, the binomial model or a generally accepted comparable methodology.
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EXTRAORDINARY GENERAL MEETING

A notice convening the Extraordinary General Meeting is set out on pages 16 to 17 of this

circular. A form of proxy for the Extraordinary General Meeting is enclosed with this circular.

Whether or not you intend to be present at the Extraordinary General Meeting, you are requested to

complete the form of proxy and return it to the Company’s branch share registrar, Hong Kong

Registrars Limited at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai,

Hong Kong in accordance with the instructions printed thereon not less than 48 hours before the time

fixed for the Extraordinary General Meeting. The completion and delivery of a form of proxy will not

preclude you from attending and voting at the meeting in person.

BOOK CLOSE PERIOD

For the purpose of ascertaining shareholders’ entitlement to attend and vote at the Extraordinary

General Meeting, the register of members of the Company will be closed from Tuesday, 24April 2018

to Thursday, 26April 2018, both days inclusive. In order to be eligible for attending and voting at the

Extraordinary General Meeting, all transfer documents accompanied by the relevant share certificates

must be lodged for registration with the Company’s Hong Kong share registrar and transfer office,

Hong Kong Registrars Limited at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East,

Wanchai, Hong Kong for registration no later than 4:30 p.m. on Monday, 23 April 2018.

VOTING BY POLL

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

poll. An announcement on the poll vote results will be published by the Company after the

Extraordinary General Meeting in the manner prescribed under Rule 13.39(5) and Rule 17.02(1)(a) of

the Listing Rules.

No Shareholder has a material interest in the proposed adoption of the Share Option Scheme and

therefore no Shareholder is required to abstain from voting at the Extraordinary General Meeting in

respect of the proposed resolution to approve the adoption of the Share Option Scheme.

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 herein or this circular misleading.
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RECOMMENDATION

The Directors (including the independent non-executive directors) are of the opinion that the

adoption of the Share Option Scheme is in the interest of the Company and the Shareholders as a

whole. Accordingly, the Directors recommend that all Shareholders should vote in favour of the

relevant resolution to be proposed at the Extraordinary General Meeting.

DOCUMENTS AVAILABLE FOR INSPECTION

Copy of the draft rules of the Share Option Scheme will be available for inspection at the

principal place of business of the Company in Hong Kong at Suite 5607, 56th Floor, Central Plaza,

18 Harbour Road, Wanchai, Hong Kong during normal business hours on any business day from the

date of this circular up to and including the date of the Extraordinary General Meeting.

Yours faithfully,

For and on behalf of

Tingyi (Cayman Islands) Holding Corp.
Wei Ing-Chou

Chairman
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The following is a summary of the principal terms of the Share Option Scheme proposed to be

approved at the Extraordinary General Meeting.

(a) Purpose

The Share Option Scheme is a share incentive scheme and is established to recognise and

acknowledge the contributions the Eligible Participants (as defined in paragraph (b) below) had or

may have made to the Group. The Share Option Scheme will provide the Eligible Participants an

opportunity to have a personal stake in the Company with the view of motivating, attracting and

retaining Eligible Participants whose contributions are or will be beneficial to the long-term growth

of the Group.

(b) Who may join

The Board may, at its discretion, offer to grant an Option to (i) any full-time or part-time

employees, executives or officers (including executive, non-executive and independent non-executive

directors) of the Company and/or any of the subsidiaries; and (ii) any suppliers, customers,

consultants, agents and advisers who, in the sole opinion of the Board, will contribute or have

contributed to the Company and/ or any of the subsidiaries, to subscribe for such number of new

Shares as the Board may determine at an exercise price determined in accordance with paragraph (f)

below.

(c) Acceptance of Option Offer

Upon acceptance of the option, the grantee shall pay HK$1.00 to the Company by way of

consideration for the grant. Any offer to grant an option to subscribe for Shares may be accepted in

respect of less than the number of Shares for which it is offered provided that it is accepted in respect

of a board lot of dealing in Shares on the Stock Exchange or an integral multiple thereof and such

number is clearly stated in the duplicate offer document constituting the acceptance of the option. To

the extent that the offer to grant an option is not accepted by any prescribed acceptance date, it shall

be deemed to have been irrevocably declined.

(d) Maximum number of Shares

The maximum number of Shares in respect of which options may be granted under the Share

Option Scheme and under any other share option schemes of the Company must not in aggregate

exceed 10% of the total number of Shares in issue at the time the Share Option Scheme is adopted by

the Shareholders. Subject to the issue of a circular by the Company and the approval of the

Shareholders in general meeting and/or such other requirements prescribed under the Listing Rules

from time to time, the Board may:

(i) renew this limit at any time to 10% of the Shares in issue as at the date of the approval by

the Shareholders in general meeting; and/or

APPENDIX PRINCIPAL TERMS OF THE SHARE OPTION SCHEME
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(ii) grant options beyond the 10% limit to Eligible Participants specifically identified by the

Board. The circular issued by the Company to the Shareholders shall contain a generic

description of the specified Eligible Participants who may be granted such options, the

number and terms of the options to be granted, the purpose of granting options to the

specified Eligible Participants with an explanation as to how the options serve such

purpose, the information required under Rule 17.02(2)(d) and the disclaimer required under

Rule 17.02(4) of the Listing Rules.

Notwithstanding the foregoing, the Shares which may be issued upon exercise of all outstanding

options granted and yet to be exercised under the Share Option Scheme and any other share option

schemes of the Company at any time shall not exceed 30% of the Shares in issue from time to time.

No options shall be granted under any schemes of the Company (including the Share Option Scheme)

if this will result in the 30% limit being exceeded. The maximum number of Shares in respect of which

options may be granted shall be adjusted, in such manner as the auditors of the Company or an

approved independent financial adviser shall certify to be appropriate, fair and reasonable in the event

of any alteration in the capital structure of the Company in accordance with paragraph (s) below

whether by way of consolidation, capitalisation issue, rights issue, sub-division or reduction of the

share capital of the Company but in no event shall exceed the limit prescribed in this paragraph.

(e) Maximum number of options to any one individual

The total number of Shares issued and which may fall to be issued upon exercise of the options

granted under the Share Option Scheme and any other share option schemes of the Company

(including both exercised and outstanding options) to each Eligible Participant in any 12-month period

up to the date of grant shall not exceed 1% of the Shares in issue as at the date of grant. Any further

grant of Options in excess of this 1% limit shall be subject to:

(i) the issue of a circular by the Company containing the identity of the Eligible Participant,

the numbers of and terms of the options to be granted (and options previously granted to

such participant) the information as required under Rules 17.02(2)(d) and the disclaimer

required under 17.02(4) of the Listing Rules; and

(ii) the approval of the Shareholders in general meeting and/or other requirements prescribed

under the Listing Rules from time to time with such Eligible Participant and his associates

(as defined in the Listing Rules) abstaining from voting. The numbers and terms (including

the exercise price) of options to be granted to such participant must be fixed before the

Shareholders’ approval and the date of the Board meeting at which the Board proposes to

grant the options to such Eligible Participant shall be taken as the date of grant for the

purpose of calculating the subscription price of the Shares. The Board shall forward to such

Eligible Participant an offer document in such form as the Board may from time to time

determine.

APPENDIX PRINCIPAL TERMS OF THE SHARE OPTION SCHEME
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(f) Price of Shares

The subscription price of a Share in respect of any particular option granted under the Share

Option Scheme shall be such price as the Board in its absolute discretion shall determine, save that

such price will not be less than the highest of:

(i) the official closing price of the Shares as stated in the Stock Exchange’s daily quotation

sheets on the date of grant, which must be a day on which the Stock Exchange is open for

the business of dealing in securities;

(ii) the average of the official closing prices of the Shares as stated in the Stock Exchange’s

daily quotation sheets for the five business days immediately preceding the date of grant;

and

(iii) the nominal value of a Share.

(g) Granting options to connected persons

Any grant of options to a director, chief executive or substantial shareholder (as defined in the

Listing Rules) of the Company or any of their respective associates (as defined in the Listing Rules)

is required to be approved by the independent non-executive Directors (excluding any independent

non-executive Director who is the grantee of the Options). If the Board proposes to grant options to

a substantial shareholder or any independent non-executive Director or their respective associates (as

defined in the Listing Rules) which will result in the number of Shares issued and to be issued upon

exercise of options 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:

(i) representing in aggregate over 0.1% or such other percentage as may be from time to time

provided under the Listing Rules of the Shares in issue; and

(ii) having an aggregate value in excess of HK$5 million or such other sum as may be from time

to time provided under the Listing Rules, based on the official closing price of the Shares

at the date of each grant,

such further grant of options will be subject to the issue of a circular by the Company and the approval

of the Shareholders in general meeting at which the grantee, his associates and all core connected

persons (as defined in the Listing Rules) of the Company shall abstain from voting in favour, and/or

such other requirements prescribed under the Listing Rules from time to time.

The circular to be issued by the Company to the Shareholders pursuant to the above paragraph

shall contain the following information:

(i) the details of the number and terms (including the exercise price) of the options to be

granted to each selected Eligible Participant which must be fixed before the shareholders’

meeting and the date of Board meeting for proposing such further grant shall be taken as

the date of grant for the purpose of calculating the exercise price of such options;
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(ii) a recommendation from the independent non-executive Directors (excluding any

independent non-executive Director who is the grantee of the options) to the independent

Shareholders as to voting;

(iii) the information required under Rule 17.02(2)(c) and (d) and the disclaimer required under

Rule 17.02(4) of the Listing Rules; and

(iv) the information required under Rule 2.17 of the Listing Rules.

(h) Restrictions on the times of grant of Options

A grant of options may not be made after an inside information event has come to the knowledge

of the Company until it has announced such inside information pursuant to the requirements of the

Listing Rules and the SFO. In particular, no options may be granted during the period commencing

one month immediately preceding the earlier of:

(i) the date of the Board meeting (as such date to first notified to the Stock Exchange in

accordance with the Listing Rules) for the approval of the Company’s annual results,

half-year, quarterly or other interim period (whether or not required under the Listing

Rules); and

(ii) the deadline for the Company to publish an announcement of its annual results, or half-year,

or quarterly or other interim period (whether or not required under the Listing Rules),

and ending on the date of actual publication of the results announcement.

(i) Rights are personal to grantee

An option is personal to the grantee and shall not be assignable. No grantee shall in any way sell,

transfer, charge, mortgage, encumber or create any interest (legal or beneficial) in favour of any third

party over or in relation to any option or attempt to do so.

(j) Time of exercise of Option and duration of the Share Option Scheme

An Option may be exercised in accordance with the terms of the Share Option Scheme at any

time during the relevant option period, which shall be determined by the Board in its absolute

discretion and notified to the relevant grantee, provided that such period of time shall not exceed a

period of 10 years commencing the date upon which such Option is deemed to be granted to and

accepted by such grantee in accordance with the Share Option Scheme.

Options that have not been exercised during the relevant option period shall lapse and cease to

be exercisable upon the expiry of the relevant option period.
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No option may be granted more than 10 years after the date of approval of the Share Option

Scheme. Subject to earlier termination by the Company in general meeting or by the Board, the Share

Option Scheme shall be valid and effective for a period of 10 years from the date of its adoption.

(k) Performance target

A grantee may be required to achieve any performance targets as the Board may then specify in

the grant before any options granted under the Share Option Scheme can be exercised. Any such

performance targets will be specified in the offer document provided by the Board to the relevant

Eligible Participant upon the Board’s determination to offer an Option to such Eligible Participant in

accordance with the Share Option Scheme.

(l) Rights on ceasing employment or death

If the grantee of an option ceases to be an employee of the Company or any of its subsidiaries:

(i) by any reason other than death or termination of his employment on the grounds specified

in paragraph (m) below, the grantee may exercise the option up to the entitlement of the

grantee as at the date of cessation (to the extent not already exercised) during the relevant

option period; or

(ii) by reason of death, his personal representative(s) may exercise the option up to the

entitlement of the grantee as at the date of his death during the relevant option period.

(m) Rights on dismissal

If the grantee of an Option ceases to be an employee of the Company or any of its subsidiaries

on the grounds that he has been guilty of breach of the employment contract or serious misconduct

which resulted in serious losses to the Group, or in relation to an employee of the Group (if so

determined by the Board) on any other ground on which an employee would be entitled to terminate

his employment pursuant to any applicable laws or under the grantee’s service contract with the

Group, or has been convicted of any criminal offence involving his integrity or honesty, his Option

will lapse and not be exercisable after the date of termination of his employment.

(n) Rights on leave of absence

If the grantee of an Option has been granted a leave of absence, any Options that have been

vested on or prior to the date of the leave of absence becoming effective shall be exercisable during

the relevant option period of the Options. Any unvested Option may not be exercised during the period

of leave of absence.
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(o) Rights on takeover

If a general offer is made to all the Shareholders (or all such Shareholders other than the offeror

and/or any person controlled by the offeror and/or any person acting in concert with the offeror (as

defined in the Takeovers Codes)) and such offer becomes or is declared unconditional during the

option period of the relevant option, the grantee of an option shall be entitled to exercise the option

in full (to the extent not already exercised) at any time within 14 days after the date on which the offer

becomes or is declared unconditional.

(p) Rights on winding-up

In the event a notice is given by the Company to its members to convene a general meeting for

the purposes of considering, and if thought fit, approving a resolution to voluntarily wind-up the

Company, the Company shall forthwith give notice thereof to all grantees and thereupon, each grantee

(or his legal personal representative(s)) shall be entitled to exercise all or any of his options (to the

extent not already exercised) at any time not later than two business days prior to the proposed general

meeting of the Company referred to above by giving notice in writing to the Company, accompanied

by a remittance for the full amount of the aggregate subscription price for the Shares in respect of

which the notice is given, whereupon the Company shall as soon as possible and, in any event, no later

than the business day immediately prior to the date of the proposed general meeting, allot the relevant

Shares to the grantee credited as fully paid.

(q) Rights on compromise or arrangement between the Company and its members or creditors

If a compromise or arrangement between the Company and its members or creditors is proposed

for the purposes of a scheme for the reconstruction of the Company or its amalgamation with any other

companies pursuant to the laws of jurisdictions in which the Company was incorporated, the Company

shall give notice to all the grantees of the options on the same day as it gives notice of the meeting

to its members or creditors summoning the meeting to consider such a scheme or arrangement and any

grantee may by notice in writing to the Company accompanied by a remittance for the full amount of

the aggregate subscription price for the Shares in respect of which the notice is given (such notice to

be received by the Company not later than two business days prior to the proposed meeting), exercise

the option to its full extent or to the extent specified in the notice and the Company shall as soon as

possible and in any event no later than the business day immediately prior to the date of the proposed

meeting, allot and issue such number of Shares to the grantee which falls to be issued on such exercise

of the option credited as fully paid and register the grantee as holder thereof.

With effect from the date of such meeting, the rights of all grantees to exercise their respective

options shall forthwith be suspended. Upon such compromise or arrangement becoming effective, all

options shall, to the extent that they have not been exercised, lapse and determine. If for any reason

such compromise or arrangement does not become effective and is terminated or lapses, the rights of

grantees to exercise their respective options shall with effect from such termination be restored in full

but only upon the extent not already exercised and shall become exercisable.
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(r) Ranking of Shares

The Shares to be allotted upon the exercise of an option will not carry voting rights until

completion of the registration of the grantee (or any other person) as the holder thereof. Subject to the

aforesaid, Shares allotted and issued on the exercise of options will rank pari passu in all respects and

shall have the same voting, dividend, transfer and other rights, including those arising on liquidation

as attached to the other fully-paid Shares in issue on the date of exercise.

(s) Effect of alterations to capital

In the event of any alteration in the capital structure of the Company whilst any option may

become or remains exercisable, whether by way of capitalisation issue, rights issue, open offer,

consolidation, sub-division or reduction of share capital of the Company, such corresponding

alterations (if any) shall be made in the number or nominal amount of Shares subject to any options

so far as unexercised and/or the subscription price per Share of each outstanding option as the auditors

of the Company or an independent financial adviser shall certify in writing to the Board to be in

their/his opinion fair and reasonable in compliance with Rule 17.03(13) of the Listing Rules and the

note thereto and the supplementary guidance issued by the Stock Exchange on 5 September 2005 and

any future guidance and interpretation of the Listing Rules issued by the Stock Exchange from time

to time.

Any such alterations will be made on the basis that a grantee shall have the same proportion of

the issued share capital of the Company for which any grantee of an Option is entitled to subscribe

pursuant to the Options held by him before such alteration and the aggregate subscription price

payable on full exercise of any option is to remain as nearly as possible the same (and in any event

not greater than) as it was before such event. No such alteration will be made the effect of which

would be to enable a Share to be issued at less than its nominal value. The issue of securities as

consideration in a transaction is not to be regarded as a circumstance requiring any such alterations.

(t) Expiry of option

An option shall lapse automatically and not be exercisable (to the extent not already exercised)

on the earliest of:

(i) the date of expiry of the option as may be determined by the Board;

(ii) the expiry of any of the periods referred to in paragraphs (l), (m), (o), (p) or (q);

(iii) the date on which the scheme of arrangement of the Company referred to in paragraph (q)

becomes effective;

(iv) subject to paragraph (p), the date of commencement of the winding-up of the Company;
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(v) the date on which the grantee ceases to be an Eligible Participant by reason of such

grantee’s resignation from the employment of the Company or any of its subsidiaries or the

termination of his or her employment or contract on any one or more of the grounds that

he or she has been guilty of serious misconduct, or has been convicted of any criminal

offence involving his or her integrity or honesty, or in relation to an employee of the Group

(if so determined by the Board) or any other ground on which an employee would be

entitled to terminate his employment at common law or pursuant to any applicable laws or

under the grantee’s service contract with the Group. A resolution of the Board to the effect

that the employment of a grantee has or has not been terminated on one or more of the

grounds specified in this paragraph shall be conclusive; or

(vi) the date on which the Board shall exercise the Company’s right to cancel the option at any

time after the grantee commits a breach of paragraph (i) above or the options are cancelled

in accordance with paragraph (v) below.

(u) Alteration of the Share Option Scheme

The Share Option Scheme may be altered in any respect by resolution of the Board except that:

(i) any alteration to the advantage of the grantees or the Eligible Participants (as the case may

be) in respect of the matters contained in Rule 17.03 of the Listing Rules; and

(ii) any material alteration to the terms and conditions of the Share Option Scheme or any

change to the terms of options granted,

shall first be approved by the Shareholders in general meeting provided that if the proposed alteration

shall adversely affect any option granted or agreed to be granted prior to the date of alteration, such

alteration shall be further subject to the grantees’ approval in accordance with the terms of the Share

Option Scheme. The amended terms of the Share Option Scheme shall still comply with Chapter 17

of the Listing Rules and any change to the authority of the Board in relation to any alteration to the

terms of the Share Option Scheme must be approved by Shareholders in general meeting.

(v) Cancellation of Options

Subject to paragraph (i) above, any cancellation of options granted but not exercised must be

approved by the grantees of the relevant options in writing.

(w) Termination of the Share Option Scheme

The Company may by resolution in general meeting or the Board at any time terminate the Share

Option Scheme and in such event no further option shall be offered but the provisions of the Share

Option Scheme shall remain in force to the extent necessary to give effect to the exercise of any option

granted prior thereto or otherwise as may be required in accordance with the provisions of the Share

Option Scheme. Options granted prior to such termination but not yet exercised at the time of

termination shall continue to be valid and exercisable in accordance with the Share Option Scheme.
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(x) Administration of the Board

The Share Option Scheme shall be subject to the administration of the Board whose decision as

to all matters arising in relation to the Share Option Scheme or its interpretation or effect (save as

otherwise provided herein) shall be final and binding on all parties.

(y) Condition of the Share Option Scheme

The Share Option Scheme is conditional on:

(i) the Listing Committee of the Stock Exchange granting the listing of and permission to deal

in the Shares which may fall to be issued pursuant to the exercise of options to be granted

under the Share Option Scheme; and

(ii) the approval of the rules of the Share Option Scheme by the Shareholders in the

Extraordinary General Meeting.

(z) Disclosure in annual and interim reports

The Company will disclose details of the Share Option Scheme in its annual and interim reports

including the number of options, date of grant, exercise price, exercise period and vesting period

during the financial year/period in the annual/interim reports in accordance with the Listing Rules in

force from time to time.
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TINGYI (CAYMAN ISLANDS) HOLDING CORP.
康 師 傅 控 股 有 限 公 司*

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 0322)

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Tingyi (Cayman

Islands) Holding Corp. (the “Company”) will be held at the Conference Room, No.1688 Wuzhong

Road, Minhang District, Shanghai City, the People’s Republic of China on Thursday, 26 April 2018

at 9:00a.m. to consider and, if thought fit, to pass with or without amendments, the following

resolution:

ORDINARY RESOLUTION

“THAT conditional upon The Stock Exchange of Hong Kong Limited granting approval of the

listing of and permission to deal in the shares falling to be issued pursuant to the exercise of any

options granted under the share option scheme referred to in the circular dispatched to the

shareholders on the same day as this Notice, the terms of which are set out in the printed document

marked “A” now produced to the meeting and for the purpose of identification signed by the Chairman

hereof (the “Share Option Scheme”), the Share Option Scheme be approved and adopted to be the

share option scheme of the Company and that the Directors of the Company be authorized to grant

options thereunder and to allot and issue shares pursuant to the Share Option Scheme and take all such

steps as may be necessary or desirable to implement such Share Option Scheme.”

By Order of the Board

Tingyi (Cayman Islands) Holding Corp.
Wei Ing-Chou

Chairman

Shanghai, the PRC, 29 March 2018

Notes:

1. Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one

or more proxies to attend and, on a poll, vote instead of such member. A proxy need not be a

member of the Company.

* For identification purposes only
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2. In order to be valid, the form of proxy together with the power of attorney or other authority (if

any) under which it is signed or a notarially certified copy thereof must be deposited at the Hong

Kong registrar of the Company, Hong Kong Registrars Limited, at Shops 1712-1716, 17/F,

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the

time appointed for holding the meeting (or adjourned meeting as the case may be).

3. The register of members of the Company will be closed from Tuesday, 24 April 2018 to Thursday,

26 April 2018, both dates inclusive, during which period no transfer of shares of the Company

will be effected. In order to qualify for attendance and voting at the meeting, all completed

transfer documents accompanied by the relevant share certificates must be lodged with the

Company’s share registrar in Hong Kong not later than 4:30 p.m. on Monday, 23April 2018.

4. Where there are joint registered holders of any share, 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 are 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 of members in respect of the relevant joint holding.

As at the date of this notice, Mr. Wei Ing-Chou, Mr. Junichiro Ida, Mr. Lin Chin-Tang, Mr. Teruo

Nagano, Mr. Wei Hong-Ming and Mr. Koji Shinohara are executive Directors of the Company. Mr. Hsu

Shin-Chun, Mr. Lee Tiong-Hock and Mr. Hiromu Fukada are independent non-executive Directors of

the Company.
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