
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole or any part of the contents of this notice.

SINOFERT HOLDINGS LIMITED
中化化肥控股有限公司

(Incorporated in Bermuda with limited liability)
(Stock Code: 297)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Sinofert Holdings Limited (the
“Company”) will be held at 24th Floor, Admiralty Centre 1, 18 Harcourt Road, Admiralty, Hong Kong
on 7 June 2024 at 9:30 a.m. (or any adjournment thereof) for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the Company and the
reports of the directors and the auditors of the Company for the year ended 31 December 2023.

2. To approve and declare a final dividend for the year ended 31 December 2023 to be paid out of
the contributed surplus of the Company.

3. (A) To re-elect Mr. SU Fu as a non-executive director of the Company.

(B) To re-elect Mr. LU Xin as an independent non-executive director of the Company.

4. To appoint Mr. SUN Po Yuen as an independent non-executive director of the Company.

5. To authorize the board of directors of the Company to fix the remuneration for all directors.

6. To re-appoint KPMG as auditors of the Company to hold office until the conclusion of the next
annual general meeting of the Company and to authorize the board of directors of the Company to
fix their remuneration.
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7. As special business, to consider and, if thought fit, pass, with or without modifications, the
following resolution as an ordinary resolution of the Company:

“THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the directors of the Company
(“Directors”) during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and otherwise deal with ordinary shares of the Company (“Shares”,
including any sale and transfer of Shares out of treasury that are held as treasury Shares
(which shall have the meaning ascribed to it under the Rules Governing the Listing of
Securities on The Stock Exchange of the Hong Kong Limited coming into effect on 11 June
2024)) or securities convertible into Shares, or options, warrants or similar rights to subscribe
for Shares or such convertible securities, and to make or grant offers, agreements and options
which would or might require the exercise of such power be and is hereby generally and
unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall be in addition to any other
authorizations given to the Directors and shall authorize the Directors during the Relevant
Period to make or grant offers, agreements and options (including bonds, warrants,
debentures and other securities convertible into Shares) which would or might require the
exercise of such power after the end of the Relevant Period;

(c) the total number of Shares allotted or agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) and issued by the Directors (including any
treasury Shares sold and/or transferred or agreed conditionally or unconditionally to be sold
and/or transferred) pursuant to the approval in paragraph (a) above, otherwise than pursuant
to:

(i) a Rights Issue (as hereinafter defined);

(ii) the exercise of rights of subscription or conversion under the terms of any warrants
issued by the Company or any securities which are convertible into Shares;

(iii) the exercise of any option granted under any option scheme or similar arrangement for
the time being adopted for the grant or issue to officers and/or employees of the
Company and/or any of its subsidiaries of Shares or right to acquire Shares; or

(iv) any scrip dividend or similar arrangement providing for the allotment of Shares in lieu
of the whole or part of a dividend on the Shares in accordance with the bye-laws of the
Company from time to time;

shall not exceed 20 per cent. of the total number of Shares of the Company in issue as at the
date of passing of this resolution (excluding any treasury Shares) and the said approval shall
be limited accordingly;
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(d) subject to the passing of each of paragraphs (a), (b) and (c) of this resolution, any prior
approvals of the kind referred to in paragraphs (a), (b) and (c) of this resolution which had
been granted to the Directors and which are still in effect be and are hereby revoked; and

(e) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until whichever is the
earlier of:

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

(ii) the expiration of the period within which the next annual general meeting of the
Company is required by law or the bye-laws of the Company to be held; or

(iii) the date on which the authority given under this resolution is revoked or varied by
ordinary resolution of the shareholders of the Company in general meeting.

“Rights Issue” means the allotment, issue or grant of Shares or securities convertible into
Shares pursuant to an offer open for a period fixed by the Directors to holders of Shares or
of such securities or any class thereof on the register on a fixed record date in proportion to
their then holdings of Shares or of such securities or class thereof (subject to such exclusion
or other arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements, or having regard to any restrictions or obligations under the laws of,
or the requirements of any recognized regulatory body or any stock exchange in, any territory
outside Hong Kong).”

8. As special business, to consider and, if thought fit, pass, with or without modifications, the
following resolution as an ordinary resolution of the Company:

“THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the directors of Company
(“Directors”) during the Relevant Period (as hereinafter defined) of all the powers of the
Company to buy back ordinary shares of the Company (“Shares”) on The Stock Exchange of
Hong Kong Limited or on any other stock exchange on which the Shares may be listed and
recognized by the Securities and Futures Commission and The Stock Exchange of Hong
Kong Limited for this purpose, and subject to and in accordance with all applicable laws and
the requirements of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited or of any other stock exchange as amended from time to time, be and is
hereby generally and unconditionally approved;

(b) the total number of Shares which may be bought back pursuant to the approval in paragraph
(a) of this resolution shall not exceed 10 per cent. of the total number of Shares of the
Company in issue as at the date of passing of this resolution (excluding any treasury Shares)
and the said approval shall be limited accordingly;

3



(c) subject to the passing of each of paragraphs (a) and (b) of this resolution, any prior approvals
of the kind referred to in paragraphs (a) and (b) of this resolution which had been granted to
the Directors and which are still in effect be and are hereby revoked; and

(d) for the purpose of this resolution, “Relevant Period” means the period from the passing of
this resolution until whichever is the earlier of:

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

(ii) the expiration of the period within which the next annual general meeting of the
Company is required by law or the bye-laws of the Company to be held; or

(iii) the date on which the authority given under this resolution is revoked or varied by
ordinary resolution of the shareholders of the Company in general meeting.”

9. As special business, to consider and, if thought fit, pass, with or without modifications, the
following resolution as an ordinary resolution of the Company:

“THAT, subject to the passing of resolutions numbered 7 and 8 as set out in the notice of this
meeting, the general mandate granted to the directors of the Company (“Directors”) to exercise
the powers of the Company to allot, issue and otherwise deal with ordinary shares of the
Company pursuant to the resolution numbered 7 set out in the notice of this meeting be and is
hereby extended by the addition to the total number of Shares of the Company which may be
allotted by the Directors pursuant to such general mandate (including any treasury Shares that
may be sold and/or transferred or agreed conditionally or unconditionally to be sold and/or
transferred), an amount representing the total number of Shares of the Company bought back by
the Company under the authority granted pursuant to the resolution numbered 8 set out in the
notice of this meeting, provided that such amount shall not exceed 10 per cent. of the total
number of Shares of the Company in issue as at the date of passing of this resolution (excluding
any treasury Shares).”

SPECIAL RESOLUTION

10. As special business, to consider and, if thought fit, pass with or without amendments, the
following resolution as a special resolution:

“THAT:

(A) the existing bye-laws of the Company (“Bye-laws”) be and is hereby amended as follows:

(a) Bye-law 2 be amended by:

(i) inserting the following new sub-paragraph (m) after sub-paragraph (l):
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“(m) to the extent any provision in these Bye-laws contradicts or is inconsistent with
any provision of Part II or Part III of the Electronic Transactions Act 1999 (as
amended from time to time) (“ETA”) or Section 2AA of the Act, the provisions
in these Bye-laws shall prevail; they shall be deemed as an agreement between
the Company and the Members to vary the provisions of the ETA and/or to
override the requirement of Section 2AA of the Act, as applicable.”

(ii) inserting “, and shall, where the context is appropriate, include a meeting that has
been postponed by the Board pursuant to Bye-law 64E” immediately after the words
“attendance and participation shall be construed accordingly” in sub-paragraph (n).

(iii) re-alphabetising the existing sub-paragraphs (m) to (q) as sub-paragraphs (n) to (r)
accordingly.

(b) Bye-law 3(2) be deleted in its entirety and be replaced by “Subject to the Act and, where
applicable, the Listing Rules and/or the rules of any competent regulatory authority, the
Company shall have the power to purchase or otherwise acquire its own shares
(including its redeemable shares) for cancellation or to be held as treasury shares, as
well as warrants or other securities, and such power shall be exercisable by the Board on
such terms and conditions as the Board may determine.”

(c) Bye-law 64 be amended by replacing “, the chairman may, with the consent of any
meeting at which a quorum is present (and shall if so directed by the meeting),” with “,
the chairman may (without the consent of the meeting) or shall at the direction of the
meeting at which a quorum is present,”

(d) Bye-law 151 be deleted in its entirety and replaced with the following:

“151. The requirement to send to a person referred to in Bye-law 149 the documents
referred to in that provision or a summary financial report in accordance with
Bye-law 150 shall be deemed satisfied where, in accordance with all applicable
Statutes, rules and regulations, including, without limitation, the Listing Rules, the
Company publishes copies of the documents referred to in Bye-law 149 and, if
applicable, a summary financial report complying with Bye-law 150, in any manner
permitted by these Bye-laws, including on the Company’s computer network.”
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(e) Bye-law 158 be deleted in its entirety and replaced with the following:

“158. (1) Any Notice or document (including any “corporate communication” and
“actionable corporate communication” within the meaning ascribed thereto
under the Listing Rules), whether or not, to be given or issued under these
Bye-laws from the Company shall be in writing or by cable, telex or facsimile
transmission message or other form of electronic transmission or electronic
communication and, subject to compliance with the Listing Rules, any such
Notice and document may be given or issued by the following means:

(a) by serving it personally on the relevant person;

(b) by sending it through the post in a prepaid envelope addressed to such
Member at his registered address as appearing in the Register or at any
other address supplied by him to the Company for the purpose;

(c) by delivering or leaving it at such address as aforesaid;

(d) by placing an advertisement in appointed newspapers (as defined in the
Act) or other publication and where applicable, or in newspapers published
daily and circulating generally in the territory of and in accordance with
the requirements of the Designated Stock Exchange;

(e) by sending or transmitting it as an electronic communication to the
relevant person at such electronic address as he may provide under
Bye-law 158(3) without the need for any additional consent or notification;

(f) by publishing it on the Company’s website or the website of the
Designated Stock Exchange without the need for any additional consent or
notification;

(g) by sending or otherwise making it available to such person through such
other means to the extent permitted by and in accordance with the Statutes
and other applicable laws, rules and regulations.

(2) In the case of joint holders of a share all Notices shall be given to that one of
the joint holders whose name stands first in the Register and Notice so given
shall be deemed a sufficient service on or delivery to all the joint holders.

(3) Every Member or a person who is entitled to receive Notice from the Company
under the provisions of the Statutes or these Bye-laws may register with the
Company an electronic address to which Notices can be served upon him.
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(4) Subject to any applicable laws, rules and regulations and the terms of these
Bye-laws, any Notice, document or publication, including but not limited to the
documents referred to in Bye-laws 149, 150 and 158 may be given in the
English language only or in both the English language and the Chinese
language or, with the consent of or election by any Member, in the Chinese
language only to such Member.”

(f) Bye-law 159 be amended by:

(i) sub-paragraph (b) be deleted in its entirety and replaced with the following:

“(b) if sent by electronic communication, shall be deemed to be given on the day on
which it is transmitted from the server of the Company or its agent;”

(ii) sub-paragraph (c) be deleted in its entirety and replaced with the following:

“(c) if placed or published on either the Company’s website or the website of the
Designated Stock Exchange, shall be deemed to have been given or served on
the day on which the notice, document or publication first so appears on the
relevant website, unless the Listing Rules specify a different date. In such
cases, the deemed date of service shall be as provided or required by the
Listing Rules; ”

(g) Bye-law 160(1) and (2) be deleted in its entirety and be replaced with the following:

“(1) Any Notice or other document delivered or sent in any manner permitted by these
Bye laws shall, notwithstanding that such Member is then dead or bankrupt or that
any other event has occurred, and whether or not the Company has notice of the
death or bankruptcy or other event, be deemed to have been duly served or
delivered in respect of any share registered in the name of such Member as sole or
joint holder unless his name shall, at the time of the service or delivery of the
Notice or document, have been removed from the Register as the holder of the
share, and such service or delivery shall for all purposes be deemed a sufficient
service or delivery of such Notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

(2) A Notice may be given by the Company to the person entitled to a share in
consequence of the death, mental disorder or bankruptcy of a Member by sending it
via electronic means or through the post in a prepaid letter, envelope or wrapper
addressed to him by name, or by the title of representative of the deceased, or
trustee of the bankrupt, or by any like description, at the electronic or postal
address, if any, supplied for the purpose by the person claiming to be so entitled, or
(until such electronic or postal address has been so supplied) by giving the Notice
in any manner in which the same might have been given if the death, mental
disorder or bankruptcy had not occurred.”; and
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(B) any director(s) of the Company be and is hereby authorised for and on behalf of the
Company to, amongst other matters, do all such acts, deeds and things and execute all such
documents and make all such arrangements that they shall, in their absolute discretion, deem
necessary, desirable or expedient to implement and/or give effect to the proposed
amendments to the Bye-laws.”

For and on behalf of the Board of
Sinofert Holdings Limited

SU Fu
Chairman

Hong Kong Special Administrative Region of the People’s Republic of China

14 May 2024

Notes:

1. At the annual general meeting, all resolutions put to the vote will be decided by way of poll pursuant to Bye-law

66(1) of the Company. For the avoidance of doubt, holders of treasury Shares (if any) have no right to vote at the

Company’s general meeting(s).

2. For the purpose of determining shareholders’ entitlement to attend the annual general meeting, the register of

members of the Company will be closed from 3 June 2024 to 7 June 2024, both days inclusive, during which period

no transfer of shares will be registered. In order to qualify for attending and voting at the annual general meeting, all

transfers of shares accompanied by the relevant share certificates must be lodged for registration with the Company’s

branch share registrar in Hong Kong, Tricor Secretaries Limited, 17/F, Far East Finance Centre, 16 Harcourt Road,

Hong Kong by not later than 4:30 p.m. on 31 May 2024.

For the purpose of determining shareholders’ entitlement to the final dividend, the register of members of the

Company will be closed on 17 June 2024, on which date no transfer of shares will be registered. In order to qualify

for the final dividend to be approved at the annual general meeting, all transfers of shares accompanied by the

relevant share certificates must be lodged for registration with the Company’s branch share registrar in Hong Kong,

Tricor Secretaries Limited, 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong by not later than 4:30 p.m.

on 14 June 2024.

3. Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more proxies to

attend and vote on his behalf. A proxy need not be a member of the Company.

4. 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 of that power or authority, must be deposited at the branch share registrar and

transfer office of the Company in Hong Kong, Tricor Secretaries Limited, 17/F, Far East Finance Centre, 16 Harcourt

Road, Hong Kong, as soon as possible and in any event not later than 48 hours before the time appointed for the

holding of the meeting or any adjournment thereof.

5. Where there are joint holders of any share of the Company, any one of such holders may vote at the meeting, either

personally or by proxy, in respect of such share as if he were solely entitled thereto, but if more than one of such

holders be present at the meeting personally or by proxy, that one of such holders so present whose name stands first

on the register of members of the Company in respect of such share shall alone be entitled to vote in respect thereof.
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6. The biographies of the directors proposed for re-election and appointment are set out in Appendix II of the circular of

the Company dated 14 May 2024.

7. If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect or “extreme conditions” caused by

super typhoon is announced by the Government of Hong Kong any time after 7:30 a.m. on the date of the above

meeting, the meeting will be postponed. The Company will post an announcement on the website of the Hong Kong

Exchanges and Clearing Limited and website of the Company to notify shareholders of the date, time and place of

the rescheduled meeting.

As at the date of this notice, the non-executive director of the Company is Mr. Su Fu (Chairman); the
executive directors of the Company are Ms. Wang Ling and Mr. Wang Jun; and the independent
non-executive directors of the Company are Mr. Ko Ming Tung, Edward, Mr. Lu Xin and Mr. Tse Hau
Yin, Aloysius.
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