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Ladies and Gentlemen: OCT 30 2008

THOMSON REUTER SEC FILE NO. 82-4217

Re: PYI Corporation Limited
(formerly known as Paul Y. - ITC Construction Holdings Limited)
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of PYT Corporation Limited (the “PYI” or "Company"), S.E.C. File
No. 82-4217, the enclosed copies of documents are submitted to you in order to
maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company’s circular regarding warrants issue in relation to final
dividend for the year ended March 31, 2008, published (in both English
and Chinese languages) on September 26, 2008;

(2)  The Company’s announcement regarding listing of warrants on the main
board of The Stock Exchange of Hong Kong Limited by way of
warrants issue as final dividend for the year ended March 31, 2008 and
adjustments to the conversion price of the convertible notes and the
exercise price and number of the share options, dated September 24,
2008, published (in both English and Chinese languages) on the




websites of The Stock Exchange of Hong Kong Limited and the
Company on the same day;

(3)  The Company’s circular regarding a discloseable transaction:
Investment for 51% interest in Yichang Port Group Limited, published
(in both English and Chinese languages) on September 23, 2008;

(4)  The Company’s announcement regarding the poll results of the AGM
held on September 5, 2008 and closure of register of members, dated
September 5, 2008, published (in both English and Chinese languages)
on the websites of The Stock Exchange of Hong Kong Limited and the
Company on the same day; and

(5)  The Company’s announcement regarding a discloseable transaction:
Investment for 51% interest in Yichang Port Group Limited, dated
September 3, 2008, published (in both English and Chinese languages)
on the websites of The Stock Exchange of Hong Kong Limited and the
Company on the same day.

The parts of the enclosed documents that are in Chinese substantially restate
the information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is
enclosed for your convenience.

Very truly yours,

qufﬁ [
Simon Luk

Enc.

c.c. PYI Corporation Limited




IMPORTANT

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited
take no responsibility for the contents of this letter, 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 letter.

If you are in any doubt about any of the contents of this letter, you should obtain independent
professional advice.

A copy of this letter has been registered by the Registrar of Companies in Hong Kong as required by
section 342C of the Companies Ordinance, Chapter 32 of the Laws of Hong Kong. A copy of this letter
has been filed with the Registrar of Companies in Bermuda as required by the Companies Act. The
Securities and Futures Commission, the Registrar of Companies in Hong Kong and the Registrar of
Companies in Bermuda take no responsibility as to the contents of this letter.

The Directors collectively and individually accept full responsibility for the accuracy of the information
contained in this letter and the attached appendix and confirm, having made all reasonable enquiries,
that to the best of their knowledge and belief there are no other facts the omission of which would
make any statement herein misleading.

PYI Corporatin Limited

{Incorporated in Bermuda with limited liability)
{Stock Code: 498)

WARRANTS ISSUE
IN RELATION TO FINAL DIVIDEND
FOR THE YEAR ENDED 31 MARCH 2008

26 September 2008
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DEFINITIONS

In this letter, the following expressions have the following meanings unless the context requires

otherwise;

“2008 AGM"

“Board”

“business day”
“Bye-laws”
“CCASS”
“Companies Act”

“Company” or “PYI”

“Director(s)”

“Excluded Shareholder(s)"

“HKS$"

“HKSCC”

“Hong Kong”

“Listing Rules”

“Overseas Shareholder(s)”

"PY| Share(s)”

"PYI| Shareholder(s)”

“Record Date”

“Stock Exchange”

“Warrant({s)”

the annual general meeting of PYI held at JW Marriott Baliraom
on Level 3, JW Marriott Hotel Hong Kong, Pacific Place,:88
Queensway, Hong Kong on Friday, 5 September 2008 at 1&30
a.m. !

the board of Directors

any day (other than Saturday and Sunday) on which Iicen#ed
banks in Hong Kong are open for business during their nornal
business hours '

the bye-laws of the Company

the Central Clearing and Settlement System established and
operated by HKSCC

the Companies Act 1981 of Bermuda

PY| Corporation Limited, a company incorporated in Berm@da
with limited liability, the shares of which are listed on the nfain
board of the Stock Exchange ‘

director(s) of the Company

Overseas Shareholder{s) who are excluded from the Warrgnts
Issue by the reason that the Board, upon making engyiry,
consider such exclusion to be necessary or expedient: on
account either of the legal restrictions under the laws of ghe
relevant places or the requirements of the relevant regulafory
body or stock exchange in those places

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Securities Clearing Company Limited, a whplly
owned subsidiary of Hong Kong Exchanges and Clealing
Limited

Hong Kong Special Administrative Region of the People's
Republic of China ;

the Rutes Governing the Listing of Securities on the Sfock
Exchange ‘

PY) Shareholder(s) whose addresses on the Compamy’s
register of members as at the Record Date were in places
outside Hong Kong ‘
ordinary share(s) of HK$0.10 each in the share capital of PYI
holder(s) of PY| Shares

Thursday, 18 September 2008, being the date for determinafion
of entitlements to the Warrants ’

The Stock Exchange of Hong Kong Limited
warrant(s) issued by the Company entitling the holders thefeof

to subscribe for new PY1 Shares at an initial subscription @rice
of HK$1.0 per PYI Share (subject to antidilutive adjustments)



DEFINITIONS

“Warrants Issue”

n(you

in relation to the final dividend for the year ended 31 March
2008 declared and payable by the Company, the issue of
Warrants, on the basis of one Warrant for every six existing
PYl Shares held by PYIl Shareholders (other than Excluded
Shareholders) whose names appeared on the register of
members of the Company at the close of business on the
Record Date

per cent
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PY1 Corporation Limited

{Incorporated in Bermuda with limited fiability)
(Stock Code: 498)

Chow Ming Kuen, Joseph ost, up Registered Office:
{Chairman and Independent Non-Executive Director) Clarendon House

Lau Ko Yuen, Tom 2 Church Street
{Deputy Chairman and Managing Director) Hamilton HM 11

Chan Kwok Keung, Charles Bermuda
{Non-Executive Director)

Kwok Shiu Keung, Ernest Principal Place of Business in
{Independent Non-Executive Director) Hong Kong:

Chan Shu Kin 31st Floor, Paul Y. Centre
{independent Non-Executive Director) 51 Hung To Road

Leung Po Wing, Bowen Joseph Gss, 4P Kwun Tong
(Independent Non-Executive Director) Kowloon

Li Chang An Hong Kong

{Independent Non-Executive Director)
26 September 2008

To the PY! Shareholders and,
for information only, holders of
share options of PYI!

Dear Sir or Madam,

WARRANTS ISSUE
IN RELATION TO FINAL DIVIDEND
FOR THE YEAR ENDED 31 MARCH 2008

INTRODUCTION

Reference is made to the announcement and circular of the Company dated 23 July 2D08
and 1 August 2008 respectively in relation to the Warrants Issue which has been approved by PYI
Shareholders at the 2008 AGM on 5 September 2008.

The purpose of this letter is to give you further information on the Warrants Issue.
Warrants Issue

The Warrants Issue is made on the basis of one Warrant for every six existing PYl Shares held
by PYI Shareholders (other than Excluded Shareholders) whose names appeared on the registey of
members of the Company at the close of business on the Record Date.

On the basis of 1,508,393,517 PYI| Shares in issue as at the Record Date, 251,398,819
Warrants were issued. Full exercise of the subscription rights attaching to the 251,398,819
Warrants at the initial subscription price of HK$1.0 per PY| Share will resuit in the issue of a totdl of
251,398,919 new PYI Shares (based on the 1,508,393,517 PYI Shares in issue as at the Record Date)
representing 16.7% of the issued share capital of the Company as at the Record Date and ajout
14.3% of the issued share capital of the Company as at the Record Date as enlarged by the allotmdent
and issue of new PYl Shares upon full exercise of the subscription rights attaching to the Warrant$.

The Coempany confirms compliance with the requirements of rule 15.02(1) of the Listing Fluf_as.
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Subscription Price

Each Warrant entittes the holders thereof to subscribe for one new PY| Share at an initial
subscription price of HK$1.0 per PYIl Share in cash, subject to anti-dilutive adjustments. The initial
subscription price of the Warrants represents:

(a) a premium of about 138% ta the closing price per PYIl Share of HK$0.420 as quoted on
the Stock Exchange on 18 September 2008 (being the Record Date);

(b} a premium of about 116% to the average closing price per PYI Share of HK$0.464 for five
business days up to and including 18 September 2008; and

{c) a premium of about 75% to the average closing price per PYI Share of HK$0.570 for ten
business days up to and including 18 September 2008.

On the basis of 1,508,393,517 PYI| Shares in issue as at the Record Date, 251,398,919
Warrants were issued. Assuming an initial subscription price of HK$1.0 per PY| Share, the aggregate
subscription amount upon exercise of all the 251,398,919 Warrants would be HK$251,398,919 and
the expected market capitalizaticn of the Warrants is about HK$75 million (based on average closing
ptice per PY| Share for 80 business days up to and including 18 September 2008). The Company
confirms compliance with the requirements of rules 8.08, 8.09(4) and 8.14 of the Listing Rules.

Fractional Entitlements

Fractional entitlements to the Warrants have not been granted to the PYI| Shareholders but will
be aggregated and sold for the benefit of the Company.

Subscription Period

The term of the Warrants is one year from the date of issue. The Warrants may be exercised by
the PY| Shareholders thereof at any time between the date of the issue of the Warrants (which is 26
September 2008) and the date immediately preceding the date falling on the first anniversary of the
date of issue of the Warrants (which is 25 September 2009), both dates inclusive.

Conditions
The Warrants Issue was conditional upon:

(a) the passing of an ordinary resolution approving the payment of the final dividend, the
Warrants Issue and the issue and allotment of the new PY! Shares falling to be issued
upon exercise of the subscription rights attaching to the Warrants at the 2008 AGM; and

(b)  the Listing Committee granting the listing of, and permission to deal in the Warrants, and
the new PY| Shares failing to be issued upon exercise of the subscription rights attaching
to the Warrants.

As at the Record Date, the condition set out in paragraph (a) has been fulfilled and with respect
to the condition set out in paragraph (b), an application will be made to the Listing Committee for the
listing of and permission to deal in the Warrants and the new PYI Shares which may fall to be issued
upon exercise of the subscription rights attaching to the Warrants.

Overseas Shareholders

As set out in the announcement of the Company dated 23 July 2008, the Warrants Issue will
not be made to Overseas Shareholders in the event that the Board is of the view that, after making
enquiry, the exclusion of Overseas Shareholders is necessary or expedient on account of either of the
legal restrictions under the laws of the relevant places or the requirements of the relevant regulatory
body or stock exchange in those places.
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As at the Record Date, based on the register of members of the Company, there were thiee
Overseas Shareholders of which one is with an address in Taiwan, one is in Malaysia and another
is in Macau. Pursuant to rule 13.36(2) of the Listing Rules, the Board has made enquiries on :’ue
legal restrictions and regulatory requirements in relation to the Warrants Issue to the Oversdas
Shareholders in the above jurisdictions and on the compliance requirements in the relevint
restrictions and formalities. Based on the legal opinions obtained and having regard to the numbed of
Overseas Shareholders as at the Record Date, none of such Overseas Shareholders will be excluded
from the Warrants Issue.

Certificates for the Warrants

Certificates for the Warrants have been posted on or before 26 September 2008 to PYI
Shareholders (other than Excluded Shareholders) by ordinary post to their respective addresées
shown on the register of members of the Company at their own risks.

Board Lot

Dealings in the Warrants are expected to commence on the Stock Exchange on 29 September
2008. The Warrants are expected to be traded on the Stock Exchange in board lot of 5,000 Warraits,
carrying rights to subscribe for 5,000 PYl Shares at the initial subscription price of HK$1.0 per PYI
Share (subject to anti-dilutive adjustments). The Warrants are not proposed to be listed on any ot er
stock exchange other than the Stock Exchange.

Subject to the granting of listing of, and permission to deal in, the Warrants and the new PYI
Shares which may fall to be issued upon the exercise of the subscription rights attaching to fhe
Warrants on the Stock Exchange as well as compliance with the stock admission requirements of
HKSCC, the Warrants and the new PY| Shares which may fall to be issued upon the exercise of fhe
subscription rights attaching to the Warrants will be accepted as eligible securities by HKSCC ¥or
deposit, clearance and settlement in CCASS with effect from the commencement date of dealiggs
in the Warrants on the Stock Exchange or such other date as determined by HKSCC. Settiemen{ of
transactions between participants of the Stock Exchange on any trading day is required to take pldce
in CCASS on the second trading day thereafter. All activities under CCASS are subject to the Gen ral
Rules of CCASS and CCASS Operational Procedures in effect from time to time.

Reasons for the Warrants Issue

The Board is of the opinion that the Warrants Issue will enhance the return on investmpnt
for the PY!l Shareholders as well as the equity base of PYl, and improve the liquidity position of the
PY1 Shares in the market. The Board is also of the opinion that the Warrants Issue provides the PYI
Shareholders (other than Excluded Shareholders) with a further opportunity to participate in the
future growth of PYI at an attractive discount to the net asset value of HK$2.24/PY] Share and atJhe
same time also provides an opportunity for PYI to raise funds to strengthen its financial position gnd
capability to develop and expand its business in the coming year. '

The proceeds, if all of the Warrants are exercised in full at the initial subscription prica of
HK$1.0 per PYl Share, will be about HK$251,398,919 before expenses, which will enhance the
working capital and the net asset position of PYl. The Board believes that the Warrants Issuq is
beneficial to PYl and PYI Shareholders as a whole.

However, as the amount that may be raised from the exercise of the Warrants is uncertain, ihe
Board has not earmarked any amount for any specific purposes.

Stamp Duty

Dealings in the Warrants are subject to Hong Kong stamp duty. PYl Shareholders fre
recommended to consult their professicnal advisers as to the tax implications of the Warrants Issue,
in particular, whether the Warrants would be regarded as a transaction of an income or capital naQJre
or make such PY| Shareholders liable to a taxation.

Yours faithfully,
For and on behalf of
PYI Corporation Limited
Chow Ming Kuen, Joseph CBE, J°P
Chairman




APPENDIX SUMMARY OF THE TERMS OF THE WARRANTS

The Warrants are issued subject to and with the benefit of an instrument by way of deed poll
{the “Instrument”) executed by the Company and are issued in registered form and form one class and
rank pari passu in all respects with each other.

The Warrants represent direct obligations of the Company to the registered holders for the time
being of the Warrants (the “Warrantholders”). The principal terms and conditions of the Warrants are
set out in the certificates for the Warrants (“Warrant Certificates”) and include provisions to the effect
set out below. The Warrantholders are entitled to the benefit of, be bound by, and are deemed to have
notice of all such terms and conditions (the “Conditions”) and of the provisions of the Instrument,
copies of which will be available for inspection from the registrar of the Company for the time being
in Hong Kong in respect of the Warrants (the "Warrant Registrar”). The following is a summary of the
principal provisions of the Instrument,

1 SUBSCRIPTION RIGHTS

(a)  Subject to the provisions of the Instrument and in compliance with all exchange control,
fiscal and other laws and regulations applicable thereto, the Warrantholder shall have the
right (“Subscription Right™), which may be exercised in whole or in part, but not in respect
of a fraction of a PYl Share, at any time within the period from 26 September 2008 to 25
September 2009 (both dates inclusive) or such earlier date as provided in the Instrument
{the “Subscription Period™), to subscribe in Hong Kong dollars in cash an amount up
to the amount stated on the Warrant Certificate for such Warrants (“Exercise Moneys”)
for fully paid PYl Shares at a price of HK$1.00 per PY| Share {subject to adjustment
as referred to below) (the "Subscription Price"). After the last day of the Subscription
Period, any Subscription Rights which have not been exercised shail lapse and Warrant
Certificates shall cease to be valid for any purpose whatsoever.

(b)  The entittements of the Warrantholders to their Warrants are evidenced by the Warrant
Certificates, each of which contains a subscription form (the “Subscription Form”). In
order to exercise in whole or in part the Subscription Rights, the Warrantholder must
complete and sign the Subscription Form (which shall be irrevocable) and deliver the
same to the Warrant Registrar, together with a remittance for the Exercise Moneys
{or, in the case of a partial exercise, the relevant portion of the Exercise Moneys),
being the amount of the Subscription Price for the PY| Shares in respect of which the
Warrantholder is exercising his Subscription Rights, in each case, compliance must also
be made with any exchange control, fiscal or other laws or, regulations for the time being
applicable.

(c) The number of PYl Shares to be allotted on exercise of the Subscription Rights shall
be calculated by dividing the amount specified in the relevant Subscription Form and
duly remitted as aforesaid by the Subscription Price applicable on the subscription
date (“Subscription Date"). No fraction of a PY| Share shall be allotted but any balance
representing fractions of the Exercise Moneys paid on exercise of the Subscription Rights
shall be paid by the Company to the Warrantholder and such balance shall be rounded
down to the nearest one cent.

(dy The Company has undertaken in the Instrument that other than in circumstances
envisaged in Condition 16(A) of the Instrument any PY| Shares falling to be issued
upon the exercise of any of the Subscription Rights represented by the Warrant
Certificates shall be issued and allotted not tater than 10 business days after the relevant
Subscription Date, taking acccunt of any adjustment which may have been made
pursuant to Clause 4 of the Instrument, and shall rank pari passu with the PYIl Shares in
issue on the relevant allotment date of such PY| Shares and accordingly shall entitle the
holders to participate in all dividends or other distributions paid or made after the relevant
allotment date of such PY| Shares 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 on or before the relevant allotment date of such PYI| Shares and notice of the amount
and record date for which shall have been given to the Stock Exchange prior to the
relevant altotment date of such PYI Shares.
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(e)

As soon as practicable after the relevant allotment and issue of PYi Shares (and, in any
event, not later than 10 business days after the relevant Subscription Date) they shalkbe
issued free of charge to the Warrantholder(s) to whom such allotment has been made
upen his exercise of any Subscription Rights:

{i) a certificate (or certificates) for the relevant PYI| Shares in the name(s) of s‘ch
Warrantholder(s);

(iiy  (if applicable) a balancing Warrant Certificate in registered form in the namg(s)
of such Warrantholder(s) in respect of any Subscription Rights remainjng
unexercised, !

i

(iiiy  {if applicable) a cheque representing fractions of the Exercise Moneys in resped} of
the Warrantholder's fractional entitlement to PY| Shares as mentioned in Condif§on
2(C) of the Instrument; and :

{iv)  (if applicable) the certificate mentioned in Clause 6(A){4) of the Instrument.

The certificate(s) for PYl Shares arising on the exercise of Subscription Rights, the
balancing Warrant Certificate (if any), the cheque in respect of the Exercise Moneysg in
respect of the Warrantholder’s fractional entitiement to PYI Shares (if any), the certifigate
mentioned in Clause 6(A)(4) of the Instrument (if any) shall be sent by post at the ris§ of
such Warrantholder(s) to the address of such Warrantholder(s) (or, in the case of a jgint
holding to that one of them whose name stands first in the register of Warrantholders
{the “Register”)). If the Company agrees, such certificates and cheques may by pfior
arrangement be retained by the Warrant Registrar to await collection by the relevant
Warrantholder(s). §

2. ADJUSTMENTS OF SUBSCRIPTION PRICE

The Instrument contains detailed provisions relating to the adjustment of the Subscription Price
The following Is a summary of the adjustment provisions of the Instrument:

(a)

1

The Subscription Price shall from time to time (except as mentioned in sub-paragraphs

(b) and {c) below) be adjusted as provided in the Instrument in each of the followng

cases (but shall however not be adjusted below the nominal value of PY| Shares unttl he

Subscription Right Reserve (as defined in the Instrument)} is maintained): A

(i) an alteration of the nominal amount of each of the PY| Shares by reason of hny
consolidation or subdivision;

(i)  an issue (other than in lieu of a cash dividend) by the Company of any PYI Shé'es
credited as fully-paid by way of capitalisation of profits or reserves (including emy
share premium account or capital redemption reserve fund);

!

(iiiy any capital distribution being made by the Company, whether on a reductnon of
capital or otherwise, to PY| Shareholders (in their capacity as such); !

{iv) a grant by the Company to PY1 Shareholders (in their capacity as such) of rights
to acquire for cash assets of the Company or any of its Subsidiarias (as definefl i
the Instrument);

of rights, or a grant to PY1 Shareholders of any options or warrants to subsc{ibe
for new PYI Shares, at a price per new PYl Share which is less than 90% offthe
market price at the date of the announcement of the terms of the offer or g
(whether or not such issue is subject to the approval of the PY| Shareholde
other persons); i

(v)  an offer being made by the Company to PY| Shareholders for subscription by t'ay
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(vi)

{vii}

{viii)

an issue wholly for cash being made by the Company or, any other company
of any securities which by their terms are convertible into or exchangeable for
or carrying rights of subscription for new PYl Shares, and the total Effective
Consideration (as defined in the Instrument) per new PY| Share is less than 90%
of the price which is the market price at the date of the announcement of the terms
of issue of such securities (whether or not such issue is subject to the approval
of the PY| Shareholders or other persons) or the rights of conversion or exchange
on subscription attached to such securities are modified so that the total Effective
Consideration per new PYI| Share initiaily receivable for such securities shall be
less than 90% of the price which is the market price at the date of announcement
of the proposal to modify such rights of conversion or exchange or subscription;

an issue being made wholly for cash of any PYI Shares (other than pursuant to
a Share Option Scheme (as defined in the Instrument)) at a price per PY| Share
which is less than 90% of the market price at the date of the announcement of the
terms of such issue; and

an offer or invitation by the Company to tender for sale to the Company any
PYI Shares, or the purchase by the Company of any PY| Shares or securities
convertible into PYl Shares or any rights to acquire PY| Shares (excluding any
such purchase made on the Stock Exchange or any recognised stock exchange,
being a stock exchange recognised for this purpose by the Securities and Futures
Commission or equivalent authority and the Stock Exchange) where the Directors
consider that it may be appropriate to make an adjustment to the Subscription
Price.

Except as mentioned in sub-paragraph (c) below, no such adjustment as is referred to in
sub-paragraph (a} above shall be made in respect of:

(i)

(i)

{iii)

(iv)

(v}

an issue of fully-paid PY! Shares upon the exercise of any conversion rights
attached to securities wholly or partly convertible into PYi Shares or upon the
exercise of any rights (including the Subscription Rights) to acquire PY| Shares;

an issue by the Company of PYI Shares or by the Company or any Subsidiary
{as defined in the Instrument) of securities wholly or parily convertible into or
carrying rights to acquire PYI| Shares, in any such case in consideration or part
consideration for the acquisition of any other securities, assets or business;

an issue of fully-paid PYl Shares by way of capitalisation of all or part of the
Subscription Right Reserve (as defined in the Instrument) which has been or
may be established pursuant to the terms of any other securities wholly or, partly
convertible into or carrying rights to acquire PY| Shares;

an issue of PY| Shares pursuant to a scrip dividend scheme where an amount not
less than the nominal amount of the PY| Shares so issued is capitalised and the
market value {as defined in the Instrument) of such PYI| Shares in aggregate is not
more than 110% of the amount of dividend which PYI| Shareholders could elect to
or would otherwise receive in cash; or

an issue by the Company of PY| Shares or cther securities by the Company or any
Subsidiary convertible into or exchangeable for or carrying rights of subscription
for PY| Shares pursuant to a Share Option Scheme (as defined in the Instrument),
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{c)

(d)

(e}

(f)

(9}

Notwithstanding the conditions as described above, in any circumstances where f{he
Directors shall consider that an adjustment to the Subscription Price provided for unfler
the foregoing conditions described above should not be made or should be calculajed
on a different basis or that an adjustment to the Subscription Price should be made
notwithstanding that no such adjustment is required under the foregoing provisiong of
this Clause, the Company may appoint the Auditors (as defined in the Instrument) or
approved financial adviser to consider whether for any reason whatever the adjustmeny to
be made (or the absence of adjustment) would not or might not fairly and appropriagely
reflect the relative interests of the persons affected thereby and, if such Auditorsj or
approved financial adviser shall consider this to be the case, the adjustment shalllbe
moedified or nullified, or an adjustment made instead of no adjustment, in such manher
{including without limitation, making an adjustment calculated on a different basis)

the adjustment shall take effect from such other date and/or time as shall be certifie

the Auditors or approved financial adviser to be in its opinion fair and appropriate. i

by

Any adjustment to the Subscription Price shall be made to the nearest one chbnt
{HK$0.005 being rounded up)} and in no event shali any adjustment (otherwise than ugon
the consolidation of PYI Shares into shares of a larger nominal amount each or upch a
purchase of PYl Shares) involve an increase in the Subscription Price. In addition 1o gny
determination which may be made by the Directors, every adjustment to the Subscrip§on
Price shall, save as otherwise expressly provided in the Instrument, be certified eitheri({at
the option of the Company) by the Auditors or by an approved financial adviser. '

o
adjustment shall be made to the Subscription Price in any case in which the amoung by
which the same would be reduced would be less than one cent and any adjustment #hat
would otherwise be required then to be made shall not be carried forward.

Notwithstanding anything contained in the Instrument or the Warrant Certificates,i"n

Whenever the Subscription Price is adjusted as provided for in the Instrument, fhe
Company shall give notice to the Warrantholders that the Subscription Price has bgen
adjusted (setting forth the event giving rise to the adjustment, the Subscription Price in
effect prior to such adjustment, the adjusted Subscription Price and the effective date
thereof}) and shall at all times therseafter, so long as the Subscription Rights renfain
exercisable, make available for inspection by Warrantholders at its principal placd of
business for the time being in Hong Kong, where copies of the same may be obtained, a
signed copy of the said certificate of the Auditors or {(as the case may be} of an approyed
financial adviser and a certificate signed by a Director, setting forth brief particularg of
the event giving rise to the adjustment, the Subscription Price in effect prior to stich
adjustment, the adjusted Subscription Price and the effective date thereof and sha!lj on
request, send a copy thereof to any Warrantholder.

If the Company or any Subsidiary shall in any way modify the rights attached to fany
share or loan capital so as wholly or partly to convert or make convertible such sharé or
loan capital into, or attach thereto any rights to acquire, PY! Shares, the Company shall
appoint the Auditors or approved financial adviser to consider whether any adjustmerg to
the Subscription Price is appropriate {(and if such Auditors or approved financial adviser
shall certify that any such adjustment is appropriate, the Subscription Price shallj be
adjusted accordingly and the provisions of (d}, (e} and (f) above shall apply).

3. REGISTERED WARRANTS

The Warrants are issued in registered form. The Company shall be entitled to treat ghe
registered holder of any Warrant as the absolute owner thereof and accordingly shall not, excepj as
ordered by a court of competent jurisdiction ar required by law, be bound to recognise any equitdble
or other claim to or interest in such Warrant on the part of any other person, whether or not it pas
express or other notice thereof, i
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4, TRANSFER, TRANSMISSION AND REGISTER

The Warrants shall be transferable in such unit of Warrants carrying Subscription Rights of
one whole PY| Share by instrument of transfer in any usual or common form or, in any other form
which may be approved by the Directors. The Company shall accordingly maintain a register of
Warrantholders in the territory where the Stock Exchange for the time being is situated (or such other
place as the Directors consider, appropriate, having regard to the applicable rules governing the
listing of Warrants). Transfers of Warrants must be executed by both the transferor and the transferee.
Where the transferor or the transferee is HKSCC Nominees Limited or its successor thereto (or such
other company as may be approved by the board of Directors for this purpose), the transfers may
be executed by machine imprinted signature on its behalf or under hand(s) of authorised person(s).
The provisions of the bye-laws of the Company relating to the registration and transfer of PYI Shares
shall, mutatis mutandis, apply to the registration and transfer of the Warrants. The Instrument contains
provisions relating to the transfer, transmission and registration of the Warrants.

Since the Warrants will be admitted to the CCASS, so far as applicable laws or regulations
of relevant regulatory authorities, terms of the Instrument and circumstances permit, the Company
may determine the last trading day of the Warrants to be a date at least three trading days before 25
September 2009.

Persons who hold the Warrants and have not registered the Warrants in their own names
and wish to exercise the Warrants should note that they may incur additional costs and expense in
connection with any expedited re-registration of the Warrants prior to the transfer or exercise of the
Warrants, in particular during the period commencing ten business days prior to and including the last
day of the Subscription Period.

5. CLOSURE OF REGISTER OF WARRANTHOLDERS

The registration of transfers may be suspended and the Register may be closed at such times
and for such periods as the Directors may from time to time direct, provided that the same be not
closed for a period, or for periods together, of more than 30 days in any one year. Any transfer or
exercise of the Subscription Rights attached to the Warrants made while the Register is so closed
shall, as between the Company and the person claiming under the relevant transfer of Warrants or,
as the case may be, as between the Company and the Warrantholders who have so exercised their
respective Subscription Rights attached to their Warrants (but not otherwise), be considered as made
immediately after the reopening of the Register.

6. PURCHASE AND CANCELLATION
The Company or any of its subsidiaries may at any time purchase Warrants:
(a) in the open market or by tender (available to all Warrantholders alike) at any price; or
(b) by private treaty at a price, exclusive of expenses, not exceeding 110% of the closing
price of the Warrants for one or more board lots of Warrants on the last day on which the

Warrants were traded on the Stock Exchange prior to the date of purchase thereof, but
not otherwise.

All Warrants purchased as aforesaid shall be cancelled forthwith and may not be reissued or re-
sold.

7 MEETINGS OF WARRANTHOLDERS AND MODIFICATION OF RIGHTS

(@) The Instrument contains provisions for convening meetings of Warrantholders to consider
any matter affecting the interests of Warrantholders, including the modification by a
Special Resolution (as defined in the Instrument) of the provisions of the Instrument and/
or these Conditions. A resolution duly passed at any such meeting shall be binding on
the Warrantholders, whether present or not.
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{b) All or any of the rights for the time being attached to the Warrants (including any; of
the provisions of the Instrument) may from time to time (whether or, not the Compiny
is being wound up) be altered or abrogated (including but without prejudice to that
generality by waiving compliance with, or by waiving or authorising any past or, propoged
breach of, any of the provisions of the Conditions and/or the Instrument) and the sancqon
of a Special Resolution shall be necessary and sufficient to effect such alterationt or
abrogation. '

(c) Where a Warrantholder is a recognised clearing house (within the meaning of
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)) or lits
nominee(s), it may authorise such person or persons as it thinks fit to act as lits
representative (or representatives) or proxy (or, proxies) at any Warrantholders’ meeging
provided that, if more than one person is so authorised, the authorisation or proxy f@m
must specify the number and class of Warrants in respect ot which each such persos is
so authorised. The person so authorised shall be entitled to exercise the same power
on behalf of the recognised clearing house as that recognised clearing house oriits
nominee(s) could exercise as if such person was an individual Warranthotder.

8. QUORUM

The quorum of a meeting of the Warrantholders shall be two or more Warranthelders present in
person or by proxy and being or representing in the aggregate the holders of not less than 10% of ihe
Subscription Rights of all Warrants for the time being outstanding and exercisable.

be two or more persons holding warrants or being proxies and being or, representing in the aggre
holders of not less than one third of the Subscription Rights of all Warrants for the time bejng
outstanding and exercisable.

9. REPLACEMENT OF WARRANT CERTIFICATES

The guorum of a meeting of the Warrantholders for the passing of a Special Resolution s%all

(@) If a Warrant Certificate is mutilated, defaced, lost or destroyed, it may, at the dlscre jon
of the Company, be replaced at the office of the registrars for the time being of the
Company in Hong Kong (unless the Directors otherwise determine) on payment of séch
costs as may be incurred in connection therewith and on such terms as to eviderge,
indemnity and/or security as the Company may require and on payment of such fee
not exceeding HK$2.50 (or such other amount as may from time to time be permijed
by the Stock Exchange) as the Company may determine. Mutilated or defaced Warmant
Certificates must be surrendered before replacements will be issued. !

(b) Inthe case of lost Warrant Certificates, Section 71A subsections (2), (3), (4), (6), (7) énd
(8) of the Companies Ordinance (Chapter 32 of the Laws of Hong Kong) shall apply ap it
“shares” referred to therein included the Warrants.

10. CALL

If at any time the aggregate of the amount of Exercise Moneys payable on exercise in fulf of
the Warrants which have not been exercised is less than 10% of the aggregate amount of Exerdjse
Moneys attached to all the Warrants issued under the Instrument, the Company may, on gi ng
not less than three months' notice to that effect, require Warrantholders either to exercise tHeir
Subscription rights or to allow them to lapse. On expiry of such notice, the unexercised Warrants sk all
be automatically cancelled without compensation to the Warrantholders.

11.  PROTECTION OF SUBSCRIPTION RIGHTS

The Instrument contains undertakings by and restrictions on the Company designed to prolbct
the Subscription Rights.

12. ISSUE OF FURTHER WARRANTS

The Company shall be at liberty to issue further warrants to subscribe PY!l Shares in snch
manner and on such terms as it sees fits.
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13. UNDERTAKINGS BY THE COMPANY
The Company has undertaken in the Instrument, among other things, that:

(a) it shall send to each Warrantholder, at the same time as the same are sent to the holders
of PY| Shares, its audited accounts and all other notices, reports and communications
despatched by it to the PYl Shareholders generally;

(b) it shall pay all Bermuda and Hong Kong stamp and capital duties (if any), registration
fees or similar charges, if any, in respect of the execution of the Instrument, the creation
and initia! issue of the Warrants in registered form, the exercise of the Subscription
Rights and the issue of PYI Shares upon exercise of the Subscription Rights;

(c) it shall keep available for issue sufficient Ordinary Capital (as defined in the Instrument)
to satisfy in full all rights for the time being outstanding of subscription for and conversion
into PYIl Shares; and

{d) it shall use its best endeavours to procure that:

(i) at all times during the Subscription Period, the Warrants may be dealt in on the
Stock Exchange (save that this obligation shall Yapse in the event that the listing of
the Warrants on the Stock Exchange is withdrawn following an offer for all or, any
of the Warrants); and

(i)  all PYl Shares allotted upon exercise of the Subscription Rights may, upon
allotment or as soon as reasonably practicable thereafter, be dealt in on the Stock
Exchange (save that this obligation shall lapse in the event that the listing of the
PYI Shares on the Stock Exchange is withdrawn following an offer, for all or any of
the PYI Shares where a like offer is extended to holders of the Warrants).

14. OVERSEAS WARRANTHOLDERS

None of the Subscription Rights attaching to the Warrants may be exercised by any
Warrantholder whose registered address is in or who is a national of or is resident in any territory
other than Hong Kong where in the opinion of the Directors, after having reviewed the register of
members, the allotment of PYl Shares to such Warrantholder upon exercise of any Subscription
Rights would or may in the absence of compliance with registration or any other special formalities
in such territory, be unlawful or impracticable under the laws of such territory or Hong Kong and
each exercise of the Subscription Rights shall constitute a confirmation that the Warrantholder so
exercising is not a resident or national of any such territories. In addition, the Directors shall have the
discretion, if in their opinion that the foregoing restriction may apply to any exercise of Subscription
Rights, to refuse to accept such exercise.

15. RIGHTS OF WARRANTHOLDERS ON WINDING-UP

(a) In the event a notice is given by the Company to the PY| Shareholders and at the same
time to each Warrantholder as undertaken by the Company in the Instrument to convene
a PY| Shareholders’ meeting for the purpose of considering and, if thought fit, approving
a resolution to wind-up the Company voluntarily, every Warrantholder shall be entitled by
irrevocable surrender of his Warrant Certificate(s) to the Company with the Subscription
Form({s) (as defined in the Instrument) duly completed, together with payment of the
Exercise Moneys or the relative portion thereof (such Subscription Form(s} and Exercise
Moneys to be received by the Company not less than five business days prior to the
proposed PYl Shareholders’ meeting) to be allotted and issued, as soon as possible
and in any event no later than the day immediately prior to the date of the proposed
PY| Shareholders’ meeting, the PYI Shares to be issued pursuant to the exercise of the
relevant Subscription Rights. The Company shall give notice to the Warrantholders of the
passing of such resolution within seven days after the passing thereof.
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(b)

(c)

If an effective resolution is passed during the Subscription Period for the voluntdry
winding-up of the Company for the purpose of reconstruction or amalgamation pursugnt
to a scheme of arrangement to which the Warrantholders, or some persons designaipd
by them for such purpose by Special Resolution, shall be a party or in conjunction wjth
which a proposal is made to the Warrantholders and is approved by Special Resolutign,
the terms of such scheme of arrangement or (as the case may be) proposal shall pe
binding on all the Warrantholders. '

Subscription Rights which have not been exercised at the date of the passing of s
resolution will tapse and the Warrant Certificates will cease to be valid for any purpos

Subject to the foregoing, if an effective resolution is passed to wind up the Companyfll
h

16. NOTICES

The Instrument contains provisions relating to notices to be given to Warrantholders and ﬁe
following provisions shall apply to such notices:

(a)

(b)

(c)

every Warrantholder shall register with the Company an address either in Hong Kohg
or elsewhere 10 which notices to be given to such Warrantholder are to be sent ahd
if any Warrantholder shall fail so to do notice may be given to such Warrantholder py
sending the same in any of the manners hereinafter mentioned to his last known pldee
ot business or residence or, if there be none, by posting the same for three days at the
principal place of business of the Company in Hong Kong; :

a notice may be given by paid advertisement of the same in both a leading Eng! h
language newspaper circutated in Hong Kong and a leading Chinese langu
newspaper circulated in Hong Kong or, by delivery, prepaid lefter {airmail in the case,of
an overseas address), cable or telex message; and

all notices with respect to Warrants standing in the names of joint holders shall be giyj
to whichever, of such persons is named first in the Register and notice so given shall
sufficient notice to all the joint holders of such Warrants. 1

17 GOVERNING LAW

The Instrument and the Warrants are governed by and are to be construed in accordance \A‘th
the laws of Hong Kong. ,
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The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing
Company Limited (“HKSCC") take no responsibility for the contents of this
announcement, 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 announcement.

This announcement is for information purposes only and does not constitute an
invitation or offer to acquire, purchase or subscribe for securities.

Unless the context otherwise requires or specifically defined herein, terms used in
this announcement shall have the same meaning as defined in the circular of PYI
Corporation Limited dated 1 August 2008 (the “Circular”).

el

PYI Corporation Limited

(Incorporated in Bermuda with limited liability)
(Stock Code: 498)

LISTING OF WARRANTS ON THE MAIN BOARD
OF THE STOCK EXCHANGE OF HONG KONG LIMITED
BY WAY OF WARRANTS ISSUE AS FINAL DIVIDEND
FOR THE YEAR ENDED 31 MARCH 2008
AND
ADJUSTMENTS TO THE CONVERSION
PRICE OF THE CONVERTIBLE NOTES AND THE EXERCISE
PRICE AND NUMBER OF THE SHARE OPTIONS

Number of Warrants : 251,398,919
Subscription Price : HK$1.00, subject to anti-dilutive adjustments
Stock Code of the Warrants : 00849

Reference is made to the announcement of the Company dated 23 July 2008 and the
Circular. Terms defined in the Circular shall have the same meanings when used in this
announcement unless defined otherwise.

Reference is also made to the ordinary resolution passed at the annual general
meeting of the Company on 5 September 2008 whereby PYI| Shareholders approved
the Warrants Issue in relation to the final dividend for the year ended 31 March 2008
by the Company entitling the holders thereof to subscribe for new PYIl Shares at an
initial subscription price of HK$1.00 per PY! Share (subject to anti-dilutive adjustments).




According to the determination by independent valuer engaged by the Company, the fair
value of one Warrant as at 5 September 2008 is approximately HK$0.051. Therefore,
each PYI Shareholder is entitled to a final dividend of approximately HK$0.0085 per
PYl Share which will be applied out of the retained profits of the Company.

Application has been made by the Company to the Listing Committee of the Stock
Exchange for the granting of the approval for the listing of, and permission to deal
in, the Warrants to be issued as mentioned in the Circular including such number of
PY!l Shares which may be issued upon exercise of the subscription rights attached to
the Warrants. Dealings in the Warrants on the Main Board of the Stock Exchange are
expected to commence on Monday, 29 September 2008. Subject to the granting of the
approval for the listing of, and permission to deal in, the Warrants on the Main Board of
the Stock Exchange as well as the compliance with the stock admission requirements
of HKSCG, the Warrants wili be accepted as eligible securities by HKSCC for deposit,
clearance and settlement in CCASS with effect from the commencement date of
dealings in the Warrants on the Stock Exchange or such other date as determined by
HKSCC. Ali activities under CCASS are subject to the General Rules of CCASS and the
CCASS Operational Procedures in effect from time to time.

The Warrants Issue comprises 251,398,919 Warrants to be issued to PY| Shareholders
whose names appear on the register of members of the Company on 18 September
2008 on the basis of one Warrant for every six PY| Shares held.

The Warrants will be issued in registered form and each Warrant will entitle the holder
thereof to subscribe in cash for one PYI| Share at an initial subscription price of
HK$1.00, subject to anti-dilutive adjustments, at any time during the period commencing
on 26 September 2008 and ending on 25 September 2009 (or if that day is not a
business day, the business day immediately preceding that day) (both days inclusive)
(the “Subscription Period”).

The Subscription Rights attaching to the Warrants (“Subscription Rights”) may be
exercised during the Subscription Period. Any Subscription Rights which have not been
exercised during the Subscription Period will lapse and the relevant Warrant certificates
will cease to be valid for any purpose.

Each Warrant certificate will contain a subscription form. In order to exercise the
Subscription Rights, a holder of Warrants must complete and sign the subscription
form {which shall, once signed and completed, be irrevocable) and deliver the Warrant
certificate (and, if the subscription form used is not the form endorsed on the Warrant
certificate, the separate subscription form) to Tricor Secretaries Limited in Hong Kong
or such other person, firm or company situated in Hong Kong as may be approved from
time to time by the Directors to act as the branch registrar in relation to the Warrants
and transfer of the Warrants together with a remittance of the relevant subscription
monies for the new PYI Shares in respect of which the Subscription Rights are being
exercised.




No fraction of a new PYI Share will be allotted but any balance representing fractions of
the subscription monies paid on the exercise of the Subscription Rights will be paid by
the Company to the relevant holder of Warrants, provided always that if the Subscription
Rights comprised in one or more Warrant certificates are exercised on the same date
by the same holder of Warrants then, for the purpose of determining whether any {and
if so what) fraction of a PY| Share arises, the Subscription Rights represented by such
Warrant certificates will be aggregated.

Certificates for the Warrants (together with the subscription forms) are expected to
be dispatched on or before 26 September 2008 at the risk of the PY|l Shareholders
entitled thereto to their respective addresses shown on the register of members of the
Company.

Dealings in the Warrants on the Main Board of the Stock Exchange are expected to
commence on Monday, 29 September 2008. The Warrants will be traded in board lots
of 5,000 Warrants. The stock code of the Warrants is 00849.

In accordance with the terms of the 3-year convertible note of a principal amount of
RMB120 million issued by the Company (the “Convertible Note”) (details of which
are set out in the circular of the Company dated 2 June 2006), the conversion price
of the Convertible Note shall be adjusted from HK$4.25 per PY! Share to HK$4.135
per PYl Share as a result of the Warrants Issue. Also, in accordance with the Share
Option Scheme, the range of the exercise price of the share options shall be adjusted
from HK$1.24 and HK$4.50 to HK$1.0628 and HK$3.8571 and the total number of
outstanding share options under the Share Option Scheme shall be adjusted from
148,554,000 to 173,313,000 as a result of the Warrants Issue. Save for the above
adjustments, all other terms and conditions of the Convertible Note and Share Option
Scheme remain unchanged. The above adjustments were made having regard to the
terms and conditions of the Convertible Note and Share Option Scheme and have been
reviewed and confirmed by Access Capital Limited, who was appointed for the purpose
of providing an opinion on the adjusted price and adjustments to the Convertible Note
and the outstanding share options of the Company under the Share Option Scheme
respectively.

A copy of the Circular is available for inspection during normal business hours at the
principal place of business of the Company at 31st Floor, Paul Y. Centre, 51 Hung To
Road, Kwun Tong, Kowloon, Hong Kong for a period of 14 days from the date of this
announcement.

By order of the Beard
Mui Ching Hung, Joanna
Company Secretary

Hong Kong, 24 September 2008




As at the date of this announcement, the compaosition of the Board is as follows:

Dr Chow Ming Kuen, Joseph ogg, p
Mr Lau Ko Yuen, Tom

Dr Chan Kwok Keung, Charles

Mr Kwok Shiu Keung, Ernest

Mr Chan Shu Kin

Mr Leung Po Wing, Bowen Joseph gas, e
Mr Li Chang An

* for identification only

Chairman (Independent Non-Executive
Director)

Deputy Chairman and Managing
Director

Non-Executive Director

independent Non-Executive Director

Iindependent Non-Executive Director

Independent Non-Executive Director

Independent Non-Executive Director
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your licensed securities dealer or registered institution in securities, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold or transferred all your shares in PY| Corporation Limited, you should at once hand
this circular to the purchaser or the transferee or to the bank manager, the licensed securities dealer
or other agent through whom the sale or transfer was effected for transmission to the purchaser or the
transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

'
Prig)

PYI Corporation Limited

(Incorporated in Bermuda with limited liability)
(Stock Code: 498)

DISCLOSEABLE TRANSACTION

INVESTMENT FOR 51% INTEREST IN
YICHANG PORT GROUP LIMITED

23 September 2008
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DEFINITIONS

In this circular, unless the
following meanings:

‘Agreement”

‘Announcement”

“associates”
“Board”

“Completion”

“Director(s)”

“Existing YPG Sharehoclders”

“Fulin Port Authority”
“Hong Kong”

“Investment”

“Latest Practicable Date”

“Listing Ruies”

“Model Code”

“New Capital”

“PRC” or "China”

" PY In

“PYI Group”
“SFO”

“Shareholders”

context otherwise requires, the following expressions have the

the conditional agreement dated 2 September 2008 entered
into among PYI, Existing YPG Sharehclders and Yichang Port
Group relating to the Investment

the announcement dated 3 September 2008 made by PYI in
relation to the Investment

has the meaning ascribed thereto under the Listing Rules
the board of Directors

completion of the Agreement with performance by PY1, Existing
YPG Shareholders and Yichang Port Group of their respective
obligations in accordance with the provisions of the Agreement

the director(s) of PYI

the existing shareholders of Yichang Port Group immediately
befcre Completion, comprising Yichang State-owned Assets
Commission and Yiling and excepting Fulin Port Authority

EEAREERR
the Hong Kong Special Administrative Region of the PRC

the proposed investment in Yichang Port Group by injection of
the New Capital pursuant to the terms and conditions of the
Agreement

19 September 2008, being the latest practicable date prior
to the printing of this circular for the purpose of ascertaining
certain information contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

The Model Gode for Securities Transactions by Directors of
Listed Issuers in Appendix 10 to the Listing Rules

approximately RMB114 million (equivalent to approximately
HK$130 million) in cash, being the amount payable by the
Subscriber into Yichang Pert Group pursuant to the Agreement

the People's Republic of China, which for the purpose of this
announcement, shall exclude Hong Kong, the Macac Special
Administrative Region of the People’s Republic of China and
Taiwan

PY! Corporation Limited, a company incorporated in Bermuda
with limited liability, the shares of which are listed on the Stock
Exchange

PY!l and its subsidiaries

the Securities and Futures Qrdinance (Cap 571 of the Laws of
Hong Kong)

holder(s) of Shares




DEFINITIONS

“Share(s)”

“Stock Exchange”
“Subscriber”

“Valuation Report”

“Yichang Port Group”
“Yichang State-owned
Assets Commission”

*Yiting”

“HKS$”
“RMB”
“TEU"
gy m

n

“mu

-

ordinary share(s) of HK$0.10 each in the issued share cagltal
of PYI

The Stock Exchange of Hong Kong Limited :
i
PY| Yichang Investment Limited, a company incorporatig] in
Hong Kong with limited liability and an indirect wholly-owhed
subsidiary of PYI '

the valuation report dated 28 March 2008 issued by LI KktH
B E T &EEI B %A on the assets of Yichang Port Group ag at
31 December 2007
HEEBEBER T T 2T(Yichang Port Group Limited*)

H
HETHEEEEBEIEZ B @ (State-owned Asspts
Supervision and Administration Commission of Yichang
Municipal Government*)

EMREREEELELER QA (Yichang Yiling State-owhed
Assets Operation Co. Ltd*), an enterprise whally owned by‘the
Yichang State-owned Assets Commission

Hong Kong dollars, the fawful currency of Hong Kong
Renminbi, the lawful currency of the PRC
Twenty-foot equivalent unit

per cent.

&, a measurement of land used in PRC

English transliteration for identification purpose oniy

An exchange rate of HK$1 to RMB0.876 has been adopted in this circular for illustration purposes.



LETTER FROM THE BOARD

T
YL L)

PYI Corporation Limited

{Incorporated in Bermuda with limited liability)
{Stock Code: 498)

Chow Ming Kuen, Joseph Registered Office:
(Chairman and Independent Non-Executive Diractor) Clarendon House

Lau Ko Yuen, Tom 2 Church Street
(Deputy Chairman and Managing Director) Hamilton HM 11

Chan Kwok Keung, Charles Bermuda
(Non-Executive Director)

Kwok Shiu Keung, Ernest Principal place of business in
(Independent Non-Executive Director) Hong Kong:

Chan Shu Kin 31st Floor, Paul Y, Centre
(Independent Non-Executive Director) 51 Hung Te Road

Leurg Po Wing, Bowen Joseph Kowloon
(Independent Non-Executive Director) Hong Kong

Li Chang An

(Independent Non-Executive Director)
23 September 2008
To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION

INVESTMENT FOR 51% INTEREST IN
YICHANG PORT GROUP LIMITED

INTRODUCTION

On 3 September 2008, the Company announced its proposed investment in Yichang Port Group
by injection of the New Capital pursuant to the terms and conditions of the Agreement.

On 2 September 2008, PYI Group entered into the Agreement to invest in Yichang Port Group
by way of injection of the New Capital into Yichang Port Group, which amount represented a 51%
equity interest in the share capital of Yichang Port Group as enlarged by the New Capital. The total
sum payable by PYl Group under the Agreement is approximately RMB149 million {equivalent to
approximately HK$170 million).

THE AGREEMENT
Date: 2 September 2008
Parties: (1) PYI,

(2) Yichang State-owned Assets Commission, a PRC government body
established for holding state-owned assets in Yichang;

(3) Yiling, an enterprise wholly owned by Yichang State-owned Assets
Commission and which principal business activity is the management of
state-owned assets in Yichang on behalf of Yichang State-owned Assets
Commissicn; and

(4) Yichang Port Group




LETTER FROM THE BOARD

To the best of the knowledge, information and belief of the Directors and after making all
reasonable enquiries, as at the Latest Practicable Date, (i) Yichang Port Group, Existing G
Shareholders, their respective ultimate beneficial owners and their respective associates are third
Jarties independent of PY| and its connected persons (as defined under the Listing Rules) and jare
not connected persons of PY!l and (ii) there was no previous transaction between PY} and Yiling &ind
Yichang State-owned Assets Commission (and also their associates) in the past 12 months which
may require aggregation under Rule 14.22 of the Listing Rules.

Amount of investment

The total sum payable by PYl Group under the Agreement is approximately RMB149 million
(equivalent to approximately HK$170 million). The New Capital of approximately RMB114 miffion
(equivalent to approximately HK$130 million} in cash will be invested by the Subscriber into Yichling
Port Group in return for a 51% equity interest in the registered capital of Yichang Port Group aind
approximately RMB35 million (equivalent to approximately HK$40 million) will be payable to Yichang
State-owned Assets Commission as controlling premium, The amount of investment was arrived at
having regard to (i) the net assets of RMB109.42 million (equivalent to approximately HK$125 milljon)
of Yichang Port Group immediately after the asset restructuring of Yichang Port Group but prior toithe
injection of the New Capital; (ii) a premium for control as Yichang Port Group will become a subsidjary
of PYI Group upon Completion; (iii) the strategic value of Yichang Port being the transshipping hub
for the middle and upper reach of the Yangtze; and {(iv) the future potentials of Yichang Port Groub in
view of, inter alia, its improved prospects arising from the asset restructuring referred to in the seafion
headed *Asset restructuring of Yichang Port Group” mentioned below which included disposal of fon-
performing assets. The Directors consider the aforesaid amount of investment, including the amégunt
of premium, and the terms of the Investment to be fair and reasonable. :

Under the terms of the Agreement, PYl Group has no obligation to inject further amgunt
into Yichang Port Group other than the New Capital. In the event that the joint venture or ofher
agreements to be entered into by PYl Group pursuant to the Agreement provides for further capital
injection by PY| Group, it will make further announcement and comply with further requirements ofithe
Listing Rules. '

Yichang Port Group

Yichang Port Group is a state owned enterprise incorporated in the PRC in April 2003. {t is
principally engaged in transport logistics and properties investments, providing transportation, cgrgo
loading and discharging, storage, shipping agent, cargo agent, port logistics and port equiprdent
rental services in Yichang Port, which is located on the Yangtze River near the Three Gorges Da# in
Yichang, Hubei Province. It is listed as one of the eight largest ports on the Yangtze River. ‘

Yichang Port Group is the core port enterprise at Yichang Port, who achieved a cédrgo
throughput of 7.34 million tons in 2007, accounting for 22.7% of the latter’s total throughp. It
occupies approximately 11.9 kilometres of shoreline along the Yangtze River and land of 1,504 mu
(approximately 1.0 square kilometre), and owns 57 berths. It also houses the largest feeder porf for
phosphate in PRC and one of the four railway/river transshipment hub ports for coal along Yangtze
River. In 2007, Yichang Port Group achieved cargo throughputs of 3.86 million tons for coal, §.64
million tons for minerals and 0.86 million tons for chemicals and fertilizers, accounting for 55B%,
27.4% and 80.8% respectively at Yichang Port. Housing the only container cargo terminal near the
Three Georges Dam region, container throughput achieved by Yichang Port Group in 2007 Wwas
31,789 TEU. :

Yichang Port Group has over 20 subsidiaries and owns equity interests in various compadies,
most of which are engaged in the provision of port-related services in Yichang.

1
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Shareholding in Yichang Port Group

Yichang Port Group currently has three shareholders, namely Yichang State-owned Assets
Commission (as to 34.11%), Yiling {as to 65.23%) and Futin Port Authority (as to 0.66%). The
parties required a new strategic investor to participate in Yichang Port Group through the injection
of the New Capital to implement the expansion plans of Yichang Port Group to meet the continuous
increase in demand for port and logistics services in the area. The fund raised from the Subscriber is
expected to be used for the purposes of expansion in existing facilities, increasing working capital and
rationatisation of Yichang Port Group’s capital structure.

Yiling will acquire the interests of Fulin Port Authority prior to Completion. Set out below is the
ownership structure of Yichang Port Group immediately after such acquisition but before Completion:

PYI
Yichang State-owned -
100% Assets Commission Yiling
Subscriber 34.11% 65.89%

Yichang Port Group

Set out below is the ownership structure of Yichang Port Group immediately after Completion:

PYI
100%
Subscriber YA‘;Z%?S? gg?;ﬁ;g;{:;d Yiling
51% 49%*
Yichang Port Group
. The parcentage equity interest between Yichang State-owned Assets Commission and Yiling has not yet been

determined as at the Latest Practicable Dato.

Asset restructuring of Yichang Port Group

Pursuant to the Agreement, Yichang Port Group will be converted into and re-registered as a
Sino-foreign joint venture. PYI Group will inject New Capital into Yichang Port Group while Yichang
Port Group will implement a restructuring of its assets to improve the allocation of its resources and
its operating efficiency and such that Yichang Port Group will, immediately prior to injection of New
Capital, have a net asset value of RMB109.42 million (which will be audited by an international firm
of accountants to be agreed by the parties, with the valuation of the assets based on the Valuation
Report).
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The asset restructuring of Yichang Port Group will primarily involve:

1.

Removal of certain existing assets, including fixed assets and their associated liabillties
{(which include non-performing assets, allocated land and assets not relating to YicHang
Port Group’s port operations, for example, the hospital and education institute currdntly
operated by Yichang Port Group);

Obtaining all land use rights certificates and building ownership certificates in the ntme
of Yichang Port Group for all its real properties;

Registration of all relevant assets and properties under the name of Yichang ort
Group, including construction in progress, vehicles, barges and vesse!s as well as ather
equipment and [ong term investments;

Resolution and rectification of the overdue taxation liabilities and levies;

Acquisition of minority shareholdings of certain non-wholly-owned subsidiaries and
shareholdings of certain associated companies; and

Rationalization of all amounts and benefits payable to existing employees and the sig{ning
of new employment contracts with Yichang Port Group after its conversion inio a Jno-
foreign joint venture. '

Financial information on Yichang Port Group

The following is a summary of the audited consolidated financial statements of Yichang Port
Group (prior to the asset restructuring mentioned above) for each of the three years endeg 31
December 2007 and the unaudited consolidated financial statements for the six months ende
June 2008, prepared in accordance with generally accepted accounting principles in the PRC:

Six months
ended Year ended 31 December _
30 June 2008 2007 2006 05
(RMB million) (RMB million) (RMB million) (RMB million)
(unaudited) (audited) {audited) {audited)
Turnover 74.4 1515 1411 179
Net profit/{loss) before (0.2) 1.3 {0.9) (2.3)
taxation

Net profit/(loss) after taxation (0.4) 0.5 (1.1) (2.3)

As at 30 June As at 31 December
2008 2007 2006 2005
{RMB mitiion) (RMB million) (RMB miflion) (RMB miffion)
(unaudited}) (audited) (audited) (audited)
Tota! assets 713.1 640.7 580.7 596.2
Total liabilities 469.3 396.0 342.6 4B5.4
Minority interests 18.8 18.4 18.5 79
Shareholders’ aquity 224.9 226.3 219.6 162.9

Payment

The total consideration shall be payable in the following manner (subject to all the condifons
referred to in the section headed “Completion” below having been fulfilled):

1.

60% of the New Capital (i.e. approximately RMB68 million (equivalent to approxlmately
HK$78 million)) within 1 month from the date of Yichang Port Group obtammd the
certificate of approval for foreign-invested enterprises;

the remaining 40% of the New Capital (i.e. approximately RMB46 million (equivalept to
approximately HK$52 million) within 6 months from the date of issue of the new busibhess
licence of Yichang Port Group; and
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3. a sum of RMB35 million (equivalent to approximately HK$40 million) upon Yichang Port
Group obtaining the certificate of approval for foreign-invested enterprises.

Payment of the total consideration will be financed by the internal resources of the PY| Group.
The Directors expect that the certificate of approval for foreign-invested enterprises and new business
licence of Yichang Port Group will be issued by around January and February 2009 respectively.
Completion

The Agreement is a master agreement and conditional. After signing of the Agreement,
Yichang State-owned Assets Commission, Yiling and the Subscriber will enter into a capital injection
agreement in relation to the injection of the New Capital upon satisfaction of, inter alia, the following
conditions precedent contained in the Agreement:

1. completion of the transfer of the equity interest in Yichang Port Group held by Fuling Port
Authority to Yiling and all relevant documentation in respect thereof having been obtained
and filing completed;
completion of the asset reorganisation of Yichang Pert Group abovementioned;
completion of the audit of the construction works in progress of Yichang Port Group;

the parties being satisfied with the valuation of the assets of Yichang Port Group;

A L S A

the legal title of the land use rights of Yichang Port Group having been obtained and
completed,

6. no material issues being revealed by the financial and legal due diligence of Yichang Port
Group;

7 Yichang Port Group having obtained legal opinion on the establishment of Yichang Port
Group, its assets and liabilities and other material aspects as well as the legality of the
asset reorganisation mentioned above having been obtained; and

8. written confirmation having been obtained from the financing banks of Yichang Port
Group of the continuation of the existing banking facilities after the conversion of the
company into a Sino-foreign joint venture.

The parties shall facilitate completion of the conditions precedents within 3 months from the
date of the Agreement {or such extended time as the parties may agree) and agree to enter into
the relevant capital injection agreement to formalise PY| Group’s capital injection and to enter into
the joint venture agreement and ariicles of association of Yichang Port Group in order to apply for
relevant PRC government approval for the conversion of Yichang Port Group into a Sino-foreign joint
venture as soon as practicable after the signing of the Agreement. The Directors expect that the
capital injection agreement, the joint venture agreement and articles of association will be signed in
December 2008.

Termination
The Agreement may be terminated in the event of any of the following:
1. agreement by all parties to terminate the Agreement;
2. formation of Yichang Port Group as a Sino-foreign joint venture not being approved

by the relevant PRC regulatory authorities including the Ministry of Commerce or its
municipa! equivalents;

3. as a result of a change in law or government policy, the implementation of the Agreement
becoming impossible or impracticable; or
4, the parties agreeing to terminate the Agreement as a result of force majeure.
7
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Board representation

The joint-venture agreement and articles of association of Yichang Port Grou’p will prode
that its board of directors shall comprise 7 members, with the Subscriber being entitled to appgint
4 mel;nbers, Yichang State-owned Assets Commission to appoint 2 members and Yiling to appoigt 1
member.

REASONS FOR THE INVESTMENT !

The Investment reinforces PY| Group's commitment to the rapidly developin?| poris and
infrastructure sector in China. It is consistent with the PY| Yangtze Strategy, which has bgen
established for the long-term corporate development target of PYI, The Directors consider that withjthe
sustained high growth of China's economy, building of an efficient network of ports is critical forghe
cRont_inuous evelopment of the economy and its import and export activities along the Yangtze

egion.

er

n
Port Group will play a significant role in the implementation of the PY! Yangtze Strateg& There pwill
be operational synergy between Yichang Port Group and the other port investments of PYI alon? he.
Yangtze River Region, which will enhance the critical mass and the overall competitiveness of PYI
Group in the market. The Directors are confident that barring any unforeseen adverse situation, khe
Investment will generate profit right from the outset. '

FINANCIAL EFFECT OF THE INVESTMENT '
i
Upon Completion, Yichang Port Group will become a subsidiary of PYI Group and its reifs,

As the regional transshipment hub port in the middie and upper reach of the Yangtze, Yich?_

assets and liabilities will be consolidated into PYl Group's accounts. The total assets and fptal
liabilities of PYIl Group will be increased accordinle. The Directors believe that the Investment pwill
cantribute to the earnings base of PY| Group positively but the extent thereof will depend on the fupure
performance of Yichang Port Group. Save as aforesaid, the Investment will not have any signifigant
immediate effect on the results of PYI Group. i

{

INFORMATION OF PYI GROUP

PYI Group is principally engaged in the business of development and investment in port and
other infrastructure projects, land and property development and investment in association ith
port facilities, treasury investment and, through its subsidiary, Paul Y. Engineering Group Limfed,
comprehensive engineering and property-related services. :

GENERAL ;

The Investment constitutes a discloseable transaction for PYI under the Listing Rules asithe
applicable percentage ratios represent 5% or more but less than 25% for PYI. .

ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the appendix to this circular. ;
i

Yours faithfully,
For and on behalf of the Board of
PY| Corporation Limited ;
Lau Ko Yuen, Tom
Deputy Chairman and Managing Director
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to PY] Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made
all reasonable enquiries, that to the best of their knowledge and belief there are no other facts the
omission of which would make any statement herein misleading.

INTERESTS AND SHORT POSITIONS OF DIRECTORS AND CHIEF EXECUTIVE

As at the Latest Practicable Date, the interests and short positions of the Directors and
chief executive of PYIl in the Shares, underlying Shares and debentures of PYI| or any associated
corporation {within the meaning of Part XV of the SFO), which were required to be notified to PYl and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short
positions which they are taken or deemed to have under such provisions of the SFO) and the Model
Code and which were required to be entered in the register kept by PY! pursuant to section 352 of the
SFO, were as follows: .

(A) PYI
{1} Interest in Shares

Approximate
percentage of

the existing

Name of Director/ Long position/ Number of issued share

chief executive Capacity short position Shares held  capital of PYI

Chow Ming Kuen, Beneficial owner Long position 1,314,035 0.09%

Joseph

Lau Ko Yuen, Tom Beneficial owner Long position 4,745,825 0.31%

Chan Kwok Keung, interest of controlled  Long position 404,512,565 26.82%
Charles corporation (Note)

Beneficial owner Long position 11,978,677 0.79%

Kwok Shiu Keung, Ernest Beneficial owner Long positien 1,300,000 0.086%

Note: These 404,512,565 Shares were owned by Hollyfield Group Limited (“Hollyfield"}, a wholly-
owned subsidiary of ITC Investment Holdings Limited ("ITC Investment” which was, in turn, a
wholly-owned subsidiary of ITC Corporation Limited (“ITC")). Galaxyway Investments Limited
("Galaxyway”), an indirect wholly-owned company of Dr Chan Kwok Keung, Charles, owned
approximately 30.08% of the issued ordinary share capital of ITC. Dr Chan Kwok Keung, Charles
also personally held approximately 4.69% of the issued ordinary share capital of ITC. By virtue
of his aggregate interest of approximately 34.77% in ITG, Dr Chan Kwok Keung, Charles was
deemed to be interested in said 404,512,565 Shares held by Hollyfield.
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{2}  Options fo subscribe for Shares

GENERAL INFORMATIGN

i
Number of Approximafp of

underlying percentag of

Shares the exigfing

Name of Director/ Exercise price comprised in issued share

chief executive  Date of grant Exercisable period per Share the options capital offPYI
HKS i

Lau KoYuen, Tom 28122004  28.12.2004 to 26.08.2012 124 6,500,000 oia%

2812.2004  28.12.2004 1o 26.08.2012 150 6,500,000 083%

08.09.2006  08.09.2008 to 07.09.2009 248 4,600,000 081%

16.09.2007  18.09.2008 1o 17.09.2009 3.546 3,900,000 0p6%

16.09.2007  18.09.2009 to 17.09.2010 3.546 3,900,000 0p6%

(3.06.2008  03.06.2008 o 02.06.2009 2.00 3,370,000 0£2%

Chan Shu Kin 28.12.2004  28.12.2004 to 26.08.2012 124 650,000 ob4%

28.12.2004  28.12.2004 t0 26.08.2012 150 650,000 %

Leung Po Wing, 08.09.2006  (8.09.2006 to 26.08.2012 243 1,300,000 Obg%
Bowen Joseph :

Li Chang An 06.02.2007  06.02.2007 to 26.08.2012 3.00 1,300,000 0_}19%
(3}  Warrants to subscribe for Shares (Note) :

Number of Approxirgate

underlying percentage of

Subscription Shares the exisling

Name of Director/ price comprised in issued sQare

chief executive Subseription period per share the warranis capital of§PYI
HKS ;

Chow Ming Kuen, 26.09.2008 to 1.00 219,005 0P1%
Joseph 25.09.2009 :

Lau Ko Yuen, Tom 26.09.2008 to 1.00 790,870 O.bS%
25.09.2009 !

Chan Kwok Keung, 26.08.2008 to 1.00 69,415,206 450%
Charles 25.09.2009

Kwok Shiu Keung, 26.09.2008 to 1.00 216,666 op1%
Ernest 25.09.2009 :

31 March 2008 by way of warrants issue on the basis of one warrant for every six existing S
held by each of them. Such entitlement has not been notified to the Stock Exchange as

Note: On 18 September 2008, these Directors were entitted to receive a final dividend for the year efded
Latest Practicable Date. For details of the warrants issue of PYI, please refer to the announc

res
the
ent

and the circular of PYi dated 23 July 2008 and 1 August 2008 respectively. i

(B) PaulY. Engineering Group Limited (“PYE")

Name of Director/

chief executive Date of grant

Lau Ko Yuen, Tom 08.06.2007

Exercisable period

01.07.2007 to 30.06.2009

14

Number of  Approximgte of
underlying  percentage of

Shares the exfsting

Exercise price  comprised in issued $hare

per Share the options  capital of PYE
HKS L

1.36 500,000 0.08%

u

interests or short positions in the Shares, underlying Shares or debentures of PYI or any assocfted
corporation (within the meaning of Part XV of the SFO) as notified to PYl and the Stock Exchgnge
pursuant to Divisions 7 and 8 of Part XV of the SFO or as recorded in the register kept by} PYI

Save as disclosed above, as at the Latest Practicable Date, none of the Directors ha}any

pursuant to section 352 of the SFO or as otherwise notified to PY| and the Stock Exchange pur

to the Model Code.
10
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INTERESTS AND SHORT POSITIONS OF SHAREHOLDERS

As at the Latest Practicable Date, according to the register of interest kept by PYI under Section
336 of the SFO and so far as was known to the Directors, the following are details of the persons
(other than a Director or chief executive of PYl) who had an interest or short position in the Shares
and underlying Shares which would fall to be disclosed to PY! under the provisions of Divisions 2 and
3 of Part XV of the SFO, or who were, directly or indirectly, interested in 10% or more of the nominal
value of any class of share capital (including any option in respect of such capital) carrying rights to
vote in all circumstances at general meeting of any other member of the PYI Group:

(A) PYI
(1)  Substantial Shareholders
Approximate  Approximate

percentage of percentage of
Number of  the existing the enlarged

Name of Long position/ Number of  underlying issued share issued share
Shareholder Capacity short position  Shares held Shares capital of PY| capital of PYI
{Note 2) (Note 3)
Chan Kwok Keung, Interest of Long positien 404,512,565 67,418,760 31.29% 26.82%
Charles controlled
corporation
{Note 1)
Beneficial owner  Long position 11,978,677 1,996,446 0.93% 0.79%
Ng Yuen Lan, Macy Interest of spouse Long position 416,491,242 69,415,206 32.21% 2761%
(Note 1)
ITC Interest of Long pasition 404,512,565  67418,760 31.25% 26.82%
controlled
corporation
{Note 1)
iTC tnvestment Interest of Long position 404,512,565 67,418,760 31.29% 26.82%
controtled
corporation
{Note 1)
Hollylield Beneficial owner  Long positien 404,512,565 67,418,760 31.29% 26.82%
{Note 1)
Notes:
1. Hollyfield, a wholly-owned subsidiary of ITC Investment {(which was, in turn, a wholly owned

subsidiary of ITC), owned 404,512,565 Shares and 67,418,760 underlying Shares. Accordingly, ITC
Investment and ITC were deemed to be interested in the said 404,512,565 Shares and 67,418,760
underlying Shares held by Hollyfield. Galaxyway, an indirect wholly-owned company of Dr. Chan
Kwok Keung, Charles, owned approximately 30.08% of the issued ordinary share capital of ITC.
Dr Chan Kwok Keung, Charles alsc personally held approximately 4.69% of the issued share
capital of ITC. By virtue of his aggregate interest of approximately 34.77% in ITC, Dr. Chan Kwok
Keung, Charles was deemed to be interested in the Shares and the underlying Shares held by
Hollyfield. Ms. Ng Yuen Lan, Macy, the spouse of Dr. Chan Kwok Keung, Charles, was deemed 10
be interested in the said 404,512,565 Shares and 67,418,760 underlying Shares held by Hollyfield
and 11,978,677 Shares and 1,996,446 underlying Shares held directly by Dr. Chan Kwok Keung,
Charles.

2. The interests in the respective number of underlying Shares arise from their interests in listed
physically settled warrants of PYI to be issued as final dividend for the year ended 31 March 2008
on the basis of one warrant for every six existing Sharas held by each of them. The warrants of
PYI entitle holders thereol to subscribe at any time during the period from 26 September 2008 to
25 September 2009 (both days inclusive) for the fully paid Shares at an initial subscription price
of HK$1 per Share. For details of the warrants issue, ptease refer to the announcement and the
circular of PY! dated 23 July 2008 and 1 August 2008 respectively.

1
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i
3. The enlarged issued share capital means the existing issued share capital of 1,508,393.417
Shares enlarged by 251,398,919 new Shares falling to be issued upon full exercise of fhe
subscription rights attaching to the warrants of PY!. For details of the warrants issue, please rfer
to the announcement and the circular of PYI dated 23 July 2008 and 1 August 2008 respective§y.
(2} Other Shareholders !
Approximate  Approxi : te
percentage of percentag$ of
Number of  the existing the enlarged
Name of Long position/ Numberof  underlying issued share issued sfare
Shareholder Capacity short position  Shares held Shares capital of PYl capital of§PYl
{Note 4) (Noge 5)
Daniel Saut Och Interest of Long positicn 135,753,052 22,625,508 10.50% 9.‘0%
controlled ;
corporation
{Note 1)

Och-Ziff Capital Inferest of Long position 135,753,052 22,625,508 10.50% 9.40%
Management controlled :
Group LLC gorporation
{*Och-Ziff Capital”) {Note 1) _

Qch-Ziff Holding Interest of Long position 135,753,052 22,625,508 10.50% 9.‘0%
Corporation controlled X
{"Cch-Ziff Holding") corporation 3

{Note 1) :

OZ Management, L.P.  Investment Long position 135,753,052 22,625,508 10.50% 9@0%

("OZ Managemenl”’) ~ manager :
(Note 1)

OZ Asia Master Beneficial owner  Leng position 7017570 12,836,261 5.96% 511%
Fund, Ltd. (Note 1)

(‘OZ Asia’) '

Gandhara Master Invesiment Long position 116,457994 19,409,665 9.01% 7_92%
Fund Lid. manager :

1

The Childrer's Investment Long position 105,362,000 17,560,333 8.15% 6P9%
Investment Fund manager i
Management {Note 2)

{UK) LLP :

The Children's Beneficial owner  Long position 105,362,000 17,560,333 B.15% (*9%
tnvestment {Note 2) :
Master Fund ;

UBS AG Security inferest  Long position 89,491,180 14,915,196 6.92% 5__93%

Interest of Long position 1,127,450 187,908 0.09% #07%
controlled :
corporation
{Note 3

Christian Emil Beneficial owner  Long position 84244397 14,040,732 6.52% 259%
Toggenburger ’
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APPENDIX

GENERAL INFORMATION

(B)

Notes:

0OZ Management, a wholly-owned subsidiary of Och-Ziff Holding {which was, in turn, a wholly-
owned subsidiary of Och-Ziff Capital) through its various direct wholly-owned subsidiaries and
enlities (including OZ Asia) held interests in the Shares and underlying Shares. Mr Daniel Saul
Och owned approximately 79.10% interest in Och-Ziff Capilal. As such, Mr Daniel Saul Och, Och-
Zift Capital, Och-Ziff Helding and OZ Management were deemed to be having the same interests
in the Shares and underlying Shares as OZ Asia and other wholly-owned subsidiaries and entities
of OZ Management.

The Children’s Investment Master Fund was accustomed or obliged to act in accordance with the
directions or instructions of The Children's Investment Fund Management {UK) LLP. Therefore, The
Children’s Investment Fund Management {UK) LLP was deemed to be having the same interests in
the Shares and underlying Shares as The Children's Investment Master Fund.

These Shares and underlying Shares were held by UBS Wealth Management USA which was
wholly-owned by UBS AG.

The interesis in the respective number of underlying Shares arise from their interests in listed
physically settled warrants of PYI to be issued as final dividend for the year ended 31 March 2008
on the basis of one warrant for every six existing Shares held by each of them. The warrants of
PYI entitle holders thergof to subscribe at any time during the period from 26 September 2008 to
25 September 2009 (both days inclusive) for the fully paid Shares at an initial subscription price
of HK$1 per Share. For details of the warrants issue, please refer to the announcement and the
circular of PY| dated 23 July 2008 and 1 August 2008 respectively.

The enlarged issued share capital means the existing issued share capital of 1,608,393,517
Shares enlarged by 251,398,919 new Shares falling to be issued upon full exercise of the
subscription rights attaching to the warrants of PY|. For details of the warrants issue, please refer
to the announcement and the circular of PY| dated 23 July 2008 and 1 August 2008 respectively.

Other members of the PY! Group

Approximate percentage of
the existing issued share

Name of subsidiary

Investment Co., Ltd

Development

Name of shareholder capitaliregistered capital
Airfield Works Joint Venture Downer and Company Limited 49.0%
D & C Engineering (H.K.) Limited Artery Construction Management Limited 45.0%
Feeder Port Holdings Limited Glorious Crown Asia Pacific 12.5%
Development Limited
Jiangsu YangKou Port Development and NRERRHAYRRRARALLT 25.0%
(Rudong County Dongtai Society
Development Limited®}
Jiangsu Yangtong Invesiment and PRENEHARRRATRALOA 25.0%
0., Ltd {Rudong County Dongtai Society
Develepment Limited”)
Jiaxing International Container ERTBRRENEERAT 10.0%
Feeder Port Limited
Paul Y. - Concentric Joint Venture Concentric Constructien Limited 49.0%
Paul Y. - CCECC Joint Venlure China Civil Engingering 40.0%
Construction Corporation
PautY. - CREC Engineering Co., Limited Chﬂna Flgilway Engineering {Hong Kong) 30.0%
imite
Paul Y. - CREC Joint Venture China Railway Engineering 30.0%
Corporation
13




APPENDIX GENERAL INFORMATION

Approximate percentagh of

the existing issued sRare

Name of subsidiary Name of shareholder capitaliregistered cagital

Paul Y. - CREC(HK) Joint Venture China Railway Engineering 4q’o%
Corporation !

Paul Y 1SG Joint Venture ISG Asia {Macau) Limited 4@0%
i

PYSCG JV Limited SCG (H.K.) Limited 4940%

PYSCG - NF JV Limited Nam Fong Construction and Real Estate 266%
Company Limited ;

Skynet Limited lcon Master Enterprises Limited 181%

English transliteration for identification purpose only

Save as disclosed above, the Directors are not aware that there is any party who, as at the
Latest Practicable Date, had an interest or short positions in the Shares and underi;(mg Shares wi§ch
would fall to be disclosed to PY| under the provisions of Divisions 2 and 3 of Part XV of the SFO{ or
who was, directly or indirectly, interested in 10% or more of the nominal value of any class of shire
capital carrying rights to vote in all circumstances at general meetings of any other member of the PYI
Group or had any options in respect of such Shares. {

SERVICE CONTRACTS

with any member of the PY! Group which is not determinable by the PYIl Group within one ypar

As at the Latest Practicable Date, none of the Directors had entered into any service cont)gct
without payment of compensation, other than statutory compensation. :

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

interested in any business, apart from the PY| Group’s businesses, which competes or is likel
compete, either directly or indirectly, with the businesses of the PYI Group.

As at the Latest Practicable Date, none of the Directors or their respective associates *as
to
'i
LITIGATION _

No member of the PY| Group was engaged in any litigation or arbitration of material importapice
as at the Latest Practicable Date, and there was no litigation or claim of material importance knowh to
the Directors pending or threatened by or against any member of the PYI Group.

MISCELLANEQUS

(i) The qualified accountant of PY| is Mr Wong Yiu Hung, a member of the Hong Kong Instijute
of Certified Public Accountants and a fellow member of the Chartered Association of Certlied
Accountants,

Institute of Chartered Secretaries and an associate member of The Institute of Char

i

(i) The secretarg of PY| is Ms Mui Ching Hung, Joanna, an associate member of The Hong %ng

tgre
Secretaries and Administrators. H

(i)  The registered office of PYl is at Clarendon House, 2 Church Street, Hamiiton HM 11, Berrrf:da

and the principal place of business of PY| in Hong Kong is at 31st Floor, Paul Y. Centre] 51
Hung To Road, Kwun Tong, Kowloon, Hong Kong. ;

share re%lstrars and transfer office of PYl in Hon%I Kon?( is Tricor Secretaries Limited at
Tesbury Centre, 28 Queen's Read East, Wanchai, Hong Kong. )
!

(v)  Save for the names of the PRC entities mentioned in this circular for which the Chinese vergion
shall Prevail over the English transliteration thereof in case of any inconsistency, the Endlish
text o

(iv) The principal share registrars and transfer office of PY| is Butterfield Fund Services (Berm Icia)
Limited of Rosebank Centre, 11 Bermudiana Road, Pembroke HM 08, Bermuda and the bri?g

this circular shall prevail over the Chinese text for the purpose of interpretation.
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Bt & -REHR

HRECRITRE/
HRAAERE BRfE/ £8 EMEF2BORAIH
Paul Y. - CREC(HK) Joint Venture TERERIBENA 40.0%
Paul Y ISG Joint Venture ISG Asia (Macau) Limited 40.0%
fR%E L RIVERAE LR IR (FiE) TR 49.0%
M- RELBETIVERLA RiTERERTRAA 26.6%
Skynet Limited Icon Master Enterprises Limited 18.1%

BR b U B AN o I S0 E R AR AT AT e B B AR TE PRI AT B R A B A BB (P AT
REERE I R IR BISAX VISR 2 L S5 34 W8 2 e SC e 250t (R E 4 5% 22 1 4 B VR A - BRI SR MR B
5 WA A A BT B 7 £ 5 A D AT B R B A W 2 UK fr b B AT B SN AT T B A AR i
10% 8k A b HE 28 SR AT 9% 45 B0 22 AL 40T B AR A o
RIS K

REETIBREAIATA M IR B R L B TR B 2 R AT S (E (T (RFESEMAT L — 47X
B AR T B AT R CREFE R AEBR AN 2 IR R 4T -

EFERNBEGERB2ER

REBEETTETATEN  STEFRBH & B Z BB A D 5 (R 18 0 W 250 3 5 o ) A AL 3
Tl vl GEAE LT AT 2 p (RSB M 3T BR SN o BEEAEAT (T (T 2 -

%ﬁ

=113
¥

PREELE 045 AR 4 B P L 48 T BRTT 47 B 500 8 0 2 4 S R K 2 S A BRI SR T B
R RERMEHA AR TBEEAMNRTHRNEZTRBHEXZFRBRBER -

—REH
() REZSTHGIMHMAMEELE ELHTEOHTLORE LERFF AL & RET
wa-

(i) FEREZBOTHAHFLLL BAFEHFTLELAALAERARARNTATHRAALGZEA -

iy (REZ EMBFEHFE MR Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda - Tl
REEY H E A M B O F LR S B s 1R RN 0314 -

(iv) {RZFEZ 68 F B350 8 8 HButterfield Fund Services (Bermuda) Limited » H#ifit 25 Rosebank
Centre, 11 Bermudiana Road, Pembroke HM 08, Bermuda > i fRIEXE F i > BB F BT
SR B ERMTEBEAR AR - BB T ST AL E K28, & #E 1 poL26kl -

(v)  BROSPAE RN BT 2 TR 2 o 3R BB AR 2 SR A A e LI RS
A3l R R AR RR T 3 > MEDASE SRR A Ry o o '
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(B)

M i

1. Och-Ziff Holding (ElOch-Ziff Capital:z 2 ¥ iff B 2 W) 2 2 ¥ i B 22 RlOZ Managengent
HHEFFRzE#LEMBAR RN (8150Z Asia) FERBGEMNHARGZHEE -
MiDaniel Saul QOcht 4 Il # 5 0ch-Ziff Capital#179.10%1# 2t : H tDaniel Saul §ch
4 - Qch-Ziff Capital - Och-Ziff HoldingZ0Z Management# % # % 5807 Asia 407
ManagementH fb % ¥ BH & 2 5] B T 8 5 4 40 (5] 2 Bt f B A R A 1y 4 2 o !

2. The Children's Investment Master Fund72 8 #l 2 i {: R ##The Children’s Investrfent
Fund Management (UK) LLPZ #§ 7~ 5 # 9 175 - Bk - The Children's Investrient
Fund Management {UK) LLP# ¥ % #: The Children’s Investment Master Fundﬁ)ﬂiﬁ z
HEE Ay B AR B G {3 TR B AR ) 22 4 4 e _

3. AERMEHEABEB MY OUBRS Wealth Management USARE# - UBS Wealth
Management USAHUBS AG2 PRI 2 A4 F) »

i

4, MEEFEAFHZEARAERMMBE - MREMEZ ZERT . EREE200

HEMEDB 2 HH NFENA2008495260 F20004E0A258 (AEHRERH) WM

3
H31B L AR RS 2 T e Rt E Tl AR AT A A PN B AR (D B E 2 iR p 1R
L

EHREROIEITZYEEE
20084723 F 2 24 & 2200848 A1 H 2 K -

[ AT M SR AR A -

A8 M AT 2 51 R R R

5. BRI A B AT e A U T % % A 4 R Y 2 M M 4T B 9T 2.251,3980919

i Rl £ TT K 2 B A B BEAT AR 451,508,393,5174% -
#1420084FE7H23H 2 4% R2008FE8 1 H 2l -

RELMAMBHRE D A

7] PNGEE:
Airfield Works Joint Venture
B EH TR (F)ARAA

Feeder Port Holdings Limited

B OEREHEARL
IEFHABERAERAF
FHENARRREBBHEARAF
Paul Y. - Concentric Joint Venture
Paul Y. - CCECC Joint Venture
REVBRLIRGERAA

Paul Y. - CREC Joint Venture

BRRUE /&8
Downer and Company Limited
HETERHARALA

Glorious Crown Asia Pacific
Development Limited

MEHEREHGRRREARITEL

Gl

MEBHEL G RRREHTRITELT

FRTBEMEIABEARLT
hEBEARAA

HE LA T REMAF
R LA (R TRAR
R B TR AN A
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- R EH

3. A D AT e A B R A AT (0 {5 3V 5 L 4 AR B9 o o O R T T 35 4T 2 251,398,919
MR i (T 4R 2 WA O B AT A 1,508,393,517/1 - i I R B TRt o IS N R 22 B
M 5200847 A23H 2 A4 R2008F8 A 18 Z i K -

S AT %
LRERE (SREERA
Be/ ERTRE CROREZ
BRER/ 88 a2 #E BEROHEE ERROBE 2888sk BRESH
(B iid) {F33)
Daniel Saul Och ZFEHEEES A 135753052 22,625,508 10.50% 9.00%
{Biil)
Och-Ziff Capital TEMEEER  HR 0 135753052 22,625,508 10.50% 9.00%
Management Group LLC {Bixl)
([ Qch-Ziff Capital )
Och-Ziff Holding THWEEESE HA 135753052 22,625,508 10.50% 9.00%
Corporation (RHiEl)
([ Och-Zift Hotding )
0Z Management, L.P. BEZH (M) HA 135753052 22,625,508 10.50% 9.00%
([ OZ Management )
0Z Asia Master Fund, Ltd. TIEHEHA 191 77017570 12,836,261 5.96% 511%
(1OZ Asial) (B3l
Gandhara Master Fund Ltd. R ESHE 331 116,457994 19,409,665 9.01% 772%
The Children’ s #ESE 8 105,362,000  17560,333 8.15% 6.99%
Investment Fund (M)
Management (UK) LLP
The Children’ s ThEEA 351 105,362,000 17560,333 8.15% 6.99%
Investment Master Fund (Hi#2)
UBS AG HRER We 89,491,180 14,915,196 6.92% 5.93%
RHHEEESE WA 1,127.450 187,908 0.09% 0.07%
(WiE3)
Christian Emil Toggenburger & H#H A 3354 84,244 397 14,040,732 6.52% 5.59%
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ZHER R RHERMEEGTREAFR T EREEMEMROR AL ZBREXRG L
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(A) RE
(1 E£28B%
sRERE EREdEA
R/ BETRE CRITRAZ
KRps/28 5t xR FEROKE HRROKE ZBRESRE ENJIH
(%2} (433)
}
BE % TRMEERE (i) HA 404512565 67418760 31.20% 2Q.az%
HEHAA f#h 1978677 1,996,446 0.93% *.79%
ikt M BIEE (Ril) 94 416,491,242 69,415,206 32.21% im%
EHi¥ FEMERES (M) BA 404,512,565  67418,760 31.20% 2_3.82%

ITC Investment ~ ZEHEEIEL (W) A 404512565 67418760 3129%  2$.8%

Hollyfield HEBAAMED A 404,512,565  67418,760 3.29% &.82°A

t

Rriz .

1. ITC Investment (B ¥ 4> ¥ > 2 YT 25 A1) 2 & ¥ MR 2> SiHollyfield#E 45 404,514,565
SR 1t 267,418,760 B B G 1 « IR - ITC Investment X #i# & % H 3 A& #Hollgfield
{54 2 Liha04,512 5658 R 4 267,418, 760K+ B i {5 b BEAT MR 23 « 70 oy o (R o o =
EEYEHAZ A FGalaxyway Ui W B 4 22 BT R R 4930.08% - BE R
TR MA BT EECEC BT AR S M469% - P EHAFEELEJED
34.77%E & - W A R Hollyfield S A 2 F R G R MHBBR G+ 85k - A -
Z B {8 R 8 W £ £ U8 % R Hollyfield B8 L it 2 404,512,5658 fE it 1:67,418, 76@H% 48
T A o B O 3 1 o 4R R A5 211,978,677 BB 221,996, 4 46 H BH A 3 o BEAT 1 -

2. HIEESEERFZEARRARMGEE— MRS LET . FARE20 853
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(2) TR AR 4y X B R ME

g/ :E
TRABES

BB

b2

RU%
ZEE

giHam

28.12.2004
28.12.2004
08.09.2006
18.09.2007
18.09.2007
03.06.2008

28.12.2004
28.12.2004

08.09.2006

06.02.2007

o4

28.12.2004%26.08.2012
28.12.2004£26.08.2012
08.09.2008207.09.2009
18.09.2008%17.09.2009
18.09.2009%17.09.2010
03.06.2008 2 02.06.2009

28.12.2004%26.08.2012
28.12.2004£26.08.2012

08.09.2006%26.08.2012

06.02.2007£26.08.2012

(3) MR Z i RLHES (BT 3E)

BEE /BT
ABRE =4 SRIB
#A

J&) B 4 26.09.2008% 1.00
25.09.2009

Bl IR 26.09.2008%F 1.00
25.09.2009

B B g5 26.09.2008% 1.00
25.09.2009

LIS 26.09.2008% 1.00
25.09.2009

ERERR

RERSR 2 ERRE2

SRITE ERRGEE ROESK
A

1.24 6,500,000 0.43%

150 6,500,000 0.43%

248 4,600,000 0.31%

3546 3,900,000 0.26%

3.546 3,900,000 0.26%

2.00 3,370,000 0.22%

1.24 650,000 0.04%

150 650,000 0.04%

243 1,300,000 0.09%

3.00 1,300,000 0.09%

BEERSR 2 ERERHCRT

HRROHE BEzBNETL

219,005 0.01%

790,970 0.05%

69,415,206 4.60%

216,666 0.01%

Bk 200840 A18H RS LR RN A K B IF AR A RO R — 6K
{8 2 2 IR E 200843 A1 H ILF 2R E > REE TR B Rn g
W22 BT o 7 (A AT AR R MR B AT 200 AT - ST 2 IR 1 4120087 H23H Z 4 8
B HWA2008E8 A1 H 2 -

(B) REZXEMERL B ([RERE]D

i85/ /IE
TRARRR

FIE

BEHAM

08.06.2007

M

01.07.2007 £30.06.2009

BEASRZ
BROHEN HERHHE

3

1.36

500,000

LREZERY
cRITREZ
gNEoH

0.08%

B BB M E TR AT B0 SR RE ST AR B GER R 2 MRk
FEXVIL) 2 B Gy - H B0 AR {3 58 6T 5 ob BE AT AR IR R 45 S0 05 0k B SEX VIR SR 7 B 558 5y A 51 ] £
Fe Mg 28 B B R 2 AL T AE 2R IR Y SR fA] 6 B A (RIER B 7 ROV B R BIIas2k FLIFRZ
BA0 P A 2 AT (7 8 25 SR B (A AR DR AT R < T 1 AR EE S B R BT R Z AT R AR -
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FMLETHAEE BEHCEERIBBZ A (KT EHEERENERERBER
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2. LAVE BN RS E HE - S R AR

3. HEMECHEBHBRELATZAWAERME  GHEAARHE - & - fApEHE
SR RIS

4. R FRIIE R BB AU 2L

5 WE—SR2EMBARZIBRRKERE TRELR RN X

6. HIEFABMBEAAIZRBLENAREEEHFSEALAFHERERLRER
HERTH B AR -

HEABER 2 MEESR

BRSSP HE -
B ZE20085F
6H30H EE12BMBLEE
EXMEA 2007F 20064 20055
(ARBTEL) (AR¥TEA) (ARBTEA) (ARRTEAL)
(RBEH) (BEH) (BEY) (BEH)
¥ 74.4 151.5 141.1 117.9
BaTg M,/ (f51R) S (0.2) 1.3 (0.9) (2.3)
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PYI Corporation Limited

{Incorporated in Bermuda with limited liability)
(Stock Code: 498}

POLL RESULTS OF THE ANNUAL GENERAL MEETING
HELD ON 5 SEPTEMBER 2008
AND
CLOSURE OF REGISTER OF MEMBERS

The Board is pleased to announce the voting results in respect of the resolutions proposed at the
annual general meeting of PYI held on 5 September 2008.

The Board also takes this opportunity to remind shareholders of the book close period for the purpose
of determining entitiement to PYI's warrants issue.

POLL RESULTS OF THE ANNUAL GENERAL MEETING

At the annual general meeting {"AGM") of PY| Corporation Limited (“PYY" or the “Company”) held on 5
September 2008, voting on the proposed resolutions as set out in the notice of AGM dated 1 August
2008 was taken by poll. PYI's share registrars in Hong Kong, Tricor Secretaries Limited, acted as the
scrutineer at the AGM for the purpose of vote-taking.

The board of directors (the “Board”) of PYI1 is pleased to announce that all resolutions proposed at the
AGM were duly approved by shareholders and the following are the poll results:

0

Summary of Resolutions No. of Votes M’.)
A For Against

. | To receive and consider the audited financial statements and the reports 1,049,384,312 0
of the directors and auditors for the year ended 31 March 2008 (100.00%} (0.00%)

. | To declare and approve the final dividend for the year ended 31 March 1,047,514,917 3,045,503

2008 by the issue of warrants (99.71%) (0.29%)

. 1(A) (i) To re-elect Dr Chow Ming Kuen, Joseph as a director 1,050,560,420 0
{100.00%) (0.00%)

(i) To re-elect Mr Kwok Siu Keung, Emest as a director 1,050,560,420 0
{100.00%) (0.00%)

(iii} To re-elect Mr Leung Po Wing, Bowen Joseph as a director 1,050,560,420 0
(100.00%) (0.00%)

{B) To fix the directors' remuneration 1,050,560,420 0
(100.00%) (0.00%)
. | To re-appoint auditors and to authorise the board of directors to fix their 1,050,442,420 118,000
remuneration (99.99%) (0.01%)

. |{A) {i) To approve the issue of 1-year warrants 1,047,514 917 0
{100%) {0.00%)

(i) To grant a special mandate to the directors to allot warrants and to | 1,047,514,917 0
issue shares upon exercise of warrants (100%) (0.00%})




{B) To approve grant an unconditional mandate to the directors to aflot 978,615,321 71,945,099

shares {93.15%) {(6.85%)
(C) To grant an unconditional mandate to the directors to purchase shares | 1,050,560,420 0
(100%) {0.00%)
(D) To extend the share issue mandate granted to the directors 978,618,321 71,945,099
(93.15%) (6.85%)

{E} To approve the refreshment of the 10% limit on grant of options under | 991,530,913 59,029,507
the Company's share option scheme {94.38%) (5.62%)

{F) To approve the refreshment of the 10% limit on grant of options under | 991,530,913 55,984,004
the share option scheme of Paul Y. Engineering Group Limited (94.66%) (5.34%)

All the above resolutions were duly passed as ordinary resolutions.

As at the date of the AGM, the issued share capital of the Company was 1,508,393,517 shares, which
also represented the total number of shares entitling the holders to attend and vote for or against the
resolutions at the AGM. There were no restrictions on the Company’s shareholders to cast vote on any
of the resolutions proposed at the AGM.

CLOSURE OF THE REGISTER OF MEMBERS

The register of members of the Company will be closed during the period from Tuesday, 16 September

2008 to Thursday, 18 September 2008, both dates inclusive. In order to qualify for the warrants, all

transfer of share(s), accompanied by the relevant share certificate(s) with the completed transfer form(s)

with overleaf or separately, must be lodged with PYI's share registrars in Hong Kong, Tricor Secretaries
| Limited at 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong, for registration not later
| than 4.00 p.m. on Friday, 12 September 2008.

By Order of the Board
PYI| Corporation Limited
Mui Ching Hung, Joanna

Company Secrelary

Hong Kong, 5 September 2008

As at the date of this announcement, the directors of the Company are as follows:

Dr Chow Ming Kuen, Joseph osg, w» . Chairman (Independent Non-Executive Director}
Mr Lau Ko Yuen, Tom . Deputy Chairman & Managing Director

Dr Chan Kwok Keung, Charles . Non-Executive Director

Mr Kwok Shiu Keung, Ernest . Independent Non-Executive Director

Mr Chan Shu Kin . Independent Non-Executive Director

Mr Leung Po Wing, Bowen Joseph gss, »» : [ndependent Non-Executive Director

Mr Li Chang An . Independent Non-Executive Director
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of
this announcement, makes no representation as to its accuracy or completeness and
expressly disclaims any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this announcement.

Pyl

PYI1 Corporation Limited

(Incorporated in Bermuda with limited liability)
(Stock Code: 498)

DISCLOSEABLE TRANSACTION

INVESTMENT FOR 51% INTEREST IN
YICHANG PORT GROUP LIMITED

On 2 September 2008, PYI Group entered into the Agreement to invest approximately
RMB148 million (HK$170 million) for a 51% equity interest in Yichang Port Group.

Yichang Port Group is principally engaged in transport logistics and properties
investments, providing transportation, cargo loading and discharging, storage,
shipping agent, cargo agent, port logistics and port equipment rental services in the
Yichang Port, which is located on the Yangtze River near the Three Gorges Dam in
Yichang, Hubei Province. 1t is listed as one of the eight largest ports on the Yangtze
River.

The Investment constitutes a discloseable transaction for PYI under the Listing Rules.

In the event that the joint venture or other agreements to be entered into by PYI
Group pursuant to the Agreement provides for further capital injection by PYI Group,
it will make further announcement and comply with further requirements of the
Listing Rules.

INTRODUCTION

On 2 September 2008, PY| Group entered into the Agreement to invest in Yichang Port
Group by way of injection of the New Capital into Yichang Port Group, which amount
represented a 51% equity interest in the share capital of Yichang Port Group as
enlarged by the New Capital. The total sum payable by PYl Group under the Agreement
is approximately RMB149 million (equivalent to approximately HK$170 million).




THE AGREEMENT DATED 2 SEPTEMBER 2008
Date: 2 September 2008

Parties: (1) PYI,

(2) Yichang State-owned Assets Commission, a PRC government
body established for holding state-owned assets in Yichang,

(3) Yiling, an enterprise wholly owned by Yichang State-owned
Assets Commission and which principal business activity is
the management of state-owned assets in Yichang on behalf of
Yichang State-owned Assets Commission; and

(4) Yichang Port Group

To the best of the knowledge, information and belief of the Directors and after making
all reasonable enquiries, as at the date of this announcement, (i) Yichang Port Group,
Existing YPG Shareholders, their respective ultimate beneficial owners and their
respective associates are third parties independent of PY| and its connected persons
(as defined under the Listing Rules) and are not connected persons of PYl and (i)
there was no previous transaction between PYI and Yiling and Yichang State-owned
Assets Commission (and also their associates) in the past 12 months which may
require aggregation under Rule 14.22 of the Listing Rules.

Amount of investment

The total sum payable by PY| Group under the Agreement is approximately RMB149
million (equivalent to approximately HK$170 million). The New Capital of approximately
RMB114 million {equivalent to approximately HK$130 million) in cash will be invested
by the Subscriber into Yichang Port Group in return for a 51% equity interest in the
registered capital of Yichang Port Group and approximately RMB35 million (equivalent
to approximately HK$40 million) will be payable to Yichang State-owned Assets
Commission as controlling premium. The amount of investment was arrived at having
regard to (i) the net assets of RMB109.42 million (equivalent to approximately HK$125
million) of Yichang Port Group immediately after the asset restructuring of Yichang
Port Group but prior to the injection of the New Capital; (ii) a premium for control as
Yichang Port Group will become a subsidiary of PYl Group upon Completion; (iii) the
strategic value of Yichang Port being the transshipment hub for the middle and upper
reach of the Yangtze and (iv) the future potentials of Yichang Port Group in view of,
inter alia, its improved prospects arising from the asset restructuring referred to in the
section headed ‘Asset restructuring of Yichang Port Group” mentioned below which
included disposal of non-performing assets. Under the terms of the Agreement, PYI
Group has no obligation to inject further amount into Yichang Port Group other than the
New Capital. The Directors consider the aforesaid amount of investment, including the
amount of premium, and the terms of the Investment to be fair and reasonable.




In the event that the joint venture or other agreements to be entered into by PYI Group
pursuant to the Agreement provides for further capital injection by PYIl Group, it will
make further announcement and comply with further requirements of the Listing Rules.

Yichang Port Group

Yichang Port Group is a state owned enterprise incorporated in the PRC in April 2003.
It is principally engaged in transport logistics and properties investments, providing
transportation, cargo loading and discharging, storage, shipping agent, cargo agent,
port logistics and port equipment rental services in Yichang Port, which is located on
the Yangtze River near the Three Gorges Dam in Yichang, Hubei Province. It is listed as
one of the eight largest ports on the Yangtze River.

Yichang Port Group is the core port enterprise at Yichang Port, who achieved a
cargo throughput of 7.34 million tons in 2007, accounting for 22.7% of the latter’s total
throughput. It occupies approximately 11.9 kilometres of shoreline along the Yangtze
River and land of 1,504 mu (approximately 1.0 square kilometres), and owns 57 berths.
It also houses the largest feeder port for phosphate in PRC and one of the four railway/
river transshipment hub ports for coal along Yangtze River. In 2007, Yichang Port Group
achieved cargo throughputs of 3.86 million tons for coal, 1.64 million tons for minerals
and 0.86 million tons for chemicals and fertilizers, accounting for 55.8%, 27.4% and
80.8% respectively at Yichang Port. Housing the only container cargo terminal near the
Three Gorges Dam region, container throughput achieved by Yichang Port Group in
2007 was 31,789 TEU.

Yichang Port Group has over 20 subsidiaries and owns equity interests in various
companies, most of which are engaged in the provision of port-related services in
Yichang.

Shareholding in Yichang Port Group

Yichang Port Group currently has three shareholders, namely Yichang State-owned
Assets Commission (as to 34.11%), Yiling (as to 65.23%) and Fulin Port Authority {as
to 0.66%). The parties required a new strategic investor to participate in Yichang Port
Group through the injection of the New Capital to implement the expansion plans of
Yichang Port Group to meet the continuous increase in demand tor port and logistics
services in the area. The fund raised from the Subscriber is expected to be used
for the purposes of expansion in existing facilities, increasing working capital and
rationalisation of Yichang Port Group’s capital structure.




Yiling will acquire the interests of Fulin Port Authority prior to Completion. Set out below
is the ownership structure of Yichang Port Group immediately after such acquisition but
before Completion:

PYI
100% Yichang State-
owned Assets
Subscriber Commission Yiling
34.11% 65.89%

Yichang Port Group

Set out below is the ownership structure of Yichang Port Group immediately after
Completion:

PYI
100% Yichang State-
owned Assets
Subscriber Commission Yiling
51% 49%"

Yichang Port Group

*

The percentage equity interest between Yichang State-owned Assets Commission and
Yiling has not yet been determined as at the date of this announcement.

Asset restructuring of Yichang Port Group

Pursuant to the Agreement, Yichang Port Group will be converted into and re-registered
as a Sino-foreign joint venture. PYl Group will inject New Capital into Yichang Port
Group while Yichang Port Group will implement a restructuring of its assets to improve
the allocation of its resources and its operating efficiency and such that Yichang Port
Group will, immediately prior to injection of New Capital, have a net asset value of
RMB109.42 million (which will be audited by an international firm of accountants to be
agreed by the parties, with the valuation of the assets based on the Valuation Report).




The asset restructuring of Yichang Port Group will primarily involve:

1.

Removal of certain existing assets, including fixed assets and their associated
liabilities (which include non-performing assets, allocated land and assets not
relating to Yichang Port Group’s port operations, for example, the hospitali and
education institute currently operated by Yichang Port Group);

Obtaining all land use rights certificates and building ownership certificates in the
name of Yichang Port Group for all its real properties;

Registration of all relevant assets and properties under the name of Yichang Port
Group, including construction in progress, vehicles, barges and vessels as well as
other equipment and long term investments;

Resolution and rectification of the overdue taxation liabilities and levies;

Acquisition of minority shareholdings of certain non-wholly-owned subsidiaries
and shareholdings of certain associated companies; and

Rationalization of all amounts and benefits payable to existing employees and the
signing of new employment contracts with Yichang Port Group after its conversion
into a Sino-foreign joint venture.

Financial information on Yichang Port Group

The following is a summary of the audited consolidated financial statements of Yichang
Port Group (prior to the asset restructuring mentioned above) for each of the three
years ended 31 December 2007 and the unaudited consolidated financial statements
for the six months ended 30 June 2008, prepared in accordance with generally
accepted accounting principles in the PRC:

Six months ended Year ended 31 December
30 June 2008 2007 2006 2005
(RMB (RMB (RMB (RMB
miflion) miltion) million) miltion)
(unaudited) (audited) (audited) (audited)

Turnover 74.4 151.5 1411 179
Net profit/(loss) before taxation (0.2) 1.3 (0.9) (2.3)
Net profit/(loss} after taxation (0.4) 0.5 (1.1) (2.3)




As at

As at 31 December

30 June 2008 2007 2006 2005

(RMB (RMB (RMB (RMB

million) million) milfion) million}

(unaudited) (audited) (audited) (audited)

Total assets 713.1 640.7 580.7 596.2
Total liabilities 469.3 396.0 342.6 435.4
Minority interests 18.9 18.4 18.5 7.9
Shareholders’ equity 224.9 226.3 219.6 152.9

Payment

The total consideration shall be payable in the following manner (subject to all the
conditions referred to in the section headed “Completion” below having been fulfilled):

1. 60% of the New Capital (i.e. approximately RMB68 million (equivalent to
approximately HK$78 million) within 1 month from the date of Yichang Port Group
obtaining the certificate of approval for foreign-invested enterprises;

2. the remaining 40% of the New Capital {i.e. approximately RMB46 million
(equivalent to approximately HK$52 million) within 6 months from the date of
issue of the new business licence of Yichang Port Group; and

3. asum of RMB35 million {equivalent to approximately HK$40 million) upon Yichang
Port Group obtaining the certificate of approval for foreign-invested enterprises.

Payment of the total consideration will be financed by the internal resources of
the Group. The Directors expect that the certificate of approval for foreign-invesied
enterprises and new business licence of Yichang Port Group will be issued by around
January and February 2009 respectively.

Completion

The Agreement is a master agreement and conditional. After signing of the Agreement,
Yichang State-owned Assets Commission, Yiling and the Subscriber will enter into
a capital injection agreement in relation to the injection of the New Capital upon
satisfaction of, inter alia, the following conditions precedent contained in the Agreement:

1. completion of the transfer of the equity interest in Yichang Port Group held by
Fuling Port Authority to Yiling and all relevant documentation in respect thereof
having been obtained and filing completed;

2. completion of the asset reorganisation of Yichang Port Group abovementioned;

3. completion of the audit of the construction works in progress of Yichang Port
Group;




4. the parties being satisfied with the valuation of the assets of Yichang Port Group;

5. the legal title of the land use rights of Yichang Port Group having been obtained
and completed,;

6. no material issues being revealed by the financial and legal due diligence of
Yichang Port Group;

7. Yichang Port Group having obtained legal opinion on the establishment of Yichang
Port Group, its assets and liabilities and other material aspects as well as the
legality of the asset reorganisation mentioned above having been obtained;

8. written confirmation having been obtained from the financing banks of Yichang
Port Group of the continuation of the existing banking facilities after the
conversion of the company into a Sino-foreign joint venture.

The parties shall facilitate completion of the conditions precedents within 3 months
from the date of the Agreement (or such extended time as the parties may agree) and
agree to enter into the relevant capital injection agreement to formalise PYl Group's
capital injection and to enter into the joint venture agreement and articles of association
of Yichang Port Group in order to apply for relevant PRC government approval for
the conversion of Yichang Port Group into a Sino-foreign joint venture as soon as
practicable after the signing of this Agreement. The Directors expect that the capital
injection agreement, the joint venture agreement and articles of association will be
signed in December 2008.

Termination

The Agreement may be terminated in the event of any of the following:
1. agreement by all parties to terminate the Agreement;

2. formation of Yichang Port Group as a Sino-foreign joint venture not being
approved by the relevant PRC regulatory authorities including the Ministry of
Commerce or its municipal equivalents;

3. as a result of a change in law or government policy, the implementation of the
Agreement becoming impossible or impracticable; or

4. the parties agreeing to terminate the Agreement as a result of force majeure.

Board representation

The joint-venture agreement and articles of association of Yichang Port Group will
provide that its board of directors shall comprise 7 members, with the Subscriber being
entitled to appoint 4 members, Yichang State-owned Assets Commission to appoint 2
members and Yiling to appoint 1 member.




REASONS FOR THE INVESTMENT

The Investment reinforces PYI Group's commitment to the rapidly developing ports and
infrastructure sector in China. It is consistent with the PYI Yangtze Strategy, which has
been established for the long-term corporate development target ot PYl. The Directors
consider that with the sustained high growth of China's economy, building of an efficient
network of ports is critical for the continuous development of the economy and its
import and export activities along the Yangtze River Region.

As the regional transshipment hub port in the middle and upper reach of the Yangtze,
Yichang Port Group will play a significant role in the implementation of the PYI Yangtze
Strategy. There will be operational synergy between Yichang Port Group and the other
port investments of PY| along the Yangtze River Region, which will enhance the critical
mass and the overall competitiveness of PYI Group in the market. The Directors are
confident that barring any unforeseen adverse situation, the Investment will generate
profit right from the outset.

Upon Completion, Yichang Port Group will become a subsidiary of PYl Group and its
results will be wholly consolidated into PYl Group's accounts. The Directors believe that
the Investment will contribute to the earning base of PYI Group positively.

INFORMATION OF THE GROUP

PY|l Group is principally engaged in the business of development and investment in
port and other infrastructure projects, land and property development and investment in
association with port facilities, treasury investment and, through its subsidiary, Paul Y.
Engineering Group Limited, comprehensive engineering and property-related services.

GENERAL

The Investment constitutes a discloseable transaction for PY| under the Listing Rules
as the applicable percentage ratios represent 5% or more but less than 25% for PYI.
A circular will be despatched as soon as practicable by PYI to the Shareholders
containing, among other things, further details of the Agreement.

TERMS USED iN THIS ANNOUNCEMENT

In this announcement, the following terms have the meanings set out below:

‘Agreement” the conditional agreement dated 2 September 2008
entered into among PY!, Existing YPG Shareholders
and Yichang Port Group relating to the Investment

“associates” has the meaning ascribed thereto under the Listing
Rules
“Board” the board of Directors




“Completion”

“Director(s)”

“Existing YPG Shareholders”

“Fulin Port Authority”

“Hong Kong"

“Investment”

“Listing Ruies”

“New Capital”

“PRC” or “China”

L PY!)!

“PYI Group”

“Shareholders”

“Stock Exchange”

completion of the Agreement with performance by PYI,
Existing YPG Shareholders and Yichang Port Group
of their respective obligations in accordance with the
provisions of the Agreement

the director(s) of PYI

the existing shareholders of Yichang Port Group
immediately before Completion, comprising Yichang
State-owned Assets Commission and Yiling and
excepting Fulin Port Authority

BB E S

the Hong Kong Special Administrative Region of the
PRC

the proposed investment in Yichang Port Group by
injection of the New Capital pursuant to the terms and
conditions of the Agreement

the Rules Governing the Listing of Securities on the
Stock Exchange

approximately RMB114 million (equivalent to
approximately HK$130 million) in cash, being the
amount payable by the Subscriber into Yichang Port
Group pursuant to the Agreement

the People’'s Republic of China, which for the purpose
of this announcement, shall exclude Hong Kong, the
Macau Special Administrative Region of the People's
Republic of China and Taiwan

PY! Corporation Limited, a company incorporated in
Bermuda with limited fiability, the shares of which are
listed on the Stock Exchange

PY| and its subsidiaries

holder(s) of the ordinary share(s) of HK$0.10 each in
the issued share capital of PYI

The Stock Exchange of Hong Kong Limited




“Subscriber”

“Valuation Report”

“Yichang Port Group”

“Yichang State-owned Assets
Commission”

“¥iling”

1] H K$”
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PYI Yichang Investment Limited, a company
incorporated in Hong Kong with limited liability and an
indirect wholly-owned subsidiary of PY]|

the valuation report dated 28 March 2008 issued by

RRHA R GF I T on the assets of Yichang
Port Group as at 31 December 2007

HEEHERBARITELA(Yichang Port Group
Limited*)

HETARBHRGEEEBREEZE ¢ (State-
owned Assets Supervision and Administration
Commission of Yichang Municipal Government*)
HETRERAEEZSEARAT (Yichang Yiling
State-owned Assets Operation Co. Ltd*), an enterprise
wholly owned by Yichang State-owned Assets
Commission

Hong Kong dollars, the lawful currency of Hong Kong
Renminbi, the lawful currency of the PRC

Twenty-foot equivalent unit

per cent.

i, a measurement of land used in PRC

* English transliteration for identification purpose only

Hong Kong, 3 September 2008

By Order of the Board
PYI Corporation Limited
Lau Ko Yuen, Tom
Deputy Chairman and Managing Director
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As at the date of this announcement, the composition of the Board is as follows:

Dr. Chow Ming Kuen, Joseph . Chairman (Independent Non-Executive
Director)

Mr. Lau Ko Yuen, Tom . Deputy Chairman and Managing Director

Dr. Chan Kwok Keung, Charles . Non-Executive Director

Mr. Kwok Shiu Keung, Ernest . Independent Non-Executive Director

Mr. Chan Shu Kin . Independent Non-Executive Director

Mr. Leung Po Wing, Bowen Joseph @ Independent Non-Executive Director

Mr. Li Chang An . Independent Non-Executive Director

Note:

In this announcement, the exchange rate of HK$1 to RMB0.876 has been used for reference
only.
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