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Background of the Case

e First Information Report : 24 Dec 2009

e Allegation: Two then Joint-Chairman might have
accepted advantages from a New Zealand
businesswoman, for assisting the latter to sell 22
dalry farms to the listed company at inflated price.
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Background of the Case

e In 2008, Crafars prepared to sell 22 dairy farms in
New Zealand

e Valuation: NZ$250M

e D1 (Joint-Chairman),
D2 (NZ Businesswoman)
& another New Zealander entered 1nto a
“Commission Sharing Agreement”
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Witness New Zealander
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“All commissions negotiated and paid by
vendors and investors (if any) will be shared
equally between the said three parties”
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Background of the Case

e On 18 May 2009, UBNZ Trustee Limited entered
into Sale & Purchase Agreement with Crafars to
buy the 22 dairy farms — NZ$259 million

* On 22 May 2009,
Natural Dairy entered
into a Sale & Purchase
Agreement with
UBNZ Trustee Limited
— NZ$500 million S e =
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CHINA JIN HUI MINING CORPORATION LIMITED
fiweargorased bn Copman lifands winh limied Latdling

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS OF CHINA JIN HUI
MINING CORPORATION LIMITED (THE “COMPANY™) HELD AT ROOM 1303, YORK
HOUSE, THE LANDMARK, 15 QUEEN'S ROAD, CENTRAL, HONG KONG ON 22 MAY

2009 AT 2:30 P.M.

Present

As per attached attendance sheet

CHAIRMAN

[*] was elected as Chainman of the meeting (the “Meeting™), took the chair forthwith and
acted a8 Chalrman throsghout.

2 NOTICE AND QUORUM

21 It was noted that dwe notice of G Meeting had been given to all the directors of the
Company (the “Director(s)").

22 1t was noted that # quorut was present and the Meeting could proceed 1o business. A
QUOTIM Was presesy throughout the Meeting.

& DECLARATION OF INTERYSTS

[ 31 1t was noted that nowe of the Directoes had any isterest in the to be coasidered at
the Meeting.

32 It was noted that none of the Diroctars present at the Meeting would be prokibéted from
mh;mmmtodtmuquwmhmoh}cnbje«mmolm
Meeting, The Meeting could therefore proceed to b

4 DOCUMENTS TABLED
There were tabled befare the Meeting the following doouments:

(1) n=mlead base agy (the "A ") dated 22 May 2009 enteced into

smoeg the Company, UBNZ Trusse Limited as the vendor {the “Vendor™), and
UBNZ Funds Mansgement Limited as the warmantor (the “Warranter”) {a copy is
attachod heresa) whereby:

(2) Ithdnrhsz:liponod’mdmthsWanﬁm
or procure ane of its subsidinries (the “Purchaser™) to acquire 2,000 shares
of UBNZ Asscts Holdings Limited (tho *Target”) (representing 20% of the
entire issued share capital of the Target (the “Sale Shares™) snd alf the righes,
title anc benefits and interests of the Vendor in the 20%¢ of all obligations,
Hiabilities and debts owing or incurred by the Target 1o the Vendar as s the
date of completian of the Sale Shares (the “Debt""); and

() the Vendor das agreed to gramt to the Puschser the right o require the
Vendue 1o sell 10 the Company or its momince 8,000 shares of the Tamget
(representimg 0% of the entiee lisued whare capital of the Tanget (the
“Option Shares”) and all the rights, titse and henefits and interests of the
Vendor in all obligations, Habilities and dobt owing or incurred by the Targot

51

to the Vendor (other than the Debt) as af the date of completion of the Opticn
Shares (b “Outstanding Debt"),

(callectively the “Acquisition™);

(2) the form of a note cestificate and s witachments (“Note A Certificate”) to be
nmlnmmdmcmomnmmmhwmdnutmwulhn
the HKS equivalent of NZS215 million that may be issued by the Company in
favour of the Vendor to satisfy as part of (he Option Shares Considesution pursunnt
to the terms of the Agreement with the hemefic of and subject to the conditions
thereunder (“Note A");

(3) the form of = note certiflcate and its atuchmests ("Note B Certificate™) 1o be
issued In respect of the 7ero coupon notes in the aggregate smount of not mere than
the HKS equivalent of NZSZ85 million that may be isseed by the Company In
fxvour of the Vendar 10 satisfy as part of the Sale Shares Consideration pursuant to
the terms of the Agreement with the henefit of and subject to the conditioms
therzunder ("Neote B™),

(4)  the form of a deed of assignment in respect of the Debt or the Cutstanding Debt (as
the cxss may be) 10 be mads among the Vendor, the Parchaser and the Comgpany
purssant 0 the tema of the Agr (the “Assigament”); and

(5) adnft (the “A ) 0 be issued by the Company in
respect of the Acquisition pursusnt to the Agreement.

ACQUISITION

The Chairman informed thet the parpase of the Mesting was to ider and approve, and

where zpplicable, confirm and ratify, among others, matters in relation 1o the Acquisition
pursusnt to the Agreement,

52 For sderation of the Dire it was reported 10 the Meeting that:

(L)) on 22 May 2009, the Company, the Vendor and the Warmmtor entered into the
Agreement with respect to the Acquisition;

2 to the best of the Di 3" knowled f and belief, having made all
reasonable enguiries, the Vendor and Iba %mumr (and MW ultimate
bencficial cwoer(s)) are third parties i dest of the Comp and its
connected persans,

(B the totsl conswleration foe the Salo Shares and the Debt (“Sale Sharvs
Cangideration™) shall be the HKS equivalent of NZ$100 miltion, which would be
satisfied jm the following manner and arder:

(2) firstly, by met procesds from the bank bomowing obtained or fund mising
activities completed by the Company on or befare the completion date of the
Sale Shares; and

(b} any amount not satisfied purssant to part (s) immediately above shall be
satisfied, by the issue of Note B 1o be attsched 1o the Note B Centiflcate;

b5 in the following events:

“) the Sale Shares Coosidecation will be adjustod d

2
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Announcement & Circular

e 15t Announcement: 4 Jun 2009

“Each of UBTL, UBFM and the Target are third parties
independent to the Company and its connected
persons”

e Circular: 8 Sep 2009

“There was no existing or prior relationship or
understanding between [D1] and [D2] witlh respect to
the Acquisition such that the Acquisition shall become
a connected transaction under Section 14A of the
Listing Rules”
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Falsification of Accounts

e Falsification of Accounts

e Deficit NZ$31.5 million = Profit NZ$18.5 million

* A Singaporean financial specialist = =
engaged by D2
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APPENDIX 11 FINANCIAL INFORMATION OF THE TARGET GROUP

1. FINANCIAL INFORMATION

UNAUDITED COMBINED PROFIT AND LOSS STATEMENTS ATTRIBUTABLE TO

THE TARGET ASSETS
Years ended 31 May

2007 2008 2009

HKS 000 HK S 000 HKS'000

Revenue 95,361 186.124 179.516

Cost of sales (77.472) (131,084 (86,996)

Gross profit 17,889 55.040 92,520

Other income 19,437 37.340 9,107

Gains (losses) arising from
changes in fair value less
estimated point-of-sale costs
of livestock (8.851) 93.624 1,674

e __sen(C_wan)  =NZ$18. 5M

The unaudited combined profit and loss statements attributable to the Target Assets
(the “Unaudited Combined Profit and Loss Statements”) for the three years ended 31
May 2007, 2008 and 2009 (the “Reporting Periods™) as set out above have been prepared
based on the financial and other information provided by the management of the Vendor.

The Unaudited Combined Profit and Loss Statements have been properly complied and
prepared by management of the Vendor from the underlying books and records of the Target
Assets, using accounting policies which are materially consistent with those of the Group
in all material respects. The reporting accountants have performed limited procedures of
(1) enquired and discussed with the management of the Vendor in respect of the accounting
policies adopted in preparing the Profit and Loss Statement: (ii) reviewed the Unaudited
Combined Profit and Loss Statements: and (iii) ensured that the Unaudited Combined Profit
and Loss Statements have been compiled and derived from the underlying books and records
of the Target Assets. The management of the Vendor has emphasised that the Unaudited
Combined Profit and Loss Statements do not purport to predict the future actual financial
contributions to be derived from the Target Assets after completion of the Acquisition.

n-1



Ledger of a NZ Law Firm

1. February — March 2010
CN-C

I )

Goldmate / Shenlong

HK$73.7M

232010

HK$692.3M

22.12.2009 - 2.2.2010 AF vara. 105)
(AF para 82) : -
UBTI UBFM A l
NZ$125.6M Fred Kan &Co.
‘ N 24.12.2009- 10.2.2010 HKS$68 95M
ﬁ NZS10.5M (AF para. 84 11.3.2010
‘ 10.2.2010 ]
UBAH S | KC-2 (A/C 600) | para l,
NItTaaN | i NZ$51.6M .
Y [ 12.2.2010 5 “e"™ i ,“,',: '“.m,‘, UBTL
‘ S * (AF para. 86) | —lr ol HKS68.95M
| ‘ ' 12.3.2010
- - ‘s : NZ$51.6M (F para 106
! NZ$51.6M 10.2.2010
i ) YOTI 2101 | - ‘) | 2
\\\/v\l'l:”“‘.ll\l‘.! \/‘\.\lllll.ng\l bt 10.2.2010 & tF para: 56 Anfatex
P 2o : P 1522010 _ NZS0.7M
‘ UBFM ¢ (AF para. 86) UBAH 26.22010
: ‘
; (Al para, 94)
- LR N A NZ5Y.78M
NZ$25.5M 1281622010
WAVNE 2 - A
S bt 11.2.2010 & 15.2.2010 F para. 89)
20, 8.5 i
(AF para 94) ¥ _(AF para 88) .
|

‘ UBTL NZ HSBC

A1 RIS Handled by a NZ Solicitor
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Defendants were charged

e Between Oct 2011 - Oct 2012

e D1 (Joint-Chairman), D2 (New Zealand
Businesswoman) & D3 (a Singaporean
employed by D2 to falsify the accounts of the
dairy farms) were charged with 2 x
“Conspiracy to defraud” while D1 was
additionally charged with 1 x “Money
Laundering”
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Preliminary Inquiry (2013 - 2014)

e On 14 Sep 2012, all defendants elected to have a P.I.
e Heard between Jan 2013 & Feb 2014

e 5 NZ Witnesses were unable to testify in HK
— One of the parties to the Commission Sharing Agreement
— A witness to the Commission Sharing Agreement
— Then Accountant of the dairy farms

— Solicitor acting for D1 (Property transaction)
— Law firm acting for NDNZ & D2 (Fund flow)

e MLA Request was issued to NZ for obtaining evidence

12
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New Zealand Hearing

13
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Trial

e Preliminary Inquiry : 7 Jan 2013 - 13 Feb 2014 (79 days)
e 15t New Zealand Hearing : 30 Sep 2013 - 9 Oct 2013
e CFI Trial : 13 Oct 2015 - 26 Apr 2016 (122 days)
e 2nd New Zealand Hearing : 23 Nov 2015 — 26 Nov 2015
* Jury was retired for deliberation: 27 Apr 2016
e Verdict: 29 Apr 2016
e Sentence: 6 Jun 2016
— D1: 7 years 9 months” imprisonment
— D2: 8 years 3 months” imprisonment
— D3: 5 years

14
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May Wang guilty of fraud over failed Crafar farms acquisition

Muy Wz, (e Businesswi 1t the centre of & Gulled bid o buy the Cradar 1% hoowt Tound gailty of frand

sy o Hony Kong
The faifed hidders of Cenfar farms have boon found gaiity of fraed in Homg Kong

Hao May, formerly known ax May Wang, 33, and two foonser samior exocutives of o listed company behind the
Il wore found puilty of framd over the acquinicion of the 22 North Iskand dairy Larms

About 16 of the fanms were eventually bouglt in 2012 by China'’s Shanghai Pengxin foe o reported S200 saillion

On Friday o jury st Hong Koeg's Idependent Coemission Agamst Cormuptivn (ICAC) comvicted the trio of
contparacy 16 defraced over the planped purchsise and loumlerivg moee thas over HKS85 million

An ICAC saatenient saud Wang, 51, Keen Chien, 48, and Wenjye Yee, 44, woald be sestenoed in May and o
apprrecioted the sssistance provided by the New Zeslamd Serous Fraud Office in the cnse

The o are not Gacing churges in New Zealawl

I'hey were foand guilty of two coums of conspiracy 10 defimud, while Chen alone was convicted of oec coum of
deuling with property known or reasomahly believed 10 represem proceeds of an indictoble offence

The comrt heard China Jin Hui Minkng Corporation Limated (CIHM) was listed on tie Main Board of the Stock
Exclarge of Heng Kong (SEHK) and enpagad (n the teading of iron are. CIHM was remumed 10 Narurad Diiry (NZ)
Holdimgs on October 14, 2008

Chen joined CIHM b exessitive director and joint chairman pe May 7, 2009, while Yoo was Ity vice-president

Apart from being the owner and opetseor of UBNZ Trustee Limited (UBTL) Wang also owned beneficinl imeresis in
1ty aiTilated compamies - UBNZ Assets Holdmgs Linsted (UBAH) and UBNZ Punds Masagement |imaed
(LHFM)

Between Muy 7 und Sepeember K. 2009, Chen. Hao and Yee conspired together to deftad (he SEHK
They concealed fhat Chen hod an serest m the ooyulsition, in that Chen and Hao were partics 8o an sgresment

sigmed between them and Lacitsde Asin Limied 1o shure the commission arising fram the sale and purchase of dairy
farms owned by 1be Crafar Farms Group i New Zealand

The court was told they abso falsely represented thant the gross profit of the propertics and fived assets relating o
dazry farmws owned by the Crafar Farms Group foe the year ended May 31, 2000 was appeoximately HKS92,5
cencealed oe failed 1 disclose thew true Rnuncial position

As a resall, SEHK way coused o alfow CITIM so poblish an nnnouncement and a circalar in relation 1o the
aodquisition which cootained the false represenations

Fhe count heard thit betwees Miy 7. 2009 2o July 19, 2010, Chen, Hiwo and Yee conspired together (o defioud
CIHM and its existing sharcholders by using similar frusdulent menns

Ihey camsed CIHM nnd o existing sh
issce und relase coavertible nites

archokders 10 approve tbe agreement for the sequisition. sad cscsed CIHM
un optioead bond for the payment of the poquisinen

The Aew Zealand Ferald

Emai Hamsh

gramahfieics

Hamusn Flatcher

Busness repocier for the NZ Meralkt

May Wang found guilty of fraud charges

Wiy targ hom bems s Quly OF faud charged o tung hong Fhoe [ Wis ey

Fafed Crafar harms bidder May Waeng has bean found guity of Iraud chages in Hong Kong over atlempts 1o buy the North island
Properes

Wang. 53 and her o co-accused wens convcied by 8 ury on Friday. Hong Keng's Independent Commasion Aganst Comuption
(ICAC) 4240 In 8 sialement

The tno will be sentenced in May ard are rot taong any charges in New Zesland
Wang am0 known as May Hao was found gulty of two chargas of conspiracy % deliaud, accordng #w ICAC

Wenjye Yoo and Jack Chen were found guity of the same charges whike Cheén was 830 convicted of 30 sddifonal count of deaing wir
property known o be the proceeds of cme

Wang is bast known in this country 25 & faled purchasec of 22 North Island daky fams, known s the Crafar Fanns
Sinteen of Ihase fnrrms were eventusly bought i 2012 by Crina's Shanghm Peagun 166 & sum Mought 1o be about §700 milon

Accortting fo prosacutors. Wang and Chen induced Hong Kong-isted firm Natural Dasry to
acquite the Crafar Farms from ane of her companies

Ths company, acceeding 10 prosecutors, dd not own the tarms but would purchass them

with Natural Dairy's money in the name of ancther of Wang's frms, UBNZ Assets Hokdngs

Natbueal Dairy woutd, in turn, own UBNZ Assels Holdrgs and iharedore the dary faems

Ainough the Crafar Farms were on the beek of bankruptcy. Wang and Yee falsfiod

accounts o they sppenred to be » substarsal prost

The 100 falked % deciara thar Cnen ana Wang had an agreemant 1 shave the commission

ansrg from Be sais and purchase of the farms

Uraware of ths recabenship, and gnorant of the true stale of the tam's inances

proseculors say Naturs! Dairy approved the aoguisition and in 2010 raged HKS355 million

(NZ$165 midkion 10 financa 1

Funds to buy the fams wees ailsgedly ranstomed o & trust account of Auckiand faw fem Knight Coldicutt, which 20 hac done work
for companres assotaled with Wang

Fowr of the 22 farms wece purcnased %or $25 5 millon m February 2010 ana in May & ceposit was pad for the ramainder of them
pending Oversaas Fvestment Office (CHO) apgroval of the transacson

Bt \ser that year Wang wist oeclaned bankrupt in New Zeaaod sod then aresied with Chen m Hong Kong A week laker e OO0
mofused o grant permssion for 58 purchase of the remaining farms 15
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