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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have the

following meanings:

“AGM”

“Articles”

“associate(s)”
“Board”

“Company”

“connected person(s)”
“Director(s)”

“General Mandate”

“Group”

“Hong Kong”

“HC Tech”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held at
10:00 a.m. on Friday, 25 May, 2018 at Boardroom, Ist Floor,
South Pacific Hotel, 23 Morrison Hill Road, Wanchai, Hong
Kong

the articles of association of the Company
has the meaning ascribed to it under the Listing Rules
the board of directors or a duly authorised committee thereof

Fujian Holdings Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on
the Stock Exchange

has the meaning ascribed to it under the Listing Rules
the director(s) of the Company

the general and unconditional mandate proposed to be granted
to the Directors to allot, issue and otherwise deal with Shares
not exceeding 20% of the total number of issued shares of the
Company at the date of the passing of the relevant resolution
granting the general mandate at the AGM

the Company and its subsidiaries

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

H.C Technology Capital Company Limited, a controlling
shareholder, which beneficially holds 770,016,722 shares
representing approximately 67.22% if the issued share capital
of the Company

12 April, 2018, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining
information contained herein

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as amended from time to
time



DEFINITIONS

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Repurchase Rules”

“Stock Exchange”

“substantial shareholders”

“Takeovers Code”

“HKS$ and cents”

“%’7

the general and unconditional mandate proposed to be granted
to the Directors to repurchase the Shares not exceeding 10% of
the total number of issued shares of the Company as at the
date of passing the resolution granting such repurchase
mandate at the AGM

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong), as amended from time to time

ordinary share(s) (may be divided or consolidated or converted
into) in the capital of the Company

holder(s) of the Share(s) in issue

the relevant rules set out in the Listing Rules to regulate the
repurchase by companies with primary listing on the Stock
Exchange of their own securities on the Stock Exchange

The Stock Exchange of Hong Kong Limited
has the meaning ascribed to it under the Listing Rules

the code on Takeover and Mergers as amended from time to
time and administered by the Securities and Future
Commission of Hong Kong

the lawful currency of Hong Kong, Hong Kong dollars and
cents respectively

percent



LETTER FROM THE BOARD

FUJIAN HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability)
(Stock Code: 00181)

Executive Directors: Registered Office:
Liu Hongjian (Chairman) Room 3306-8, 33rd Floor
Chen Danyun West Tower
Chen Yang Shun Tak Centre
200 Connaught Road Central
Non-executive Directors: Hong Kong
Feng Qiang
Zhang Fan

Wang Ruilian

Independent Non-executive Directors:
Lam Kwong Siu

Leung Hok Lim

Ng Man Kung

Hong Kong, 20 April 2018

To the Shareholders
Dear Sir or Madam,

PROPOSALS
FOR GRANT OF GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF RETIRING DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the proposed
resolutions relating to (i) the granting of the General Mandate; (ii) the granting of the Repurchase
Mandate; and (iii) the re-election of the retiring Directors, to enable you to make an informed
voting decision.
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At the AGM, ordinary resolutions will be proposed to grant to the Directors general and
unconditional mandates to issue and repurchase securities of the Company since the previous
granted on 23 May, 2017 to the Directors will expire at the AGM.

2. GENERAL MANDATE TO ISSUE SHARES

At the AGM, an ordinary resolution will be proposed to grant the Directors the General
Mandate to allot, issue and deal with new Shares not exceeding 20% of the total number of issued
shares of the Company as at the date of passing such resolution. Another ordinary resolution will
be proposed to extend the aforesaid 20% limit by the number of Shares repurchased by the
Company under the authority of the Repurchase Mandate not exceeding 10% of the total number of
issued shares of the Company as at the date of passing of such resolution.

3. GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed that the Directors be granted the
Repurchase Mandate to exercise all powers of the Company to repurchase Shares not exceeding
10% of the total number of issued shares of the Company as at the date of passing of such
resolution. The Company’s authority is restricted to the purchase of the Company’s securities on the
Stock Exchange and otherwise in accordance with the Listing Rules.

In accordance with the Share Repurchase Rules, which regulate the repurchase by companies
with a primary listing on the Stock Exchange of their own securities, the Company is required to
send to Shareholders an explanatory statement containing information reasonably necessary to
enable Shareholders to make an informed decision on whether to vote for or against the resolution
to approve the purchase by the Company of its own Shares. This explanatory statement is set out in
Appendix I to this circular.

4. RE-ELECTION OF RETIRING DIRECTORS

Pursuant to the Articles, Mr. Liu Hongjian, Mr. Feng Qiang and Mr. Lam Kwong Siu will
retire from office at the AGM and, being eligible, offer themselves for re-election.

Pursuant to the code provision set out in paragraph A.4.3 of Appendix 14 of the Listing Rules,
any further appointment of independent non-executive director serving more than nine years should
be subject to a separate resolution to be approved by shareholders. Notwithstanding that Mr. Lam
Kwong Siu (“Mr. Lam”) has served as independent Non-executive Directors for more than nine
years, (i) the Board has assessed and reviewed the annual confirmation of independence based on
the criteria set out in Rule 3.13 of the Listing Rules and affirmed that Mr. Lam remain independent;
(i1) the nomination committee of the Company has assessed and is satisfied of the independence of
Mr. Lam; and (iii) the Board considers that Mr. Lam remain independent of management and free
of any relationship which could materially interfere with the exercise of his independent judgment.
In view of the aforesaid factors and the experience and knowledge of the relevant individuals in the
business sectors in which the Group operates, the Board would recommend Mr. Lam for re-election
at the Annual General Meeting.
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The abovementioned retiring Directors, being eligible, shall offer themselves for re-election at
the Annual General Meeting. Details of such Directors are set out in Appendix II to this circular.

5.  ANNUAL GENERAL MEETING

Notice of the AGM to be held at 10:00 a.m. on Friday, 25 May, 2018 at Boardroom, Ist
Floor, South Pacific Hotel, 23 Morrison Hill Road, Wanchai, Hong Kong, is set out on pages 14 to
18 of this circular, at which, among others things, the resolutions relating to the General Mandate
and the Repurchase Mandate will be proposed to the Shareholders.

Pursuant to the Listing Rules, any vote of shareholders at a general meeting must be taken by
poll under Rule 13.39(4) of the Listing Rules. Accordingly, all resolutions will be put to vote by
way of poll at the AGM. An announcement on the poll vote results will be made by the Company
after the AGM in the manner prescribed under Rule 13.39(5) of the Listing Rules.

A form of proxy for use at the AGM is enclosed. Whether or not you intend to be present at
the AGM, you are requested to complete the form of proxy and return it to the Company’s share
registrar, Tricor Standard Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong
Kong as soon as possible in accordance with the instructions printed thereon and in any event not
less than 48 hours before the time appointed for holding of the AGM. Completion and return of the
form of proxy will not preclude you from attending and voting in person at the AGM should you so
wish but the authority of your proxy will be invalidated forthwith.

6. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors, having made all reasonable enquiries,
confirm that to the best of their knowledge and belief the information contained in this circular is
accurate and complete in all material aspects and not misleading or deceptive, and there are no
other matters the omission of which would make any statement herein or this circular misleading.
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7. RECOMMENDATION

The Directors believe that the granting of the General Mandate, the granting of the Repurchase
Mandate and the re-election of the said Directors are in the best interests of the Company and the
Shareholders as a whole and recommend you to vote in favour of such resolutions to be proposed at
the AGM.

8.  GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendix I (Explanatory
Statement on Share Repurchase) and Appendix II (Details of the Retiring Directors Proposed to be
Re-elected at the AGM) to the circular.

Yours faithfully,

By order of the Board
Fujian Holdings Limited
Liu Hongjian
Chairman



APPENDIX I EXPLANATORY STATEMENT ON SHARE REPURCHASE

This appendix serves as an explanatory statement, as required by the Share Repurchase Rules,
to provide requisite information to you for your consideration of the proposal to permit the
repurchase of Shares of the Company not exceeding 10% of the total number of issued shares of
the Company at the date of passing resolution number 5 (the “Ordinary Resolution”) referred to in
the notice convening the AGM dated 25 May, 2018.

1. SHAREHOLDERS’ APPROVAL

The Share Repurchase Rules provide that all on-market share repurchase made by the
Company with and its primary listing on the Stock Exchange must be of fully paid up shares and
approved in advance by an ordinary resolution, either by way of a general mandate or by special
approval in relation to specific transactions.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued and fully paid-up share capital of the Company
comprised 1,145,546,000 Shares.

Subject to the passing of the Ordinary Resolution and on the basis that no further Shares are
issued or repurchased prior to the AGM, the Company would be allowed to repurchase a maximum
of 114,554,600 Shares.

3.  REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company and
the Shareholders. Such repurchase may, depending on market conditions and funding arrangement
at the time, lead to an enhancement of the net assets and/or earnings per Share and will only be
made when the Directors believe that such a repurchase will benefit the Company and the
Shareholders.

4. FUNDING ANP IMPACT OF REPURCHASES

In repurchasing the Shares, the Company may only apply funds legally available for such
purpose in accordance with the memorandum of association of the Company, the Articles and all
applicable laws of Hong Kong.

The Directors consider that there may be material adverse effect on the working capital and
the gearing position of the Company (as compared with the position disclosed in the Company’s
latest published audited accounts for the year ended 31 December, 2017), if any the Repurchase
Mandate is exercised in full during the proposed repurchase period. However, the Directors do not
intend to exercise the Repurchase Mandate to such an extent as would, in any circumstances, have a
material adverse effect on the working capital or the gearing position which in the opinion of the
Directors from time to time appropriate for the Company.
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5. UNDERTAKING

The Directors have undertaken to the Stock Exchange to exercise the power of the Company
to make repurchase pursuant to the Repurchase Mandate in accordance with the Listing Rules, the
applicable laws of Hong Kong, the memorandum of association of the Company and the Articles.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates, have any present intention to sell Shares to the Company or
its subsidiaries under the Repurchase Mandate in the event that the Repurchase Mandate is
approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined under the
Listing Rules) of the Company that they have a present intention to sell any Shares to the Company
or its subsidiaries, or that they have undertaken not to do, in the event that the Repurchase Mandate
is approved by the Shareholders.

6. TAKEOVERS CODE

If as a result of a repurchase of Shares by the Company, a Shareholder’s proportionate interest
in the voting rights of the Company increases, such increase will be treated as an acquisition for the
purpose of the Takeovers Code. As a result, a Shareholder, or a group of Shareholders acting in
concert, depending on the level of increase of its or their shareholding, could obtain or consolidate
control of the Company and become obliged to make a mandatory offer in accordance with Rules
26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, the substantial shareholders, HC Tech and parties acting in
concert with it are interested in Shares, representing approximately 67.92% of the issued Shares. In
the event the repurchase of shares under the Repurchase Mandate is exercised in full, the aggregate
shareholding of HC Tech and parties acting in concert with it will be increased to approximately
75.46% of the issued Shares. The Directors are not aware of any consequences which would arise
under the Takeovers Code as a consequence of any repurchases pursuant to the Repurchase
Mandate. The Directors have no intention of exercising the power to repurchase shares pursuant to
the Repurchase Mandate to such extent as would result in the level of shareholdings in the
Company held by public shareholders falling below 25%. Pursuant to the undertaking given by HC
Tech and parties acting in concert with it, in the event if the Repurchase Mandate is exercised and
resulted the public shareholdings fall below the minimum prescribed percentage of 25% laid down
in Rule 8.08 of the Listing Rules, HC Tech and its acting in concert will place out such number of
shares so as to reduce their aggregate shareholding to 75% or less of the issued capital of the
Company. Save as aforesaid, Directors are not aware of any other consequences which would arise
under the Takeovers Code as a result of any repurchase of shares pursuant to the Repurchase
Mandate.
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7. SHARE PRICES

The highest and lowest prices for the Shares having traded on the Stock Exchange in each of
the previous twelve months up to the Latest Practicable Date were as follows:

Shares
Highest Lowest
HK$ HK$
2017:
April 0.410 0.370
May 0.395 0.365
June 0.400 0.360
July 0.370 0.340
August 0.370 0.320
September 0.350 0.310
October 0.355 0.315
November 0.355 0.305
December 0.315 0.280
2018:
January 0.320 0.290
February 0.310 0.265
March 0.300 0.280
April (up to the Latest Practicable Date) 0.280 0.280

8. SHARES REPURCHASES MADE BY COMPANY

No purchase of Shares has been made by the Company in the six months prior to the Latest
Practicable Date, whether on the Stock Exchange or otherwise.



APPENDIX II DETAILS OF THE RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED AT THE AGM

(1) Mr. Liu Hongjian, aged 45
Position & experience

Mr. Liu Hongjian (“Mr. Liu”) jointed our company in January 2018, he is an Executive
Director and Chairman of Board of Directors of the Company. He is currently the vice
secretary of Communist Party Committee, a director and general manager of Fujian Tourism
Development Group Company Limited (“FTDC”). He is responsible for the overall strategic
planning of the Group.

Mr. Liu obtained his bachelor degree in science from Fujian Normal University and
master degree in philosophy. Mr. Liu has extensive experience in administration, corporate
and capital management. Mr. Liu has taken up a number of management posts, including vice
secretary of Communist Party Committee and secretary of Committee for Disciplinary
Inspection of Qianqi Town, Fuding City, Fujian Province; director of Management Committee
and secretary of Communist Party Committee in Long’an Development Zone of Fuding City,
Fujian Province; member of Municipal Standing Committee, director of Executive Office of
Fuding City, Fujian Province; director of Management Committee of Taimushan Scenery
District and head of Tourism Bureau of Fuding city, Fujian Province; member of Municipal
Standing Committee and deputy mayor of Xiapu county, Fujian Province; secretary of
Communist Party Committee and head of Bureau of Foreign Trade and Economic Cooperation
of Ningde City, Fujian Province; and member of Communist Party Committee and vice
general manager of Fujian CTS Group (f& & 71 ik 5 B 22 7).

Save as disclosed above, Mr. Liu has not held any other directorships in the last three
years in public companies the securities of which are listed on any securities market in Hong
Kong or overseas.

Length of service

Mr. Liu’s service with the Company does not have a fixed term but he is subject to the
retirement by rotation pursuant to the amended and restated articles of association of the
Company. Pursuant to the service contract entered into between Mr. Liu and the Company,
Mr. Liu is entitled to receive a salary of HK$780,000 per annum (including basic salaries and
other benefits). The emoluments of Mr. Liu are determined by reference to his qualifications
expenses and responsibilities and are subject to review by the Board from time to time. In the
financial year ended 31 December, 2017, Mr. Liu does not received any emolument.

Interests in shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Liu was not
interested or deemed to be interested in the shares or underlying shares of the Company or its
associated corporations pursuant to Part XV of the SFO.

— 10 =
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PROPOSED TO BE RE-ELECTED AT THE AGM

(2)

Relationships

As far as the Directors are aware, Mr. Liu does not have any relationships with any other
Director, senior management, substantial Shareholders (as defined in the Listing Rules), or
controlling Shareholders (as defined in the Listing Rules) of the Company.

Information that needs to be disclosed and matters that need to be brought to the attention
of the Shareholders

There is no information of Mr. Liu which is discloseable pursuant to any of the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there are no
other matters concerning Mr. Liu that need to be brought to the attention of the Shareholders.

Mr. Feng Qiang, aged 51
Position & experience

Mr. Feng Qiang (“Mr. Feng”), joined the Company in January 2005 as a Non-executive
Director. He is the director of investment and planning department of FTDC. Mr. Feng has a
bachelor degree in economics from Shanghai University of Finance and Economics. He spent
years of research in the Chinese Academy of Social Science at Fujian for corporate strategies
and reforms. He also has practical experience in corporate investment planning, operational
management and corporate restructuring during his service in the government of Fujian
Province and its related companies. Mr. Feng has over 30 years’ corporation and investment
management experience.

Length of service

There is no service contract between Mr. Feng and the Company. Mr. Feng’s service
with the Company does not have a fixed term, nor does he receive any emolument for being
the non-executive Director of the Company, but he is subject to the retirement by rotation
pursuant to the amended and restated articles of association of the Company.

Interests in shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Feng was not
interested or deemed to be interested in the shares or underlying shares of the Company or its
associated corporations pursuant to Part XV of the SFO.

Relationships

As far as the Directors are aware, Mr. Feng does not have any relationships with any
other Director, senior management, substantial Shareholders (as defined in the Listing Rules),
or controlling Shareholders (as defined in the Listing Rules) of the Company.

— 11 =
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PROPOSED TO BE RE-ELECTED AT THE AGM

3)

Information that needs to be disclosed and matters that need to be brought to the attention
of the Shareholders

There is no information of Mr. Feng which is discloseable pursuant to any of the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there are no
other matters concerning Mr. Feng that need to be brought to the attention of the Shareholders

Mr. Lam Kwong Siu, GBS, aged 83
Position & experience

Mr. Lam Kwong Siu (“Mr. Lam”) is an Independent Non-executive Director, the
Chairman of the Remuneration Committee and a member of the Nomination Committee and
Audit Committee of the Company. Mr. Lam joined the Company in December 2003. He was
the representative of the National People’s Congress (10th Session). He is currently the vice
chairman of BOC International Holdings Limited, the honorary chairman of Hong Kong
Federation of Fujian Association, the life honorary chairman of Hong Kong Fukien Chamber
of Commerce, the vice chairman of Fujian-Hong Kong Economic Cooperation, the life
honorary chairman of the Chinese General Chamber of Commerce and the Adviser of the
Hong Kong Chinese Enterprises Association, the honorary president of Chinese Bankers Club,
Hong Kong. Mr. Lam is also the independent non-executive director of Bank of China
International Limited, China Overseas Land & Investment Limited, Yuzhou Properties
Company Limited, Xinyi Glass Holdings Limited, Far East Consortium International Limited
and Vico International Holdings Limited. Mr. Lam was awarded the HKSAR Silver Bauhinia
Star in 2003 and HKSAR Gold Bauhinia Star in 2016.

Length of service

Pursuant to the letter of appointment issued by the Company to Mr. Lam, can be and
reappointed at most seven times. Mr. Lam was reappointed on 10 December, 2017 with a term
of two years, expiring on 9 December, 2019. He is also subject to retirement by rotation and
re-election at the annual general meeting of the Company in accordance with the amended and
restated articles of association of the Company. In the financial year ended 31 December
2017, Mr. Leung received a total emolument of HK$100,000.

Mr. Lam, who has served the Board for more than nine years, confirmed that he has
satisfied all factors set out in Rule 3.13 of the Listing Rules in assessing his independence.

Interests in shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Lam was not
interested or deemed to be interested in the shares or underlying shares of the Company or its
associated corporations pursuant to Part XV of the SFO.

— 12 —-
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PROPOSED TO BE RE-ELECTED AT THE AGM

Director’s emoluments

Pursuant to the service contract entered into between Mr. Lam and the Company, Mr.
Lam is entitled to receive a salary of HK$100,000 per annum. The emoluments of Mr. Lam
are determined with reference to his duties, responsibilities and time commitment and the
Company’s remuneration policy and are subject to review by the Board from time to time.

Relationships

As far as the Directors are aware, Mr. Lam does not have any relationships with any
other Director, senior management, substantial Shareholders (as defined in the Listing Rules),
or controlling Shareholders (as defined in the Listing Rules) of the Company.

Information that needs to be disclosed and matters that need to be brought to the attention
of the Shareholders

There is no information of Mr. Lam which is discloseable pursuant to any of the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there are no
other matters concerning Mr. Lam that need to be brought to the attention of the Shareholders.

— 13 -



NOTICE OF ANNUAL GENERAL MEETING

FUJIAN HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability)
(Stock Code: 00181)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Fujian
Holdings Limited (the “Company”) will be held at Boardroom, 1st Floor, South Pacific Hotel, 23
Morrison Hill Road, Wanchai, Hong Kong on Friday, 25 May, 2018 at 10:00 a.m. for the following
purposes:

As Ordinary Business:

1. To receive, consider and adopt the audited financial statements of the Company and its
subsidiaries and the Reports of the Directors and Auditors for the year ended 31
December, 2017;

2. (1) To re-elect Mr. Liu Hongjian as Director;
(i1) To re-elect Mr. Feng Qiang as Director;
(iii) To re-elect Mr. Lam Kwong Siu as Director;
(iv) To authorise the Board of Directors to fix the Directors’ remuneration;

3. To appoint HLB Hodgson Impey Cheng Limited as auditors of the Company and to
authorize the board of directors to fix their remuneration;

As Special Business:

To consider and, if thought fit, pass with or without amendments, the following resolutions as
Ordinary Resolutions:

4.  “THAT:

(a) subject to paragraph (c) of this Resolution, the exercise by the Directors of the
Company during the Relevant Period (as hereinafter defined) of all the powers of
the Company to allot, issue and deal with additional shares in the share capital of
the Company and to make or grant offers, agreements and options (including
warrants, bonds, notes, debentures and other securities which carry rights to
subscribe for or are convertible into shares) which might require the exercise of
such power be and is hereby generally and unconditionally approved;

_ 14 —
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(b)

(©)

(d)

the approval in paragraph (a) above shall authorise the Directors of the Company
during the Relevant Period to make or grant offers, agreements and options which
might require the exercise of such powers after the end of the Relevant Period;

the aggregate number of Shares issued and allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option, warrants or otherwise)
by the Directors of the Company pursuant to the authority in paragraph (a) of this
resolution, otherwise than pursuant to (i) a Rights Issue (as hereinafter defined), or
(ii) an issue of shares upon the exercise of options granted under any share option
scheme or similar arrangement for the time being adopted for the grant or issue of
shares or rights to acquire shares in the Company, or (iii) an issue of shares as scrip
dividends pursuant to the articles of association of the Company from time to time,
or (iv) any issue of shares in the Company upon the exercise of rights of
subscription or conversion under the terms of any existing warrants of the Company
or any existing securities of the Company which carry rights to subscribe for or are
convertible into shares of the Company, shall not exceed 20 per cent of the total
number of issued shares of the Company at the date of passing this Resolution, and
the said approval shall be limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting of
the Company is required by the Companies Ordinance or the articles of
association of the Company to be held; and

(iii) the date on which the authority set out in this Resolution is revoked or varied
by an ordinary resolution of the shareholders in general meeting of the
Company;

“Rights issue” means an offer of shares in the share capital of the Company open
for a period fixed by the Directors of the Company to holders of shares whose
names appear on the register of members of the Company on a fixed record date in
proportion to their then holdings of such shares (subject to such exclusion or other
arrangements as the Directors of the Company may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or obligations
under the laws of, or the requirements of, any recognised regulatory body or any

stock exchange in any territory applicable to the Company).”

— 15 -
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5. “THAT:

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

(b) the number of shares of the Company which the Company is authorized to
repurchase pursuant to the approval in paragraph (a) of this Resolution shall not
exceed 10 per cent of the total number of issued shares of the Company at the date
of passing this Resolution, and the said approval shall be limited accordingly; and

(c) for the purpose of this Resolution: “Relevant Period” means the period from the
passing of this Resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting of
the Company is required by the Companies Ordinance or the Articles of
Association of the Company to be held; and

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

6. “THAT conditional upon the passing of Resolutions (4) and (5) as set out in the notice
convening this meeting, the general mandate granted to the Directors of the Company to
exercise the powers of the Company to allot, issue and deal with shares in the Company
pursuant to Resolution (4) set out in the notice convening this meeting be and is hereby
extended by the addition to the aggregate number of shares which may be allotted and
issued or agreed conditionally or unconditionally to be allotted and issued by the
Directors of the Company pursuant to such general mandate of a number representing the
aggregate number of shares repurchased by the Company pursuant to the mandate to
repurchase shares of the Company as referred to in Resolution (5) set out in the notice
convening this meeting, provided that such extended number of shares shall not exceed
10 per cent of the total number of issued shares of the Company at the date of passing
this Resolution.”

By Order of the Board

Liu Hongjian
Chairman

Hong Kong, 20 April, 2018
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NOTICE OF ANNUAL GENERAL MEETING

Notes:

10.

a member of the Company entitled to attend and vote at the AGM shall be entitled to appoint another person as his/
her/its proxy to attend and vote instead of him/her/it. A member who is the holder of two or more shares may
appoint more than one proxy to represent him/her/it and vote on his/her/its behalf at the AGM. A proxy need not be
a member of the Company.

In the case of joint holders of a share of the Company, any one of such joint holders may vote, either in person or
by proxy, in respect of such share as if he/she were solely entitled thereto in the AGM, but if more than one of such
joint holders are present at any meeting, the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be
determined by the order in which the names stand in the register of members of the Company in respect of the joint
holding.

To be valid, a form of proxy, together with any power of attorney or other authority, if any, under which it is signed
or a notarially certified copy of that power or authority shall be deposited at the Company’s share registrar, Tricor
Standard Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 48 hours before
the time of the AGM.

For the purposes of determining shareholders’ eligibility to attend and vote at the meeting, the register of members
of the Company will be closed. Details of such closures are set out below:

Latest time to lodge transfer documents for registration 4:30 p.m. on 18 May 2018
Closure of register of members 21 to 25 May 2018 (both days inclusive)
Record date 25 May 2018

During the above closure periods, no transfer of shares will be registered. To be eligible to attend, all properly
completed transfer forms accompanied by the relevant share certificates must be lodged for registration with the
Company’s share registrar, Tricor Standard Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong
Kong no later than the aforementioned latest time.

In the event that a black rainstorm warning signal or a tropical cyclone warning signal number 8 or above is hoisted
or remains hoisted at any time after 7:00 a.m. on the date of the AGM, the AGM will be adjourned until further
notice.

If a black rainstorm warning signal or tropical cyclone warning signal number 8 or above is cancelled at or before
06:30 a.m. on the date of the AGM, and where conditions permit, the AGM will be held as scheduled.

In relation to resolution no. 2 in this notice, Mr. Liu Hongjian, Mr. Feng Qiang and Mr. Lam Kwong Siu will retire
at the AGM and will be eligible for re-election. Details of the above Directors that are required to be disclosed
under the Rules Governing the Listing of Securities on The Stock Exchange are set out in Appendix II to the
circular of the Company.

In relation to the ordinary resolutions set out in resolutions no. 4, 5 and 6 of the above notice, the Directors wish to
state that they have no immediate plan to issue any new shares or repurchase any existing shares of the Company.

Delivery of an instrument appointing a proxy shall not preclude a shareholder from attending and voting in person at
the AGM convened and in such event, the instrument appointing a proxy shall be deemed to be revoked.

Further announcement notifying shareholders of the Company of details (including the date, time and venue) of any
adjourned meeting will be posted on the websites of The Stock Exchange of Hong Kong Limited and the Company.
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NOTICE OF ANNUAL GENERAL MEETING

11.

As at the date of this notice, the existing Board of Directors comprises nine Directors, including three Executive
Directors, namely Mr. Liu Hongjian, Ms. Chen Danyun and Mr. Chen Yang, three Non-executive Directors, namely
Mr. Feng Qiang, Mr. Zhang Fan and Mr. Wang Ruilian and three Independent Non-executive Directors, namely Mr.
Lam Kwong Siu, Mr. Leung Hok Lim and Mr. Ng Man Kung.
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