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professional adviser.
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PROPOSED GRANT OF GENERAL MANDATES
TO REPURCHASE SHARES AND ISSUE SHARES;
PROPOSED RE-ELECTION OF DIRECTORS;
PROPOSED RE-APPOINTMENT OF AUDITOR;
PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION;
AND
NOTICE OF ANNUAL GENERAL MEETING

This circular is despatched together with the annual report of Central China Real Estate Limited which comprises,
among other things, the directors’ report, the auditor’s report and the financial statements of Central China Real
Estate Limited for the year ended 31 December 2022.

A letter from the board of directors of Central China Real Estate Limited is set out on pages 5 to 9 of this circular.

A notice convening the annual general meeting of Central China Real Estate Limited for the year ended 31 December
2022 to be held at 7701B-7702A, Level 77, International Commerce Centre, 1 Austin Road West, Kowloon, Hong
Kong on 25 May 2023 at 3:00 p.m. is set out on pages 33 to 38 of this circular.

A form of proxy for use at the annual general meeting is enclosed with this circular and is also published on the
websites of Central China Real Estate Limited and The Stock Exchange of Hong Kong Limited. Whether or not you
are able to attend the annual general meeting, please complete the form of proxy in accordance with the instructions
printed thereon and return the same to Central China Real Estate Limited’s Hong Kong branch share registrar,
Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong as soon as possible and in any event not later than 48 hours before the time appointed for
holding the annual general meeting or any adjournment thereof. Completion and return of the form of proxy will not
preclude you from attending and voting at the annual general meeting or any adjournment thereof should you so wish.

As set out in the section headed “Arrangements for the AGM” of this circular, the AGM will be a hybrid meeting.
The Company strongly encourages Shareholders to exercise their rights to attend and vote at the AGM by electronic
facilities.

21 April 2023
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ARRANGEMENTS FOR THE AGM

ATTENDING THE AGM BY MEANS OF ELECTRONIC FACILITIES

The AGM will be a hybrid meeting. The Company strongly encourages Shareholders
to attend, participate and vote at the AGM through online access by visiting the website —
http://meetings.computershare.com/CCRE2023AGM (the “Online Platform”). Shareholders
participating in the AGM using the Online Platform will also be counted towards the quorum and

they will be able to cast their vote and submit questions through the Online Platform.

The Online Platform permits a “split vote” on a resolution, in other words, a Shareholder
casting his/her/its votes through the Online Platform does not have to vote all of his/her/its shares in
the same way (“For” or “Against”). In the case of a proxy, he/she can vote such number of shares
in respect of which he/she has been appointed as a proxy. Votes cast through the Online Platform

are irrevocable once the voting session at the AGM ends.

The Online Platform will be open for registered Shareholders and non-registered
Shareholders (see below for login details and arrangements) to log in approximately 30 minutes
prior to the commencement of the AGM and can be accessed from any location with internet
connection by a smart phone, tablet device or computer. Shareholders should allow ample time to
check into the Online Platform to complete the related procedures. Please refer to the Online User
Guide for the AGM at www.jianye.com.cn for assistance.

Login details for registered Shareholders

Details regarding the AGM arrangements including login details to access the Online
Platform are included in the Company’s notification letter to registered Shareholders sent together
with this circular.

Login details for non-registered Shareholders

Non-registered Shareholders who wish to attend, participate and vote at the AGM using the
Online Platform should:

(D) contact and instruct their banks, brokers, custodians, nominees or HKSCC Nominees
Limited through which their shares are held (together, the “Intermediary”) to appoint

themselves as proxy or corporate representative to attend the AGM; and

(2)  provide their email address to their Intermediary before the time limit required by the
relevant Intermediary.



ARRANGEMENTS FOR THE AGM

Details regarding the AGM arrangements including login details to access the Online
Platform will be sent by the Hong Kong branch share registrar of the Company, Computershare
Hong Kong Investor Services Limited, to the email address of the nonregistered Shareholders
provided by the Intermediary. Any non-registered Shareholder who has provided an email address
through the relevant Intermediary for this purpose but has not received the login details by email
by 12:00 noon on 24 May 2023 should reach out to the Hong Kong branch share registrar of the
Company for assistance. Without the login details, non-registered Shareholders will not be able to
participate and vote using the Online Platform. Non-registered Shareholders should therefore give

clear and specific instructions to their Intermediary in respect of both (1) and (2) above.

Login details for proxies or corporate representatives

Details regarding the AGM arrangements including login details to access the Online
Platform will be sent by the Hong Kong branch share registrar of the Company, Computershare
Hong Kong Investor Services Limited, to the email address of the proxies provided to it in the

relevant proxy forms.

Registered and non-registered Shareholders should note that only one device is allowed in
respect of each set of login details. Please also keep the login details in safe custody for use at the
AGM and do not disclose them to anyone else. Neither the Company nor its agents assume any
obligation or liability whatsoever in connection with the transmission of the login details or any use

of the login details for voting or otherwise.

If you have any questions relating to the AGM, please contact the Company’s Hong Kong
branch share registrar and transfer office, Computershare Hong Kong Investor Services Limited, via

the following:

Address . 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
Website :  www.computershare.com/hk/contact

Telephone : +852 2862 8555

Fax : +852 2865 0990



DEFINITIONS

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

the following meanings:

“AGM”

“AGM Notice”

“Amendments”

“Articles of Association”

“Board”

“Company”

“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Issue Mandate”

the annual general meeting of the Company to be held at
7701B-7702A, Level 77, International Commerce Centre,
1 Austin Road West, Kowloon, Hong Kong on 25 May 2023
at 3:00 p.m., or any adjournment thereof to consider and, if

thought fit, approve matters set forth in this circular

the notice of the AGM which is set out on pages 33 to 38 of

this circular

the proposed amendments to the Articles of Association as
set out in Appendix III to this circular to be approved by the
Shareholders at the AGM

the existing amended and restated articles of association of
the Company

The board of Directors

Central China Real Estate Limited (22 3£ ZE R 7 A R A
F]*), an exempted company incorporated on 15 November
2007 under the laws of the Cayman Islands with limited
liability, whose Shares are listed on the Main Board of the
Stock Exchange

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC
a general mandate proposed to be granted to the Directors
to allot, issue and otherwise deal with additional Shares
with a nominal amount not exceeding 20% of the aggregate
nominal amount of the issued share capital of the Company

as at the date of the AGM, as described in the ordinary
resolution no. 4(A) in the AGM Notice



DEFINITIONS

“Joy Bright”

“Latest Practicable Date”

“Listing Rules”

“New Articles of Association”

“PRC”

“Remuneration Committee”

“Repurchase Mandate”

“SFO”

“Shares”

“Shareholder(s)”

“Stock Exchange”

“Takeover Code”

“%”

Joy Bright Investments Limited (BE#&E AR A A,
a limited liability company incorporated in the British
Virgin Islands and wholly-owned by Mr. Wu Po Sum, the

chairman of the Board and an executive Director

18 April 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

the second amended and restated articles of association
of the Company incorporating the Amendments to be
approved and adopted by the Shareholders at the AGM

the People’s Republic of China

the remuneration committee of the Company

a general mandate proposed to be granted to the Directors
to empower the Directors to exercise the powers of the
Company to repurchase the Shares with a nominal amount
not exceeding 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of the

AGM, as described in the ordinary resolution no. 4(B) in
the AGM Notice

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary share(s) with a nominal value of HK$0.10 each in
the share capital of the Company

the holder(s) of the Share(s)
the Stock Exchange of Hong Kong Limited

the Codes on Takeovers and mergers, as amended,

supplemented or otherwise modified from time to time

per cent
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Central China Real Estate Limited
(Incorporated in the Cayman Islands with limited liability)

Executive Directors:
Mr. Wu Po Sum (Chairman)

Non-executive Directors:

Ms. Wu Wallis (alias Li Hua)
Mr. Deng Gaogiang

Mr. Shi Song

Independent Non-executive Directors:

Mr. Cheung Shek Lun
Mr. Xin Luo Lin
Dr. Sun Yuyang

To the Shareholders

Dear Sir or Madam,

(Stock Code: 0832)

Registered office:

Cricket Square Hutchins Drive
P.O. Box 2681

Grand Cayman

KY1-1111

Cayman Islands

Place of business in Hong Kong:
Room 7701B-7702A, 77th Floor
International Commerce Centre
1 Austin Road West

Kowloon

Hong Kong

21 April 2023

PROPOSED GRANT OF GENERAL MANDATES
TO REPURCHASE SHARES AND ISSUE SHARES;
PROPOSED RE-ELECTION OF DIRECTORS;
PROPOSED RE-APPOINTMENT OF AUDITOR;
PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with information reasonably
necessary to enable the Shareholders to consider, and if thought fit, approve, among other things,

the following resolutions to be proposed at the AGM:

(a)  the granting of the Repurchase Mandate to the Directors for repurchase of the Shares

of the Company;

*  For identification purpose only
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(b)  the granting of the Issue Mandate (and the extension thereof) to the Directors to allot,
issue and otherwise deal with additional Shares;

(c) the re-election of the retiring Directors; and

(d)  the re-appointment of the Company’s auditor.

REPURCHASE MANDATE

Pursuant to the resolutions passed by the Shareholders at the 2022 AGM, a general mandate
was granted to the Directors to exercise the powers of the Company to repurchase the Shares.
Such mandate will lapse at the conclusion of the AGM. Therefore, an ordinary resolution will be
proposed at the AGM for the Shareholders to consider and, if thought fit, grant the Repurchase
Mandate to the Directors to exercise the powers of the Company to repurchase the Shares not
exceeding 10% of the issued share capital of the Company as at the date of passing of such
resolution at the AGM. Details of the Repurchase Mandate are set out in the ordinary resolution
no. 4(B) in the AGM Notice.

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,964,116,120 Shares. Assuming that there is no change in the issued share capital of the Company
during the period between the Latest Practicable Date and the date of passing of the resolution
approving the Repurchase Mandate at the AGM, the maximum number of Shares which may be
repurchased pursuant to the Repurchase Mandate will be 296,411,612 Shares.

An explanatory statement, as required under the Listing Rules to provide the requisite
information in connection with the Repurchase Mandate, is set out in Appendix I to this circular.
The Repurchase Mandate will continue in force until the earlier of (i) the conclusion of the next
annual general meeting of the Company; or (ii) the expiration of the period within which the next
annual general meeting of the Company is required to be convened under the Articles of Association
or any applicable law(s); or (iii) the date on which the authority given under the ordinary
resolution approving the Repurchase Mandate is revoked or varied by an ordinary resolution of the
Shareholders.
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ISSUE MANDATE

Pursuant to the resolutions passed by all the Shareholders at the 2022 AGM, a general
mandate was granted to the Directors to allot, issue and deal with additional Shares. Such mandate
will lapse at the conclusion of the AGM. Therefore, two ordinary resolutions will be proposed at the
AGM for the Shareholders to consider and, if thought fit, grant the Issue Mandate to the Directors
to exercise the powers of the Company to allot, issue and deal with additional Shares not exceeding
20% of the issued share capital of the Company as at the date of passing of such resolution at the
AGM, and an extension of the Issue Mandate by adding to it the number of Shares repurchased
under the Repurchase Mandate. Details of the Issue Mandate and its extension are set out in the
ordinary resolution nos. 4(A) and 4(C), respectively, in the AGM Notice.

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,964,116,120 Shares. Assuming that there is no change in the issued share capital of the Company
during the period between the Latest Practicable Date and the date of passing of the resolution
approving the Issue Mandate at the AGM, the maximum number of Shares which may be issued
pursuant to the Issue Mandate as at the date of passing of the resolution approving the Issue
Mandate will be 592,823,224 Shares.

The Issue Mandate and its extension will continue in force until the earlier of (i) the
conclusion of the next annual general meeting of the Company; or (ii) the expiration of the period
within which the next annual general meeting of the Company is required to be convened under the
Articles of Association or any applicable law(s); or (iii) the date on which the authority given under
the ordinary resolution approving the Issue Mandate and its extension is revoked or varied by an

ordinary resolution of the Shareholders.

RE-ELECTION OF DIRECTORS

Pursuant to Article 83 of the Articles of Association, a Director appointed by other Directors
to fill a casual vacancy or as addition to the Board shall hold office until the first general meeting
of the Company and shall be subject to re-election at such meeting. Pursuant to Article 84 of the
Articles of Association, at every annual general meeting of the Company, one-third of the Directors
for the time being (or, if their number is not a multiple of three, the number nearest to but not less
than one-third) shall retire from office by rotation provided that every Director shall be subject
to retirement by rotation at least once every three years. Ms. Wu Wallis (alias Li Hua), Mr. Deng
Gaogiang and Mr. Shi Song, therefore, will retire from their offices at the AGM, and being eligible,

offer themselves for re-election.

Particulars of the Directors proposed to be re-elected at the AGM are set out in Appendix II
to this circular.
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PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

Pursuant to the Consultation Conclusions on Listing Regime for Overseas Issuers published
by the Stock Exchange in November 2021, the Listing Rules have been amended with effect from
1 January 2022 which requires, among others, listed issuers to adopt a uniform set of 14 “Core
Standards” for shareholder protections for issuers. As such, the Board proposes the Amendments for
the purposes of, among others, (i) bring the Articles of Association in line with amendments made
to Listing Rules and applicable laws of the Cayman Islands; and (ii) make certain housekeeping
amendments to the Articles of Association for the purpose of clarifying existing practice and
making consequential amendments in line with the Amendments, subject to the passing of the
special resolution, with effect from the conclusion of the Annual General Meeting. Details of
the proposed Amendments are set out in Appendix III of this circular. The Company has been
advised by its legal adviser as to Hong Kong laws that the proposed Amendments conform to
the requirements of the Listing Rules and by its legal adviser as to Cayman Islands laws that the
proposed Amendments do not contravene the laws of the Cayman Islands. The Company also
confirms that there is nothing unusual about the proposed Amendments for a company listed on the
Stock Exchange. The Board proposes to put forward to the Shareholders for approval at the Annual
General Meeting a special resolution to approve the proposed Amendments and the adoption of
the New Articles of Association. The proposed Amendments and adoption of the New Articles of

Association are subject to the passing of a special resolution.

AGM

The AGM Notice is set out on page 33 to 38 of this circular.

A form of proxy for use at the AGM is enclosed with this circular and is also published on
the websites of the Company and the Stock Exchange. Whether or not you intend to attend the
AGM, you are requested to complete the form of proxy in accordance with the instructions printed
thereon and return the same to the Company’s Hong Kong branch share registrar, Computershare
Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong as soon as possible and in any event not later than 48 hours before the time
appointed for holding the AGM or any adjournment thereof. Completion and return of the form
of proxy will not preclude you from attending and voting at the AGM or any adjournment thereof
should you so wish.

To the best of the Directors’ knowledge, information and belief, having made all reasonable

enquiries, no Shareholder is required to abstain from voting on the resolutions to be proposed at the
AGM.



LETTER FROM THE BOARD

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a general
meeting of the Company must be taken by way of poll. Accordingly, the resolutions to be
considered and, if thought fit, approved at the AGM will be voted by way of a poll by the
Shareholders.

RESPONSIBILITY STATEMENT

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

other matters the omission of which would make any statement herein or this circular misleading.

RECOMMENDATION

The Directors consider that the re-election of the retiring Directors, the grant of the
Repurchase Mandate and the Issue Mandate (and the extension thereof) and the adoption of the
New Articles of Association are all in the interests of the Company and the Shareholders as a whole.
The Directors therefore recommend all Shareholders to vote in favour of all the relevant resolutions
to be proposed at the AGM.

Yours faithfully,

By Order of the Board
Central China Real Estate Limited
Wu Po Sum
Chairman



APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

This Appendix I serves as an explanatory statement, as required by Rule 10.06(1)(b) of
the Listing Rules, to provide the requisite information to you to enable you to make an informed
decision as to whether to vote for or against the ordinary resolution to be proposed at the AGM in

relation to the proposed granting of the Repurchase Mandate.

PROVISIONS OF THE LISTING RULES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase their securities on the Stock Exchange subject to certain restrictions, the most important

of which are summarised below.

EXERCISE OF THE REPURCHASE MANDATE

As at the Latest Practicable Date, the issued share capital of the Company was
HK$303,912,609 comprising 3,039,126,090 Shares. Subject to the passing of the resolution
approving the granting of the proposed Repurchase Mandate at the AGM and on the basis that no
further Shares are issued and/or repurchased between the Latest Practicable Date and the date of
passing of the resolution approving the Repurchase Mandate, exercise in full of the Repurchase
Mandate could result in up to 303,912,609 Shares, representing 10% of the issued ordinary
share capital of the Company as at the date of passing of such resolution, being repurchased by
the Company during the period from the date of passing the resolution granting the Repurchase
Mandate until the earlier of (i) the conclusion of the next annual general meeting of the Company;
(ii) the expiration of the period within which the next annual general meeting of the Company is
required to be convened under the Articles of Association or any applicable laws; or (iii) the date
on which the authority given under the ordinary resolution approving the Repurchase Mandate is

revoked or varied by an ordinary resolution of the Shareholders.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders
to seek the Repurchase Mandate from the Shareholders to enable the Company to repurchase
its Shares on the Stock Exchange. Such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or
its earnings per Share and will only be made when the Directors believe that such repurchases will
benefit the Company and the Shareholders. The timing of such repurchases, the number of Shares to
be repurchased, the repurchase price and other terms upon which the Shares are repurchased will be

decided by the Directors at the relevant time having regard to the prevailing circumstances.

—10 -
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FUNDING OF REPURCHASES

Repurchases of Shares will be financed out of funds legally available for the purpose and
in accordance with the Articles of Association, the applicable laws of the Cayman Islands and the
Listing Rules. The Company may not repurchase the Shares for a consideration other than cash or
for settlement otherwise than in accordance with the trading rules of the Stock Exchange from time
to time. Subject to the foregoing, the Company may make repurchases with funds which would
otherwise be available for dividend or distribution or out of an issue of new Shares for the purpose

of the repurchase.

The Directors have no present intention to repurchase any Shares and they would only
exercise the power to repurchase in circumstances where they consider that the repurchase would be
in the best interests of the Company. The Directors consider that if the Repurchase Mandate were to
be exercised in full at the current prevailing market value, it might have a material adverse impact
on the working capital and the gearing levels of the Company, as compared with the positions
disclosed in the audited consolidated financial statements of the Company as at 31 December
2022, being the date to which the latest published audited consolidated financial statements of
the Company were made up. However, the Directors do not propose to exercise the Repurchase
Mandate to repurchase Shares to such an extent as would, in the circumstances, result in a material
adverse effect on the working capital requirements of the Company or the gearing levels which in

the opinion of the Directors are from time to time appropriate for the Company.

UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules,
the memorandum and the Articles of Association of the Company and the applicable laws of the

Cayman Islands.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates currently intends to sell the Shares to the Company or its

subsidiaries in the event that the Repurchase Mandate is approved by the Shareholders.

No core connected person (as defined in the Listing Rules) has notified the Company that he
or she or it has a present intention to sell his or her or its Shares to the Company, nor has he or she
or it undertaken not to do so, in the event that the Company is authorised to make purchases of the

Shares.

—11 =
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EFFECTS OF THE TAKEOVERS CODE

If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition for the purposes
of the Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the interest
of the Shareholder(s), could obtain or consolidate control of the Company and become(s) obliged to

make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the Company had 3,039,126,090 Shares in issue.
According to the register kept by the Company pursuant to Section 336 of the SFO, Mr. Wu Po Sum
was interested in 1,272,734,299 Shares held via Joy Bright, representing approximately 41.88% of

the issued share capital of the Company.

On the assumption that the issued share capital of the Company remains the same, in the
event that the Directors exercise in full the power to repurchase Shares under the Repurchase
Mandate, the shareholding of Mr. Wu Po Sum in the Company would be increased from
approximately 41.88% to approximately 46.53% of the issued share capital of the Company.
To the best of the knowledge and belief of the Directors, the increase in the shareholding of
Mr. Wu Po Sum as a result of the exercise in full of the Repurchase Mandate would not give rise
to an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.
The Directors have no present intention to exercise the Repurchase Mandate to such extent which
would otherwise result in the number of Shares being held by the public falling below the minimum
requirement as prescribed by the Stock Exchange, which is currently 25% of the entire issued share
capital of the Company.

SHARE REPURCHASE MADE BY THE COMPANY

During the six months preceding the Latest Practicable Date, there was no repurchase of its

Shares made by the Company (whether on the Stock Exchange or otherwise).

— 12 =
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SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange in

each of the previous twelve months prior to the Latest Practicable Date were as follows:

Share Prices (per Share)

Month Highest Lowest
HKS$ HKS$
2022
April 0.880 0.640
May 0.690 0.530
June 0.840 0.580
July 0.800 0.570
August 0.680 0.495
September 0.520 0.315
October 0.345 0.191
November 0.380 0.197
December 0.570 0.285
2023
January 0.490 0.380
February 0.475 0.360
March 0.380 0.195
April (up to the Latest Practicable Date) 0.226 0.200

13-



APPENDIX II DETAILS OF THE DIRECTORS TO BE RE-ELECTED

The following sets out the details of the Directors who will retire and, being eligible, offer
themselves for re-election at the AGM pursuant to the Articles of Association:

BIOGRAPHICAL INFORMATION

Wu Wallis, alias Li Hua, aged 41, is a non-executive Director. She is also a director of a
number of subsidiaries of the Company. Ms. Wu obtained a Bachelor of Architecture Degree from
the University of New South Wales in Australia in 2006, and a Master of Applied Finance degree
from Macquarie University in 2007. Before joining the Group in 2006, she worked in Woodhead
International (Beijing) and Banatex Architects Pty Ltd in Sydney Australia in 2005. Ms. Wu is the

daughter of Mr. Wu Po Sum, an executive Director and the chairman of the Board.

Deng Gaoqiang, aged 50, graduated from the Department of Finance of Henan University
of Finance and Economics in June 1995, majoring in investment management, with a bachelor’s
degree and a bachelor’s degree in economics. In October 1995, he worked in Henan Engineering
Consulting Company. From July 2011 to January 2021, he worked in Henan Railway Investment
Co., Ltd. as the deputy director and director of the company’s general office. Since February
2021, he has been working in Henan Tongsheng Zhiye Co., Ltd., a subsidiary of Henan Railway
Construction & Investment Group Co., Ltd., as the secretary of the party committee and chairman
of the board.

Shi Song, aged 42, graduated from Heilongjiang Engineering College in July 2001 with
a major in Project Cost, graduated from Heilongjiang Engineering College in July 2004 with a
bachelor’s degree in civil engineering, and graduated from Xi’an Jiaotong University in June
2009 with a project Master of Management, graduated from Changsha University of Science and
Technology in June 2022, obtained a doctorate degree in road and railway engineering, and is a
senior engineer. Currently, he is the general manager of the investment management department
of Henan Railway Construction Investment Group Co., Ltd., director of Henan Tongsheng Zhiye
Co., Ltd., and General Manager of Henan Railway Construction Investment Comprehensive
Development Co., Ltd. He successively served as chief engineer and deputy general manager of
Zhengzhou Communications Construction Investment Co. , Ltd., general manager of Pingdingshan
Development Investment Holding Group Co., Ltd., and general manager of Xuchang Construction
Investment Co., Ltd. He has rich experience in urban investment company operation, enterprise
management, investment and financing, transportation, municipal administration, housing

construction and other infrastructure construction.
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APPENDIX III

PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION

The following are the changes to the existing articles of association introduced by the New

Articles of Association. Unless otherwise specified, clause, paragraphs and article numbers referred

to herein are clauses, paragraphs and article numbers of the New Articles of Association.

PROVISIONS IN THE NEW ARTICLES OF ASSOCIATION (SHOWING CHANGES TO
THE EXISTING ARTICLES OF ASSOCIATION)

Specific Amendments

Currently in force

Proposed to be amended as

words standing in the first column of the following table shall
bear the meaning set opposite them respectively in the second
column.

WORD MEANING

the Companies Act, Cap. 22 (Act 3 of
1961, as consolidated and revised) of the
Cayman Islands.

“Act”

No. Articles of Association No. Amended and Restated Articles of Association
1. The regulations in Table A in the Schedule to the Companies | 1. The regulations in Table A in the Schedule to the Companies
Act (As Revised) do not apply to the Company. Act (AsRevisedas defined in Article 2) do not apply to the
Company.
2. (1) In these Articles, unless the context otherwise requires, the | 2. (1) In these Articles, unless the context otherwise requires, the

words standing in the first column of the following table shall
bear the meaning set opposite them respectively in the second

column.
WORD MEANING
“Act” the Companies Act, Cap. 22 {Act-3—of

1961;-asconsotidated-and-revised)-of the
Cayman Islands and any amendments
thereto or re-enactments thereof for the
time being in force and includes every
other law incorporated therewith or
substituted therefor.
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PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Amended and Restated Articles of Association

“business day”

“electronic

’

communication’

“Listing Rules”

shall mean a day on which the Designated
Stock Exchange generally is open for the
business of dealing in securities in Hong
Kong. For the avoidance of doubt, where
the Designated Stock Exchange is closed
for the business of dealing in securities
in Hong Kong on a business day for the
reason of a number 8 or higher typhoon
signal, black rainstorm warning or other
similar event, such day shall for the
purposes of these Articles be counted as a
business day.

a communication sent, transmitted,
conveyed and received by wire, by radio,
by optical means or by other electron
magnetic means in any form through any
medium.

rules of the Designated Stock Exchange.

“business-day”

« .
electronic

J

communication’

“Listing Rules”

a communication sent, transmitted,
conveyed and received by wire, by radio,
by optical means or by other electrom

magnetiesimilar means in any form
through any medium.

rules and regulations of the Designated
Stock Exchange.
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PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Amended and Restated Articles of Association

(2) In these Articles, unless there be something within the
subject or context inconsistent with such construction:

(i) Section 8 and Section 19 of the Electronic Transactions
Act (2003) of the Cayman Islands, as amended from time
to time, shall not apply to these Articles to the extent it
imposes obligations or requirements in addition to those
set out in these Articles;

(j) a reference to a meeting: (a) shall mean a meeting
convened and held in any manner permitted by these
Articles and any Member or Director attending and
participating at a meeting by means of electronic facilities
shall be deemed to be present at that meeting for all
purposes of the Statutes and these Articles, and attend,
participate, attending, participating, attendance and
participation shall be construed accordingly;

(k) references to a person’s participation in the business
of a general meeting include without limitation and as
relevant the right (including, in the case of a corporation,
through a duly authorised representative) to speak or
communicate, vote, be represented by a proxy and have
access in hard copy or electronic form to all documents
which are required by the Statutes or these Articles to
be made available at the meeting, and participate and
participating in the business of a general meeting shall be
construed accordingly;

(I) references to electronic facilities include, without
limitation, website addresses, webinars, webcast, video
or any form of conference call systems (telephone, video,
web or otherwise); and

(m) where a Member is a corporation, any reference in these
Articles to a Member shall, where the context requires,
refer to a duly authorised representative of such Member.

(2) In these Articles, unless there be something within the
subject or context inconsistent with such construction:

(i) Section 8 and Section 19 of the Electronic Transactions
Act (2003)-of the Cayman Islands, as amended from time
to time, shall not apply to these Articles to the extent it
imposes obligations or requirements in addition to those
set out in these Articles;

(j) references to the right of a Member to speak at an
electronic meeting or a hybrid meeting shall include
the right to raise questions or make statements to the
chairman of the meeting, verbally or in written form,
by means of electronic facilities. Such a right shall be
deemed to have been duly exercised if the questions or
statements may be heard or seen by all or only some
of the persons present at the meeting (or only by the
chairman of the meeting) in which event the chairman
of the meeting shall relay the questions raised or the
statements made verbatim to all persons present at the
meeting, either orally or in writing using electronic
facilities;

ik) a reference to a meeting: (a) shall mean a meeting
convened and held in any manner permitted by these
Articles and any Member or Director attending and
participating at a meeting by means of electronic
facilities shall be deemed to be present at that meeting
for all purposes of the Statutes and these Articles, and
attend, participate, attending, participating, attendance
and participation shall be construed accordingly, and
(b) shall, where the context is appropriate, include
a meeting that has been postponed by the Board
pursuant to Article 64E;

Es

references to a person’s participation in the business
of a general meeting include without limitation and as
relevant the right (including, in the case of a corporation,
through a duly authorised representative) to speak or
communicate, vote, be represented by a proxy and have
access in hard copy or electronic form to all documents
which are required by the Statutes or these Articles to
be made available at the meeting, and participate and
participating in the business of a general meeting shall be
construed accordingly;

th(m) references to electronic facilities include, without
limitation, website addresses, webinars, webcast, video
or any form of conference call systems (telephone, video,
web or otherwise); and

fmj(n)where a Member is a corporation, any reference in these
Articles to a Member shall, where the context requires,
refer to a duly authorised representative of such Member.
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PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

share, purchases not made through the market or by tender
shall be limited to a maximum price as may from time to time
be determined by the Company in general meeting, either
generally or with regard to specific purchases. If purchases are
by tender, tenders shall be available to all Members alike.

No. Articles of Association No. Amended and Restated Articles of Association

3. (1) The share capital of the Company at the date on which | 3. (1) The share capital of the Company at the date on which
these Articles come into effect divided into shares of a par these Articles come into effect shall be divided into shares
value of HK$0.10 each. of a par value of HK$Hong Kong dollars 0.10 each.

(2) Subject to the Act, the Company’s Memorandum and (2) Subject to the Act, the Company’s Memorandum and
Articles of Association and, where applicable, the Listing Articles of Association and, where applicable, the Listing
Rules and/or the rules of any competent regulatory Rules and/or the rules and regulations of any competent
authority, the Company shall have the power to purchase regulatory authority, the Company shall have the power
or otherwise acquire its own shares and such power shall to purchase or otherwise acquire its own shares and such
be exercisable by the Board in such manner, upon such power shall be exercisable by the Board in such manner,
terms and subject to such conditions as it in its absolute upon such terms and subject to such conditions as it in
discretion thinks fit and any determination by the Board its absolute discretion thinks fit and any determination
of the manner of purchase shall be deemed authorised by the Board of the manner of purchase shall be deemed
by these Articles for purposes of the Act. The Company authorised by these Articles for purposes of the Act.
is hereby authorised to make payments in respect of the The Company is hereby authorised to make payments in
purchase of its shares out of capital or out of any other respect of the purchase of its shares out of capital or out
account or fund which can be authorised for this purpose of any other account or fund which can be authorised for
in accordance with the Act. this purpose in accordance with the Act.

(3) Subject to compliance with the Listing Rules and any (3) Subject to compliance with the Listing Rules and the
other competent regulatory authority, the Company rules and regulations of any other competent regulatory
may give financial assistance for the purpose of or in authority, the Company may give financial assistance for
connection with a purchase made or to be made by any the purpose of or in connection with a purchase made or
person of any shares in the Company. to be made by any person of any shares in the Company.

9 Where the Company purchases for redemption a redeemable | 9. Where—the—€Company purchasesfor redemptionr—a

avaitabteto-attMembers-atike:[Intentionally Deleted)
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PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Amended and Restated Articles of Association

10.

Subject to the Act and without prejudice to Article 8, all or any
of the special rights for the time being attached to the shares or
any class of shares may, unless otherwise provided by the terms
of issue of the shares of that class, from time to time (whether
or not the Company is being wound up) be varied, modified or
abrogated either with the consent in writing of the holders of
not less than three-fourths in nominal value of the issued shares
of that class or with the sanction of a special resolution passed
at a separate general meeting of the holders of the shares
of that class. To every such separate general meeting all the
provisions of these Articles relating to general meetings of the
Company shall, mutatis mutandis, apply, but so that:

(a) the necessary quorum (other than at an adjourned
meeting) shall be two persons (or in the case of a Member
being a corporation, its duly authorized representative)
holding or representing by proxy not less than one-third in
nominal value of the issued shares of that class and at any
adjourned meeting of such holders, two holders present in
person (or in the case of a Member being a corporation,
its duly authorized representative) or by proxy (whatever
the number of shares held by them) shall be a quorum;
and

10.

Subject to the Act and without prejudice to Article 8, all or any
of the special rights for the time being attached to the shares or
any class of shares may, unless otherwise provided by the terms
of issue of the shares of that class, from time to time (whether
or not the Company is being wound up) be varied, modified or
abrogated either with the consent in writing of the holders of
not less than three-fourths in nominal value of the issued shares
of that class or with the sanction of a special resolution passed
at a separate general meeting of the holders of the shares
of that class. To every such separate general meeting all the
provisions of these Articles relating to general meetings of the
Company shall, mutatis mutandis, apply, but so that:

(a) the necessary quorum fother—than—including at—an
adjourmed—meetingyat any such meeting (or any
adjourned meeting) shall be two persons (or in the case
of a Member being a corporation, its duly authorized
authorised representative) holding or representing by
proxy not less than one-third in nominal value of the
issued shares of that class-and-at-any-adjourned-meeting
of-suchrhotders;-twoholders-present-inperson—fortin

horized—authorised . '
twhatever-the number-of shares-hetd-by-them)-shatt-be
aquorum; and

22.

The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect of that share. The Company shall also have a first and
paramount lien on every share (not being a fully paid share)
registered in the name of a Member (whether or not jointly
with other Members) for all amounts of money presently
payable by such Member or his estate to the Company whether
the same shall have been incurred before or after notice to the
Company of any equitable or other interest of any person other
than such member, and whether the period for the payment or
discharge of the same shall have actually arrived or not, and
notwithstanding that the same are joint debts or liabilities of
such Member or his estate and any other person, whether a
Member or not. The Company’s lien on a share shall extend
to all dividends or other moneys payable thereon or in respect
thereof. The Board may at any time, generally or in any
particular case, waive any lien that has arisen or declare any
share exempt in whole or in part, from the provisions of this
Article.

22.

The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect of that share. The Company shall also have a first and
paramount lien on every share (not being a fully paid share)
registered in the name of a Member (whether or not jointly
with other Members) for all amounts of money presently
payable by such Member or his estate to the Company whether
the same shall have been incurred before or after notice to
the Company of any equitable or other interest of any person
other than such mMember, and whether the period for the
payment or discharge of the same shall have actually arrived
or not, and notwithstanding that the same are joint debts or
liabilities of such Member or his estate and any other person,
whether a Member or not. The Company’s lien on a share shall
extend to all dividends or other moneys payable thereon or in
respect thereof. The Board may at any time, generally or in any
particular case, waive any lien that has arisen or declare any
share exempt in whole or in part, from the provisions of this
Article.

19—




APPENDIX III

PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Amended and Restated Articles of Association

23.

Subject to these Articles, the Company may sell in such manner
as the Board determines any share on which the Company
has a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable, or the
liability or engagement in respect of which such lien exists
is liable to be presently fulfilled or discharged nor until the
expiration of fourteen (14) clear days after a Notice in writing,
stating and demanding payment of the sum presently payable,
or specifying the liability or engagement and demanding
fulfillment or discharge thereof and giving Notice of the
intention to sell in default, has been served on the registered
holder for the time being of the share or the person entitled
thereto by reason of his death or bankruptcy.

23.

Subject to these Articles, the Company may sell in such manner
as the Board determines any share on which the Company
has a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable, or the
liability or engagement in respect of which such lien exists
is liable to be presently fulfilled or discharged nor until the
expiration of fourteen (14) clear days after a Notice in writing,
stating and demanding payment of the sum presently payable,
or specifying the liability or engagement and demanding
fulfillment or discharge thereof and giving Notice of the
intention to sell in default, has been served on the registered
holder for the time being of the share or the person entitled
thereto by reason of his death or bankruptcy.

44.

The Register and branch register of Members, as the case may
be, shall be open to inspection for at least two (2) hours during
business hours by Members without charge or by any other
person, upon a maximum payment of Hong Kong dollars 2.50
or such lesser sum specified by the Board, at the Office or such
other place at which the Register is kept in accordance with
the Act or, if appropriate, upon a maximum payment of Hong
Kong dollars 1.00 or such lesser sum specified by the Board at
the Registration Office. The Register including any overseas or
local or other branch register of Members may, after notice has
been given by advertisement in an appointed newspaper or any
other newspapers in accordance with the requirements of any
Designated Stock Exchange or by any electronic means in such
manner as may be accepted by the Designated Stock Exchange
to that effect, be closed at such times or for such periods not
exceeding in the whole thirty (30) days in each year as the
Board may determine and either generally or in respect of any
class of shares.

44.

The Register and branch register of Members maintained in
Hong Kong, as the case may be, shall be open to inspection
for at least two (2) hours during business hours by Members
without charge or by any other person, upon a maximum
payment of Hong Kong dollars 2.50 or such lesser sum
specified by the Board, at the Office or such other place at
which the Register is kept in accordance with the Act or,
if appropriate, upon a maximum payment of Hong Kong
dollars 1.00 or such lesser sum specified by the Board at the
Registration Office. The Register including any overseas or
local or other branch register of Members may, after notice
has been given by advertisement in an—appointed-newspaper
or-any other-newspapers in accordance with the requirements
of any Designated Stock Exchange or by any electronic means
in such manner as may be accepted by the Designated Stock
Exchange to that effect, be closed at such times or for such
periods not exceeding in the whole thirty (30) days in each year
as the Board may determine and either generally or in respect
of any class of shares. The period of thirty (30) days may
be extended for a further period or periods not exceeding
thirty (30) days in respect of any year if approved by the
Members by ordinary resolution.

48.

(4) Unless the Board otherwise agrees (which agreement
may be on such terms and subject to such conditions as
the Board in its absolute discretion may from time to
time determine, and which agreement the Board shall,
without giving any reason therefor, be entitled in its
absolute discretion to give or withhold), no shares upon
the Register shall be transferred to any branch register nor
shall, shares on any branch register be transferred to the
Register or any other branch register and all transfers and
other documents of title shall be lodged for registration,
and registered, in the case of any shares on a branch
register, at the relevant Registration Office, and, in the
case of any shares on the Register, at the Office or such
other place at which the Register is kept in accordance
with the Act.

48.

(4) Unless the Board otherwise agrees (which agreement
may be on such terms and subject to such conditions as
the Board in its absolute discretion may from time to
time determine, and which agreement the Board shall,
without giving any reason therefor, be entitled in its
absolute discretion to give or withhold), no shares upon
the Register shall be transferred to any branch register nor
shall; shares on any branch register be transferred to the
Register or any other branch register and all transfers and
other documents of title shall be lodged for registration,
and registered, in the case of any shares on a branch
register, at the relevant Registration Office, and, in the
case of any shares on the Register, at the Office or such
other place at which the Register is kept in accordance
with the Act.
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PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

shall be called an extraordinary general meeting. All general
meetings (including an annual general meeting, any adjourned
meeting or postponed meeting) may be held as a physical
meeting in any part of the world and at one or more locations
as provided in Article 64A, as a hybrid meeting or as an
electronic meeting, as may be determined by the Board, in its
absolute discretion.

No. Articles of Association No. Amended and Restated Articles of Association

51. The registration of transfers of shares or of any class of | SI. The registration of transfers of shares or of any class of
shares may, after notice has been given by announcement shares may, after notice has been given by announcement
or by electronic communication or by advertisement in any or by electronic communication or by advertisement in any
newspapers or by any other means in accordance with the newspapers or by any other means in accordance with the
requirements of any Designated Stock Exchange to that effect requirements of any Designated Stock Exchange to that effect
be suspended at such times and for such periods (not exceeding be suspended at such times and for such periods (not exceeding
in the whole thirty (30) days in any year) as the Board may in the whole thirty (30) days in any year) as the Board may
determine. The period of thirty (30) days may be extended in determine. The period of thirty (30) days may be extended for
respect of any year if approved by the Members by ordinary a further period or periods not exceeding thirty (30) days
resolution. in respect of any year if approved by the Members by ordinary

resolution.

55. (2) 55. (2)

(c) the Company has given notice of its intention to sell (c) the Company, if so required by the Listing Rules, has
such shares to, and caused advertisement both in given notice of its intention to sell such shares to, and
daily newspaper and in a newspaper circulating in caused advertisement both in daily newspaper and in
the area of the last known address of such Member or a newspaper circulating in the area of the last known
any person entitled to the share under Article 54 and address of such Member or any person entitled to the
where applicable, in each case in accordance with the share under Article 54 and where applicable, in each case
requirements of the Designated Stock Exchange, and a in accordance with the requirements of, the Designated
period of three (3) months or such shorter period as may Stock Exchange, and a period of three (3) months or
be allowed by the Designated Stock Exchange has elapsed such shorter period as may be allowed by the Designated
since the date of such advertisement. Stock Exchange has elapsed since the date of such

advertisement.

56. An annual general meeting of the Company shall be held in | 56. An annual general meeting of the Company shall be held i
each year other than the year of the Company’s adoption of for each financial year other than the financial year of the
these Articles (within a period of not more than fifteen (15) Company’s adoption of these Articles {withimaperiod-of mot
months after the holding of the last preceding annual general more-thanfifteen—and such annual general meeting must
meeting or not more than eighteen (18) months after the date be held within six (£56) months after the holding-end of the
of adoption of these Articles, unless a longer period would not tastpreceding—anmual-general-meeting—or—not-more—than
infringe the Listing Rules, if any). eighteen—(18)-months—after—the—date—of adoption—of these

ArtictesCompany’s financial year; (unless a longer period
would not infringe the Listing Rules, if any).

57. Each general meeting, other than an annual general meeting, | 57. Each general meeting, other than an annual general meeting,

shall be called an extraordinary general meeting. All general
meetings (including an annual general meeting, any adjourned
meeting or postponed meeting) may be held as a physical
meeting in any part of the world and at one or more locations
as provided in Article 64A, as a hybrid meeting or as an
electronic meeting, as may be determined by the Board; in its
absolute discretion.
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PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Amended and Restated Articles of Association

58.

The Board may whenever it thinks fit call extraordinary
general meetings. Any one or more Members holding at the
date of deposit of the requisition not less than one-tenth of the
paid up capital of the Company carrying the right of voting
at general meetings of the Company shall at all times have
the right, by written requisition to the Board or the Secretary
of the Company, to require an extraordinary general meeting
to be called by the Board for the transaction of any business
specified in such requisition; and such meeting shall be held
within two (2) months after the deposit of such requisition.
If within twenty-one (21) days of such deposit the Board
fails to proceed to convene such meeting the requisitionist(s)
himself (themselves) may convene a physical meeting at only
one location which will be the Principal Meeting Place, and
all reasonable expenses incurred by the requisitionist(s) as a
result of the failure of the Board shall be reimbursed to the
requisitionist(s) by the Company.

58.

The Board may whenever it thinks fit call extraordinary general
meetings. Any one or more Member(s) holding at the date of
deposit of the requisition not less than one-tenth of the paid up
capital of the Company carrying the right of voting at general
meetings of the Company, on a one vote per share basis, shall
at all times have the right, by written requisition to the Board
or the Secretary of the Company, to require an extraordinary
general meeting to be called by the Board for the transaction
of any business or resolution specified in such requisition;
and such meeting shall be held within two (2) months after
the deposit of such requisition. If within twenty-one (21) days
of such deposit the Board fails to proceed to convene such
meeting the requisitionist(s) himself (themselves) may convene
a physical meeting at only one location which will be the
Principal Meeting Place, and all reasonable expenses incurred
by the requisitionist(s) as a result of the failure of the Board
shall be reimbursed to the requisitionist(s) by the Company.

59.

(1) An annual general meeting must be called by Notice of
not less than twenty-one (21) clear days and not less
than twenty (20) clear business days. All other general
meetings (including an extraordinary general meeting)
must be called by Notice of not less than fourteen (14)
clear days and not less than ten (10) business days but if
permitted by the Listing Rules, a general meeting may
be called by shorter notice, subject to the Act, if it is so
agreed:

(2) The Notice shall specify (a) the time and date of the
meeting and, (b) save for an electronic meeting, the place
of the meeting and if there is more than one meeting
location as determined by the Board pursuant to Article
64A, the principal place of the meeting (the “Principal
Meeting Place”), (c) if the general meeting is to be a
hybrid meeting or an electronic meeting, the Notice shall
include a statement to that effect and with details of the
electronic facilities for attendance and participation by
electronic means at the meeting or where such details will
be made available by the Company prior to the meeting,
and (d) particulars of resolutions to be considered at the
meeting. The Notice convening an annual general meeting
shall specify the meeting as such. Notice of every general
meeting shall be given to all Members other than to
such Members as, under the provisions of these Articles
or the terms of issue of the shares they hold, are not
entitled to receive such Notices from the Company, to all
persons entitled to a share in consequence of the death or
bankruptcy or winding-up of a Member and to each of the
Directors and the Auditors.

59.

(1) An annual general meeting must be called by Notice of
not less than twenty-one (21) clear days—amd—mot-tess
thamrtwenty—(26)—clear business-days. All other general
meetings (including an extraordinary general meeting)
must be called by Notice of not less than fourteen (14)
clear days-and-not-tess—than—ten-(16)-business-days but
if permitted by the Listing Rules, a general meeting may
be called by shorter notice, subject to the Act, if it is so
agreed:

(2) The Notice shall specify (a) the time and date of the
meeting-and, (b) save for an electronic meeting, the place
of the meeting and if there is more than one meeting
location as determined by the Board pursuant to Article
04A, the principal place of the meeting (the “Principal
Meeting Place”), (c) if the general meeting is to be a
hybrid meeting or an electronic meeting, the Notice shall
include a statement to that effect and with details of the
electronic facilities for attendance and participation by
electronic means at the meeting or where such details will
be made available by the Company prior to the meeting,
and (d) particulars of resolutions to be considered at the
meeting. The Notice convening an annual general meeting
shall specify the meeting as such. Notice of every general
meeting shall be given to all Members other than to
such Members as, under the provisions of these Articles
or the terms of issue of the shares they hold, are not
entitled to receive such Notices from the Company, to all
persons entitled to a share in consequence of the death or
bankruptcy or winding-up of a Member and to each of the
Directors and the Auditors.
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PROPOSED AMENDMENTS OF THE ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

one chairman, any one of them as may be agreed amongst
themselves or failing such agreement, any one of them elected
by all the Directors present shall preside as chairman at a
general meeting. If at any meeting no chairman is present
within fifteen (15) minutes after the time appointed for
holding the meeting, or is willing to act as chairman, the
deputy chairman of the Company or if there is more than one
deputy chairman, any one of them as may be agreed amongst
themselves or failing such agreement, any one of them elected
by all the Directors present shall preside as chairman. If no
chairman or deputy chairman is present or is willing to act as
chairman of the meeting, the Directors present shall choose
one of their number to act, or if one Director only is present
he shall preside as chairman if willing to act. If no Director is
present, or if each of the Directors present declines to take the
chair, or if the chairman chosen shall retire from the chair, the
Members present in person or by proxy and entitled to vote
shall elect one of their number to be chairman of the meeting.

No. Articles of Association No. Amended and Restated Articles of Association
61. 61.
(2) No business other than the appointment of a chairman of a (2) No business other than the appointment of a chairman
meeting shall be transacted at any general meeting unless of a meeting shall be transacted at any general meeting
a quorum is present at the commencement of the business. unless a quorum is present at the commencement of the
Two (2) Members entitled to vote and present in person or business. Two (2) Members entitled to vote and present in
by proxy shall form a quorum for all purposes. person or by proxy or, for quorum purposes only, two
persons appointed by the clearing house as authorised
representative or proxy shall form a quorum for all
purposes.
63. The chairman of the Company or if there is more than | 63. (1) The chairman of the Company or if there is more

than one chairman, any one of them as may be agreed
amongst themselves or failing such agreement, any one
of them elected by all the Directors present shall preside
as chairman at a general meeting. If at any meeting
no chairman, is present within fifteen (15) minutes
after the time appointed for holding the meeting, or is
willing to act as chairman, the deputy chairman of the
Company or if there is more than one deputy chairman,
any one of them as may be agreed amongst themselves
or failing such agreement, any one of them elected by
all the Directors present shall preside as chairman. If no
chairman or deputy chairman is present or is willing to
act as chairman of the meeting, the Directors present shall
choose one of their number to act, or if one Director only
is present he shall preside as chairman if willing to act. If
no Director is present, or if each of the Directors present
declines to take the chair, or if the chairman chosen shall
retire from the chair, the Members present in person or by
proxy and entitled to vote shall elect one of their number
to be chairman of the meeting.

(2) If the chairman of a general meeting held in any
form is participating in the general meeting using
an electronic facility or facilities and becomes
unable to participate in the general meeting using
such electronic facility or facilities which is hereby
permitted, another person (determined in accordance
with Article 63(1) above) shall preside as chairman
of the meeting unless and until the original chairman
of the meeting is able to participate in the general
meeting using the electronic facility or facilities.
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Proposed to be amended as

other form as the Board may approve (provided that this shall
not preclude the use of the two -way form) and the Board
may, if it thinks fit, send out with the Notice of any meeting
forms of instrument of proxy for use at the meeting. The
instrument of proxy shall be deemed to confer authority to
vote on any amendment of a resolution put to the meeting for
which it is given as the proxy thinks fit. The instrument of
proxy shall, unless the contrary is stated therein, be valid as
well for any adjournment of the meeting as for the meeting
to which it relates. The Board may decide, either generally or
in any particular case, to treat a proxy appointment as valid
notwithstanding that the appointment or any of the information
required under these Articles has not been received in
accordance with the requirements of these Articles. Subject to
aforesaid, if the proxy appointment and any of the information
required under these Articles is not received in the manner set
out in these Articles, the appointee shall not be entitled to vote
in respect of the shares in question.

No. Articles of Association No. Amended and Restated Articles of Association
66. 66.

(2) In the case of a physical meeting where a show of hands (2) In the case of a physical meeting where a show of hands
is allowed before or on the declaration of the result of the is allowed, before or on the declaration of the result of the
show of hands, a poll may be demanded: show of hands, a poll may be demanded:

73. 7.

(2) Where the Company has knowledge that any Member (2) All Members shall have the right to (a) speak at a
is, under the Listing Rules, required to abstain from general meeting; and (b) vote at a general meeting
voting on any particular resolution of the Company or except where a Member is required, by the Listing
restricted to voting only for or only against any particular Rules, to abstain from voting to approve the matter
resolution of the Company, any votes cast by or on behalf under consideration.
of such Member in contravention of such requirement or
restriction shall not be counted. (3) Where the Company has knowledge that any Member

is, under the Listing Rules, required to abstain from
voting on any particular resolution of the Company or
restricted to voting only for or only against any particular
resolution of the Company, any votes cast by or on behalf
of such Member in contravention of such requirement or
restriction shall not be counted.

78. Instruments of proxy shall be in any common form or in such | 78. Instruments of proxy shall be in any common form or in such

other form as the Board may approve (provided that this shall
not preclude the use of the two —-way form) and the Board
may, if it thinks fit, send out with the Notice of any meeting
forms of instrument of proxy for use at the meeting. The
instrument of proxy shall be deemed to confer authority to
vote on any amendment of a resolution put to the meeting for
which it is given as the proxy thinks fit. The instrument of
proxy shall, unless the contrary is stated therein, be valid as
well for any adjournment or postponement of the meeting
as for the meeting to which it relates. The Board may decide,
either generally or in any particular case, to treat a proxy
appointment as valid notwithstanding that the appointment or
any of the information required under these Articles has not
been received in accordance with the requirements of these
Atticles. Subject to aforesaid, if the proxy appointment and any
of the information required under these Articles is not received
in the manner set out in these Articles, the appointee shall not
be entitled to vote in respect of the shares in question.
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No.
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81.

(2) If a clearing house (or its nominee(s)), being a

corporation, is a Member, it may authorise such persons
as it thinks fit to act as its representatives at any meeting
of the Company or at any meeting of any class of
Members provided that, if more than one person is so
authorised, the authorisation shall specify the number
and class of shares in respect of which each such
representative is so authorised. Each person so authorised
under the provisions of this Article shall be deemed to
have been duly authorised without further evidence of
the facts and be entitled to exercise the same rights and
powers on behalf of the clearing house (or its nominee(s))
as if such person was the registered holder of the shares
of the Company he Id by the clearing house (or its
nominee(s)) including, where a show of hands is allowed,
the right to vote individually on a show of hands.

81.

(2) If a clearing house (or its nominee(s)), being a

corporation, is a Member, it may authorise such persons
as it thinks fit to act as its representatives at any meeting
of the Company or at any meeting of any class of
Members provided that, if more than one person is so
authorised, the authorisation shall specify the number
and class of shares in respect of which each such
representative is so authorised. Each person so authorised
under the provisions of this Article shall be deemed to
have been duly authorised without further evidence of
the facts and be entitled to exercise the same rights and
powers on behalf of the clearing house (or its nominee(s))
as if such person was the registered holder of the shares
of the Company held by the clearing house (or its
nominee(s)) including, the right to speak and to vote
and, where a show of hands is allowed, the right to vote
individually on a show of hands.
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83.

()

®)

Unless otherwise determined by the Company in general
meeting, the number of Directors shall not be less than
two (2). There shall be no maximum number of Directors
unless otherwise determined from time to time by the
Members in general meeting. The Directors shall be
elected or appointed in the first place by the subscribers
to the Memorandum of Association or by a majority of
them and thereafter in accordance with Article 84 called
for such purpose and who shall hold office for such term
as the Members may determine or, in the absence of such
determination, in accordance with Article 84 or until
their successors are elected or appointed or their office is
otherwise vacated.

The Directors shall have the power from time to time and
at any time to appoint any person as a Director either to
fill a casual vacancy on the Board or as an addition to
the existing Board. Any Director appointed by the Board
to fill a casual vacancy shall hold office until the first
general meeting of Members after his appointment and be
subject to re-election at such meeting and any Director
appointed by the Board as an addition to the existing
Board shall hold office only until the next following
annual general meeting of the Company and shall then be
eligible for re-election.

The Members may, at any general meeting convened
and held in accordance with these Articles, by ordinary
resolution remove a Director at any time before the
expiration of his period of office notwithstanding
anything to the contrary in these Articles or in any
agreement between the Company and such Director (but
without prejudice to any claim for damages under any
such agreement).

83.

(M

A

®)

Unless otherwise determined by the Company in general
meeting, the number of Directors shall not be less than
two (2). There shall be no maximum number of Directors
unless otherwise determined from time to time by the
Members in general meeting. The Directors shall be
elected or appointed in the first place by the subscribers
to the Memorandum of Association or by a majority of
them and thereafter in accordance with Article 84 called
for such purpose and who shall hold office for such terms
as the Members may determine or, in the absence of such
determination, in accordance with Article 84 or until
their successors are elected or appointed or their office is
otherwise vacated.

The Directors shall have the power from time to time and
at any time to appoint any person as a Director either to
fill a casual vacancy on the Board or as an addition to the
existing Board. Any Director so appointed by-theBoard
tofilt-a—casual-vacancy shatt-hotd-office-untit-thefirst
' oo Memt fter—hi .
Fhe-subs electi ' X i

Bi inted—bv—the—Board Mt
the-existing Board-shall hold office only until the mext
foltowingfirst annual general meeting of the Company
after his appointment and shall then be eligible for re-
election.

The Members may, at any general meeting convened
and held in accordance with these Articles, by ordinary
resolution remove a Director (including a managing
or other executive Director) at any time before the
expiration of his period-term of office notwithstanding
anything to the contrary in these Articles or in any
agreement between the Company and such Director (but
without prejudice to any claim for damages under any
such agreement).
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(3) without special leave of absence from the Board, is absent
from meetings of the Board for six consecutive months,
and his alternate Director, if any, shall not during such
period have attended in his stead and the Board resolves
that his office be vacated; or

No. Articles of Association No. Amended and Restated Articles of Association
85. No person other than a Director retiring at the meeting shall, | 85. No person other than a Director retiring at the meeting shall,
unless recommended by the Directors for election, be eligible unless recommended by the Directors for election, be eligible
for election as a Director at any general meeting unless a for election as a Director at any general meeting unless a
Notice signed by a Member (other than the person to be Notice signed by a Member (other than the person to be
proposed) duly qualified to attend and vote at the meeting for proposed) duly qualified to attend and vote at the meeting for
which such notice is given of his intention to propose such which such notice is given of his intention to propose such
person for election and also a Notice signed by the person to person for election and also a Notice signed by the person to
be proposed of his willingness to be elected shall have been be proposed of his willingness to be elected shall have been
lodged at the head office or at the Registration Office provided lodged at the head office or at the Registration Office provided
that the minimum length of the period, during which such that the-minimumtength—of-the-period;during-which-such
Notice(s) are given, shall be at least seven (7) days and that (if Noticets)are-given; shalt-be-at-feast seven(7)-days-and-that
the Notices are submitted after the despatch of the notice of tif-the Noticesare-submitted-after-the-despatch-of thenotice
the general meeting appointed for such election) the period for of-such Notices must be lodged with the Company at least
lodgment of such Notice(s) shall commence on the day after fourteen (14) days prior to the date of the general meeting
the despatch of the notice of the general meeting appointed for appointed-for—such-of election)-the-period-fortodgment-of
such election and end no later than seven (7) days prior to the suchNotice ts)shatt-commence-on-but no earlier than the
date of such general meeting. day after the-despatch of the mNotice of the general meeting
appointed for such election-and-end-no-tater-than-—seven—<7
86.

(3) without special leave of absence from the Board, is absent
from meetings of the Board for six consecutive months,
and his alternate Director, if any, shall not during such
period have attended in his stead and the Board resolves
that his office be vacated;or
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100.

(1) A Director shall not vote (nor be counted in the quorum)
on any resolution of the Board approving any contract
or arrangement or any other proposal in which he or any
of his close associates is materially interested, but this
prohibition shall not apply to any of the following matters
namely:

(a) any contract or arrangement for the giving to such
Director or his close associate(s) any security or
indemnity in respect of money lent by him or any
of his close associate(s) or obligations incurred or
undertaken by him or any of his close associate(s) at
the request of or for the benefit of the Company or
any of its subsidiaries;

(b) any contract or arrangement for the giving of any
security or indemnity to a third party in respect
of a debt or obligation of the Company or any
of its subsidiaries for which the Director or his
close associate(s) has himself/themselves assumed
responsibility in whole or in part whether alone or
jointly under a guarantee or indemnity or by the
giving of security;

(c) any contract or arrangement concerning an offer of
shares or debentures or other securities of or by the
Company or any other company which the Company
may promote or be interested in for subscription or
purchase, where the Director or his close associate(s)
is/are or is/are to be interested as a participant in the
underwriting or sub-underwriting of the offer;

100.

(1) A Director shall not vote (nor be counted in the quorum)
on any resolution of the Board approving any contract
or arrangement or any other proposal in which he or any
of his close associates is materially interested, but this
prohibition shall not apply to any of the following matters
namely:

(a) any-contract-or-arrangementfor-the giving of any

security or indemnity either:-

faj(i) to such—the Director or his close associate(s) amy

security-or-indemmity-in respect of money lent by

him-or—any-of his—close-associatets)-or obligations
incurred or undertaken by him or any of his—close

associatets)them at the request of or for the benefit
of the Company or any of its subsidiaries; or

thi(ii) any—contractor—arrangement—for—the—giving
of any-security-or—indemnity—to a third party in
respect of a debt or obligation of the Company or
any of its subsidiaries for which the Director or his
close associate(s) has himself/themselves assumed
responsibility in whole or in part and whether alone
or jointly under a guarantee or indemnity or by the
giving of security;

fe)(b) any contract-or-proposal arrangement-concerning
an offer of shares or debentures or other securities
of or by the Company or any other company which
the Company may promote or be interested in for
subscription or purchase; where the Director or his
close associate(s) is/are or is/are to be interested as
a participant in the underwriting or sub-underwriting
of the offer;
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(d) any contract or arrangement in which the Director
or his close associate(s) is/are interested in the same
manner as other holders of shares or debentures or
other securities of the Company by virtue only of
his/their interest in shares or debentures or other
securities of the Company; or

(e) any proposal or arrangement concerning the
adoption, modification or operation of a share
option scheme, a pension fund or retirement, death
or disability benefits scheme or other arrangement
which relates both to Directors or his close
associate(s) and to employees of the Company or
of any of its subsidiaries and does not provide in
respect of any Director, or his close associate(s),
as such any privilege or advantage not accorded
generally to the class of persons to which such
scheme or fund relates.

(c) any proposal or arrangement concerning the benefit
of employees of the Company or its subsidiaries
including:

(i) the adoption, modification or operation of a
any employees’ share scheme or any share
incentive or share option scheme; under which
the Director or his close associate(s) may
benefit; or

(ii) the adoption, modification or operation of a
pension fund or retirement, death or disability
benefits scheme or—other—arrangement
which relates both—to the Directors, or—his
close associate(s) and to—employee(s) of the
Company or of-any of its subsidiaries and does
not provide in respect of any Director, or his
close associate(s), as such any privilege or
advantage not aceorded-generally accorded to
the class of persons to which such scheme or
fund relatesz;

fe)(d) any contract or arrangement in which the
Director or his close associate(s) is/are interested
in the same manner as other holders of shares or
debentures or other securities of the Company
by virtue only of his/their interest in shares or
debentures or other securities of the Company.
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128.

()

The Company shall cause to be kept in one or more books
at its Office a Register of Directors and Officers in which
there shall be entered the full names and addresses of
the Directors and Officers and such other particulars as
required by the Act or as the Directors may determine.
The Company shall send to the Registrar of Companies in
the Cayman Islands a copy of such register, and shall from
time to time notify to the said Registrar of any change that
takes place in relation to such Directors and Officers as
required by the Act.

128.

t1y The Company shall cause to be kept in one or more books

at its Office a Register of Directors and Officers in which
there shall be entered the full names and addresses of
the Directors and Officers and such other particulars as
required by the Act or as the Directors may determine.
The Company shall send to the Registrar of Companies in
the Cayman Islands a copy of such register, and shall from
time to time notify to the said Registrar of any change that
takes place in relation to such Directors and Officers as
required by the Act.

132.

and it shall conclusively be presumed in favour of the
Company that every entry in the Register purporting
to be made on the basis of any such documents so
destroyed was duly and properly made and every share
certificate so destroyed was a valid certificate duly and
properly cancelled and that every instrument of transfer
so destroyed was a valid and effective instrument duly
and properly registered and that every other document
destroyed hereunder was a valid and effective document
in accordance with the recorded particulars thereof in
the books or records of the Company. Provided always
that: (1) the foregoing provisions of this Article shall
apply only to the destruction of a document in good
faith and without express notice to the Company that the
preservation of such document was relevant to a claim;
(2) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of proviso (1) above
are not fulfilled; and (3) references in this Article to the
destruction of any document include references to its
disposal in any manner.

Notwithstanding any provision contained in these
Articles, the Directors may, if permitted by applicable
law, authorise the destruction of documents set out in
sub-paragraphs (a) to (e) of paragraph (1) of this Article
and any other documents in relation to share registration
which have been microfilmed or electronically stored
by the Company or by the share registrar on its behalf
provided always that this Article shall apply only to the
destruction of a document in good faith and without
express notice to the Company and its share registrar
that the preservation of such document was relevant to a
claim.

132.

(M

@

and it shall conclusively be presumed in favour of the
Company that every entry in the Register purporting
to be made on the basis of any such documents so
destroyed was duly and properly made and every share
certificate so destroyed was a valid certificate duly and
properly cancelled and that every instrument of transfer
so destroyed was a valid and effective instrument duly
and properly registered and that every other document
destroyed hereunder was a valid and effective document
in accordance with the recorded particulars thereof in
the books or records of the Company. Provided always
that: (1) the foregoing provisions of this Article shall
apply only to the destruction of a document in good
faith and without express notice to the Company that the
preservation of such document was relevant to a claim;
(2) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of proviso (1) above
are not fulfilled; and (3) references in this Article to the
destruction of any document include references to its
disposal in any manner.

Notwithstanding any provision contained in these
Articles, the Directors may, if permitted by applicable
law, authorise the destruction of documents set out in
sub-paragraphs () to (e) of paragraph (H) of this Article
and any other documents in relation to share registration
which have been microfilmed or electronically stored
by the Company or by the share registrar on its behalf
provided always that this Article shall apply only to the
destruction of a document in good faith and without
express notice to the Company and its share registrar
that the preservation of such document was relevant to a
claim.
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134.

Dividends may be declared and paid out of the profits of the
Company, realised or unrealised, or from any reserve set aside
from profits which the Directors determine is no longer needed.
With the sanction of an ordinary resolution dividends may also
be declared and paid out of share premium account or any other
fund or account which can be authorised for this purpose in
accordance with the Act.

134.

Dividends may be declared and paid out of the profits of
the Company, realised or unrealised, or from any reserve
set aside from profits which the Directors determine is no
longer needed. With-the-sanction-of an-ordinary resotution
dividendsDividends may also be declared and paid out of
share premium account or any other fund or account which can
be authorised for this purpose in accordance with the Act.

136.

The Board may from time to time pay to the Members such
interim dividends as appear to the Board to be justified by
the profits of the Company and in particular (but without
prejudice to the generality of the foregoing) if at any time
the share capital of the Company is divided into different
classes, the Board may pay such interim dividends in respect
of those shares in the capital of the Company which confer
on the holders thereof deferred or non-preferential rights
as well as in respect of those shares which confer on the
holders thereof preferential rights with regard to dividend and
provided that the Board acts bona fide the Board shall not
incur any responsibility to the holders of shares conferring
any preference for any damage that they may suffer by reason
of the payment of an interim dividend on any shares having
deferred or non-preferential rights and may also pay any fixed
dividend which is payable on any shares of the Company half-
yearly or on any other dates, whenever such profits, in the
opinion of the Board, justifies such payment.

136.

The Board may from time to time pay to the Members such
interim dividends out of such distributable funds of the
Company (including share premium account) as appear to
the Board to be justified by the profitsfinancial conditions of
the Company and in particular (but without prejudice to the
generality of the foregoing) if at any time the share capital of
the Company is divided into different classes, the Board may
pay such interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof
deferred or non-preferential rights as well as in respect of those
shares which confer on the holders thereof preferential rights
with regard to dividend and provided that the Board acts bona
fide the Board shall not incur any responsibility to the holders
of shares conferring any preference for any damage that they
may suffer by reason of the payment of an interim dividend on
any shares having deferred or non-preferential rights and may
also pay out of such distributable funds of the Company
(including share premium account) any fixed dividend which
is payable on any shares of the Company half-yearly or on any
other dates, whenever such profitsfinancial conditions of the
Company, in the opinion of the Board, justifies such payment.

142.

@

(b) The Board may do all acts and things considered
necessary or expedient to give effect to any capitalisation
pursuant to the provisions of paragraph (1) of this Article,
with full power to the Board to make such provisions as
it thinks fit in the case of shares becoming distributable
in fractions (including provisions whereby, in whole or
in part, fractional entitlements are aggregated and sold
and the net proceeds distributed to those entitled, or
are disregarded or rounded up or down or whereby the
benefit of fractional entitlements accrues to the Company
rather than to the Members concerned). The Board
may authorise any person to enter into on behalf of all
Members interested, an agreement with the Company
providing for such capitalisation and matters incidental
thereto and any agreement made pursuant to such
authority shall be effective and binding on all concerned.

142.

@

(b) The Board may do all acts and things considered
necessary or expedient to give effect to any capitalisation
pursuant to the provisions of paragraph (H) of this
Article, with full power to the Board to make such
provisions as it thinks fit in the case of shares becoming
distributable in fractions (including provisions whereby,
in whole or in part, fractional entitlements are aggregated
and sold and the net proceeds distributed to those entitled,
or are disregarded or rounded up or down or whereby
the benefit of fractional entitlements accrues to the
Company rather than to the Members concerned). The
Board may authorise any person to enter into on behalf of
all Members interested, an agreement with the Company
providing for such capitalisation and matters incidental
thereto and any agreement made pursuant to such
authority shall be effective and binding on all concerned.
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152. (1) At the annual general meeting or at a subsequent | 152. (1) At the annual general meeting or at a subsequent

extraordinary general meeting in each year, the Members extraordinary general meeting in each year, the Members
shall appoint an auditor to audit the accounts of the shall by ordinary resolution appoint an auditor to audit
Company and such auditor shall hold office until the next the accounts of the Company and such auditor shall hold
annual general meeting. Such auditor may be a Member office until the next annual general meeting. Such auditor
but no Director or officer or employee of the Company may be a Member but no Director or officer or employee
shall, during his continuance in office, be eligible to act as of the Company shall, during his continuance in office, be
an auditor of the Company. eligible to act as an auditor of the Company.

(2) The Members may, at any general meeting convened (2) The Members may, at any general meeting convened
and held in accordance with these Articles, by special and held in accordance with these Articles, by speciat
resolution remove the Auditor at any time before the ordinary resolution remove the Auditor at any time
expiration of his term of office and shall by ordinary before the expiration of his term of office and shall
resolution at that meeting appoint another Auditor in his by ordinary resolution at that meeting appoint another
stead for the remainder of his term. Auditor in his stead for the remainder of his term.

154. The remuneration of the Auditor shall be fixed by the Company | 154. The remuneration of the Auditor shall be fixed by the
in general meeting or in such manner as the Members may €ompany—iman ordinary resolution passed at a general
determine. meeting or in such manner as the Members may by ordinary

resolution determine.

155. If the office of auditor becomes vacant by the resignation or | 155. The Directors may fill any casual vacancy inif the office of
death of the Auditor, or by his becoming incapable of acting by auditor-becomes—vacant-by-theresignation-or-death-of -the
reason of illness or other disability at a time when his services Auditor but while any such vacancy continues the surviving
are required, the Directors shall fill the vacancy and fix the or continuing Auditor;~ or byhis—becoming-incapabte—of
remuneration of the Auditor so appointed. acting by reasonof-iiness-or-other-disability-at-atime-when

and-fix-the-Auditors, if any, may act. The remuneration of
any Auditor appointed by the Directors under this Article
may be fixed by the Board. Subject to Article 152(2), an
Auditor appointed under this Article shall hold office
until the next following annual general meeting of the
Company and shall then be subject to appointment by the
Members under Article 152(1) at such remuneration of-to
be determined by the Auditor-so-appointedMembers under
Article 154.

158. 158.

(6) Subject to any applicable laws, rules and regulations (6) Subject to any applicable laws, rules and regulations
and the terms of these Articles, any notice, document or and the terms of these Articles, any notice, document or
publication, including but not limited to the documents publication, including but not limited to the documents
referred to in Articles, 149, 150 and 158 may be given in referred to in Articles; 149, 150 and 158 may be given in
the English language only or in both the English language the English language only or in both the English language
and the Chinese language. and the Chinese language or, with the consent of or

election by any Member, in the Chinese language only
to such Member.
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161. For the purposes of these Articles, a facsimile or electronic | 161. For the purposes of these Articles, a facsimile or electronic
transmission message purporting to come from a holder of transmission message purporting to come from a holder of
shares or, as the case may be, a Director or alternate Director, shares or, as the case may be, a Director or alternate Director,
or, in the case of a corporation which is a holder of shares from or, in the case of a corporation which is a holder of shares
a director or the secretary thereof or a duly appointed attorney from a director or the secretary thereof or a duly appointed
or duly authorised representative thereof for it and on its attorney or duly authorised representative thereof for it and
behalf, shall in the absence of express evidence to the contrary on its behalf, shall in the absence of express evidence to the
available to the person relying thereon at the relevant time be contrary available to the person relying thereon at the relevant
deemed to be a document or instrument in writing signed by time be deemed to be a document or instrument in writing
such holder or Director or alternate Director in the terms in signed by such holder or Director or alternate Director in the
which it is received. terms in which it is received. The signature to any Notice

or document to be given by the Company may be written,
printed or in electronic form.

162. (1) The Board shall have power in the name and on behalf | 162. (1) Subject to Article 162(2), Fthe Board shall have power

of the Company to present a petition to the court for the in the name and on behalf of the Company to present a
Company to be wound up. petition to the court for the Company to be wound up.
(2) A resolution that the Company be wound up by the court (2) Unless otherwise provided by the Act, Asa resolution
or be wound up voluntarily shall be a special resolution. that the Company be wound up by the court or be wound
up voluntarily shall be a special resolution.

165. No Article shall be rescinded, altered or amended and no new | 165. Unless otherwise determined by the Directors, the financial
Article shall be made until the same has been approved by a year of the Company shall end on the 31st day of December
special resolution of the Members. A special resolution shall in each year.
be required to alter the provisions of the memorandum of
association or to change the name of the Company.

166. No Member shall be entitled to require discovery of or any | 15166 | No Article shall be rescinded, altered or amended and no new
information respecting any detail of the Company’s trading or Article shall be made until the same has been approved by a
any matter which is or may be in the nature of a trade secret or special resolution of the Members. A special resolution shall
secret process which may relate to the conduct of the business be required to alter the provisions of the memorandum of
of the Company and which in the opinion of the Directors association or to change the name of the Company.
it will be inexpedient in the interests of the Members to
communicate to the public.

166:167. | No Member shall be entitled to require discovery of or any
information respecting any detail of the Company’s trading or
any matter which is or may be in the nature of a trade secret or
secret process which may relate to the conduct of the business
of the Company and which in the opinion of the Directors
it will be inexpedient in the interests of the Members to
communicate to the public.

Note: The second amended and restated articles of association of the Company is prepared in English with no official

Chinese version. The Chinese translation is for reference only. In the event of any inconsistency, the English version

shall prevail.
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Central China Real Estate Limited
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 0832)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of the
shareholders of Central China Real Estate Limited (the “Company”) will be held at 7701B-7702A,
Level 77, International Commerce Centre, 1 Austin Road West, Kowloon, Hong Kong on Tuesday,
25 May 2023 at 3:00 p.m. for the following purposes:
ORDINARY RESOLUTIONS
1. To consider and approve the audited consolidated financial statements and the reports
of the directors of the Company (the “Directors” and each a “Director”) and the
independent auditors for the financial year ended 31 December 2022.
2. (A) To re-elect Ms. Wu Wallis (alias Li Hua) as a non-executive Director.
(B)  To re-elect Mr. Deng Gaoqiang as a non-executive Director.

(C) To re-elect Mr. Shi Song as a non-executive Director.

(D)  To authorise the board (the “Board”) of Directors to fix the remuneration of the

respective Directors.

3. To re-appoint KPMG as the Company’s auditor and authorise the Board to fix their
remuneration for the year ending 31 December 2023.

*  For identification purpose only
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4.

As special business, to consider and, if thought fit, pass with or without amendments,

the following resolutions as ordinary resolutions:

A.

“THAT:

I

ii.

iii.

subject to paragraph (iii) below, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares in the capital of
the Company and to make or grant offers, agreements, options (including
bonds, warrants and debentures convertible into shares of the Company)
and rights of exchange or conversion which might require the exercise
of such powers, subject to and in accordance with all applicable laws
and requirements of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
(as amended from time to time) (the “Listing Rules”), be and is hereby

generally and unconditionally approved;

the approval in paragraph (i) above shall authorise the Directors during
the Relevant Period to make or grant offers, agreements, options
(including bonds, warrants and debentures convertible into shares of the
Company) and rights of exchange or conversion which might require the

exercise of such powers after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) by the Directors pursuant to the approval granted
in paragraph (i) above, otherwise than pursuant to (a) a Rights Issue
(as hereinafter defined), or (b) the exercise of options under any share
option scheme or similar arrangement adopted by the Company for
the grant or issue to the employees and Directors of the Company and/
or any of its subsidiaries and/or other eligible participants specified
thereunder of options to subscribe for or rights to acquire Shares, or (c)
an issue of Shares upon the exercise of the subscription rights attaching
to any warrants which may be issued by the Company; or (d) an issue
of Shares as scrip dividend or similar arrangement in accordance with
the memorandum and articles of association of the Company, shall not
exceed 20% of the aggregate nominal amount of the share capital of the
Company in issue as at the date of the passing of this resolution, and the

said approval shall be limited accordingly; and
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B.

iv. for the purpose of this resolution:

“Relevant Period” means the period from the date of passing of this

resolution until whichever is the earliest of:

a.

“THAT:

the conclusion of the next annual general meeting of the

Company;

the expiration of the period within which the next annual general
meeting of the Company is required by the articles of association

of the Company or any applicable laws to be held; or

the date on which the authority sets out in this resolution is
revoked or varied by an ordinary resolution of the Company in

general meeting.

“Rights Issue” means an offer of Shares open for a period fixed
by the Directors to Shareholders 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 exclusions or other
arrangements as the Directors may deem necessary or expedient
in relation to fractional entitlements or having regard to any
legal restrictions under the laws of any relevant jurisdiction, or
the requirements of any recognized regulatory body or any stock
exchange, in any territory outside Hong Kong, applicable to the

Company).”

i. subject to paragraph (ii) below, the exercise by the Directors during the

Relevant Period of all powers of the Company to purchase or otherwise

acquire shares in the capital of the Company on the Stock Exchange

or on any other stock exchange on which the Shares may be listed and

recognised by the Stock Exchange and the Hong Kong Securities and

Futures Commission (the “SFC”) for this purpose, subject to and in

accordance with all applicable rules and regulations of the SFC, the

Stock Exchange or of any other stock exchange as amended from time to

time and all applicable laws in this regard, be and is hereby generally and

unconditionally approved;
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ii. the aggregate nominal amount of shares of the Company which are
authorised to be purchased pursuant to the approval in paragraph (i)
above shall not exceed 10% of the aggregate nominal amount of the
share capital of the Company in issue as at the date of the passing of this

resolution, and the said approval shall be limited accordingly; and

iii.  for the purpose of this resolution: “Relevant Period” means the period

from the date of passing of this resolution until whichever is the earliest

of:

a. the conclusion of the next annual general meeting of the
Company;

b. the expiration of the period within which the next annual general
meeting of the Company is required by the articles of association
of the Company or any applicable laws to be held; or

c. the date on which the authority sets out in this resolution is
revoked or varied by an ordinary resolution of the Company in
general meeting.”

“THAT:

conditional upon the passing of the resolutions set out in paragraphs 4(A) and
4(B) of the notice convening this meeting, the general mandate granted to the
Directors to exercise the powers of the Company to allot, issue and otherwise
deal with shares of the Company pursuant to the resolution set out in paragraph
4(A) of the notice convening this meeting be and is hereby extended by the
addition thereto an amount of shares representing the aggregate nominal
amount of shares of the Company purchased or otherwise acquired by the
Company pursuant to the authority granted to the directors of the Company
under the resolution set out in paragraph 4(B) above, provided that such amount
shall not exceed 10% of the aggregate nominal amount of the issued share

capital of the Company as at the date of passing this resolution.”
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SPECIAL RESOLUTION

5. To consider and, if thought fit, pass with or without amendments the following
resolution as a special resolution: “THAT the amended and restated articles of
association of Central China Real Estate Limited (the “Company”) be amended
in the manner as set out in the circular of the Company dated 21 April 2023 (the
“Circular”); the second amended and restated articles of association of the Company
in the form produced to the meeting, a copy of which has been produced to the
meeting marked “A” and signed by the chairman of the annual general meeting for the
purpose of identification, which incorporates all the proposed amendments mentioned
in the Circular, be approved and adopted in substitution for and to the exclusion of the
existing amended and restated articles of association of the Company with immediate
effect after the close of the meeting; and that any one director or company secretary of
the Company be and is hereby authorised to do all things necessary to implement the

adoption of the second amended and restated articles of association of the Company.”

By Order of the Board
Central China Real Estate Limited
Wu Po Sum

Chairman

Hong Kong, 21 April 2023

Notes:

(a)

(b)

The register of members of the Company will be closed from 22 May 2023 to 25 May 2023 (both days inclusive),
during which period no transfer of shares in the Company can be registered. In order to qualify for attending the
Meeting, all properly completed share transfer forms, accompanied by the relevant share certificates, must be
lodged with the Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor Services Limited
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than
4:30 p.m. on 19 May 2023.

Any shareholder of the Company entitled to attend and vote at the Meeting is entitled to appoint one or more
proxies to attend and vote on his or her behalf. A proxy need not be a shareholder of the Company. To be valid, a
form of proxy in the prescribed form together with the power of attorney or other authority, if any, under which it is
signed, or a notarially certified copy of such power or authority, must be deposited with the Company’s Hong Kong
branch share registrar, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time fixed for holding the Meeting or any

adjourned meeting.
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(¢)

(d)

(e)

()

(2)

Completion and return of the form of proxy will not preclude a member of the Company from attending and voting
at the Meeting or any adjournment thereof if he/she so desires and, in such event, the form of proxy shall be deemed

to have been revoked.

Where there are joint registered holders of any share(s), any one of such persons may vote at the meeting, either
through online platform or by proxy, in respect of such share(s) as if he/she is solely entitled to, but if more than one
of such joint holders be present at the meeting through online platform that only one device is allowed per login or

by proxy.

In relation to proposed resolutions numbered 2(A) to (C) above, Ms. Wu Wallis (alias Li Hua), Mr. Deng Gaoqiang
and Mr. Shi Song will retire from their offices as Directors at the Meeting and, being eligible, they will offer
themselves for re-election. Particulars of the retiring Directors to be offered for re-election are set out in Appendix II

to the circular.

In relation to proposed resolutions numbered 4(A) and 4(C) above, approval is being sought from the shareholders
for the granting to the Directors of a general mandate to authorise the allotment and issue of shares under the Listing
Rules. The Board has no immediate plans to issue any new shares which may fall to be issued under the share option

scheme of the Company or any scrip dividend scheme which may be approved by shareholders.

In relation to proposed resolution numbered 4(B) above, the Directors wish to state that they will exercise the
powers conferred thereby to repurchase shares of the Company in circumstances which they deem appropriate for
the benefit of the shareholders of the Company. An explanatory statement containing the information necessary to
enable the shareholders of the Company to make an informed decision to vote on the proposed resolution as required

by the Listing Rules are set out in Appendix I to the circular.
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