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In this document, the following expressions have the following meanings, unless the

context requires otherwise:

‘‘Annual General

Meeting’’

the annual general meeting of the Company to be held at 10 : 30

a.m. on Wednesday, 25 May 2016, the notice of which is set out

on pages 14 to 17 of this circular;

‘‘Board’’ the Board of Directors;

‘‘Company’’ China Aerospace International Holdings Limited, a company

incorporated in Hong Kong with limited liability, the securities

of which are listed on the Stock Exchange;

‘‘Companies

Ordinance’’

the Companies Ordinance (Cap. 622 of the laws of Hong Kong);

‘‘Directors’’ the directors of the Company;

‘‘HK$’’ Hong Kong dollars;

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China;

‘‘Latest Practicable

Date’’

14 April 2016, being the latest practicable date prior to the

printing of this document for ascertaining certain information

referred to in this document;

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange;

‘‘Register’’ the Register of Members of the Company;

‘‘Registrar’’ the Company’s share registrar, Tricor Standard Limited, of Level

22, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong

Kong;

‘‘Repurchase Proposal’’ the general and unconditional mandate proposed to be granted

to the Directors to empower the Directors to repurchase Shares,

details of which are set out in the section headed ‘‘General

Mandates to Issue Shares and Repurchase Securities’’;

‘‘SFO’’ the Securities and Futures Ordinance (Cap. 571 of the laws of

Hong Kong);

‘‘Share(s)’’ share(s) in the share capital of the Company;
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‘‘Shareholders’’ holders of Shares;

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited; and

‘‘Takeovers Code’’ the Hong Kong Code on Takeovers and Mergers.

* This PRC entity does not have an English name, the English name sets out in this Circular is for identification

purpose only.
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To Shareholders of the Company,

Dear Sir or Madam,

PROPOSED GENERAL MANDATES

TO ISSUE SHARES AND REPURCHASE SECURITIES,

RE-ELECTION OF DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

It is proposed that at the Annual General Meeting of the Company be held on

Wednesday, 25 May 2016, the notice of which is set out on pages 14 to 17 of this document,

the Shareholders are requested to consider and, if appropriate, amongst others, to grant to

the Directors general mandates to issue and repurchase securities of the Company, and to

re-elect Directors.

In accordance with the Listing Rules, the Company is required to send to its

Shareholders an explanatory statement containing information reasonably necessary to

enable the Shareholders to make an informed decision on whether to vote for or against the

resolution to approve the granting of a mandate to the Directors to exercise the powers of

the Company to purchase its own securities.
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The purpose of this document is to set out such information in relation to the proposed

mandate, the re-election of Directors and the Annual General Meeting.

GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SECURITIES

At the Annual General Meeting, an ordinary resolution will be proposed for

Shareholders’ approval whereby the Directors will be given a general and unconditional

mandate to allot, issue and otherwise deal with new Shares representing up to 20 per cent.

of the issued Share of the Company as at the date the resolution is passed. As of the Latest

Practicable Date, the number of issued Shares of the Company is 3,085,021,882.

At the Annual General Meeting, an ordinary resolution will be proposed for

Shareholders’ approval whereby the Directors will be given a general and unconditional

mandate to exercise all powers of the Company to repurchase issued Shares subject to the

criteria set out in this document. An explanatory statement containing information

reasonably necessary to enable the Shareholders to make an informed decision on whether

to vote for or against the resolution to approve the granting of a mandate to the Directors

to exercise the powers of the Company to purchase its own securities is set out in Appendix

1 to this document.

In addition, conditional upon the proposed resolution to authorise the repurchase of

securities as more particularly described under the paragraph headed ‘‘Shareholders’

Approval’’ under the ‘‘Explanatory Statement on the Repurchase Proposal’’ in Appendix 1

being passed, an ordinary resolution will be proposed to authorise the Directors to allot,

issue and otherwise deal with new Shares up to a number equal to the Shares purchased

under the authority to repurchase. In accordance with the Listing Rules, the Company may

not make a new issue of Shares or announce a proposed new issue of Shares for a period of

30 days after any purchase by it of Shares, whether on the Stock Exchange or otherwise,

other than an issue of securities pursuant to the exercise of warrants, share options or

similar instruments requiring the Company to issue securities which were outstanding prior

to that purchase of its own securities, without the prior approval of the Stock Exchange.

RE-ELECTION OF DIRECTORS

Mr Zhang Jianheng, Mr Chen Xuechuan, Mr Shi Weiguo and Ms Leung Sau Fan,

Sylvia, due to expiry of their two-year term, retire by rotation at the Annual General

Meeting in accordance with Article 103(A) of the Company’s Articles of Association, Mr Li

Hongjun retire by rotation at the Annual General Meeting in accordance with Article

103(A) of the Company’s Articles of Association and Code A.4.2 of Appendix 14 of the

Listing Rules and, being eligible, offer themselves for re-election. Mr Zhang Jianheng, if

being re-elected, will resume the office of Chairman of the Company.

The biographical details, the interests in the Shares (if any) and the remuneration of

the retiring Directors are provided in Appendix 2 to this document.

LETTER FROM THE BOARD

– 4 –



FINAL DIVIDEND

Subject to approval by Shareholders at the Annual General Meeting, the Board has

recommended a final dividend of HK1 cent per Share for the year ended 31 December 2015

payable to the Shareholders whose names appeared on the Register of Members of the

Company on Friday, 3 June 2016.

VOTING PROCEDURE

Pursuant to Rules 13.39(4) and 13.39(5) of the Listing Rules, the vote of Shareholders

at the Annual General Meeting will be taken by poll and a scrutineer will be appointed by

the Company for vote taking at the Annual General Meeting. The Company will announce

the results of the poll in the manner prescribed under Rule 13.39(5).

RECOMMENDATION

The Directors are of the opinion that the general mandates to issue Shares and the

Repurchase Proposal, and the re-election of Directors are in the best interests of the

Company and its Shareholders and therefore recommend that you vote in favour of all the

resolutions to be proposed at the forthcoming Annual General Meeting.

ANNUAL GENERAL MEETING

Notice of the Annual General Meeting is set out on pages 14 to 17 of this document.

A form of proxy is enclosed with this document for use at the Annual General Meeting.

Whether or not you intend to be present at the meeting, you are requested to complete and

return the enclosed form of proxy to the Company’s share registrar, Tricor Standard

Limited, Level 22, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong in

accordance with the instructions printed thereon not less than 48 hours before the time

appointed for the holding of the meeting. Completion of a form of proxy will not preclude

you from attending and voting at the Annual General Meeting in person if you so wish.

Yours faithfully,

Zhang Jianheng

Chairman
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Set out below further information of the Repurchase Proposal.

Shareholders’ Approval

At the Annual General Meeting, an ordinary resolution will be proposed for

Shareholders’ approval whereby the Directors will be given a general and unconditional

mandate to exercise all powers of the Company to repurchase issued Shares subject to the

criteria set out in this document.

The Directors believe that the grant of a general mandate to repurchase securities

would give the Company additional flexibility that would be beneficial. The repurchases

may, depending on market conditions and funding arrangements of the Company at the

time, lead to an enhancement of the net asset value per Share and/or earnings per Share. A

maximum of 10 per cent. of the issued Share as at the date the resolution is passed may be

repurchased by the Company. As of the Latest Practicable Date, the number of Shares may

be repurchased are 308,502,188 Shares. Shareholders can be assured that the Directors

would only make such purchases in circumstances where they consider them to be in the

best interests of the Company. On the basis of the consolidated financial position of the

Company as at 31 December 2015 (being the date to which the latest published audited

accounts of the Company have been made up) and in particular the working capital or

gearing position of the Company at that time and the number of Shares in issue, the

Directors consider that there may be a material adverse impact on the working capital or

gearing position of the Company in the event that the proposed purchases were to be

carried out in full at any time during the proposed purchase period. However, no purchase

would be made in circumstances that would have a material adverse impact on the working

capital or gearing position of the Company (as compared with the financial position as at 31

December 2015).

Source of Funds

Purchase of Shares must be funded out of funds legally available for the purpose in

accordance with the Company’s Articles of Association and the laws of Hong Kong.

Directors and connected persons

None of the Directors nor, to the best of their knowledge and belief having made all

reasonable enquiries, any of the associates (as defined in the Listing Rules) of any of the

Directors have any present intention, in the event that the grant to the Directors of a

repurchase mandate is approved by the Shareholders, to sell Shares to the Company.

No persons who are connected persons (as defined in the Listing Rules) of the

Company have notified the Company that they have a present intention to sell Shares to the

Company nor have they undertaken not to sell any of the Shares held by them to the

Company in the event that the Company is authorised to make purchases of Shares. In

accordance with the Listing Rules, the Company shall not knowingly purchase Shares from

a connected person on the Stock Exchange.

APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE PROPOSAL
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Undertaking to the Stock Exchange

The Directors have undertaken to the Stock Exchange to exercise the power of the

Company to make purchases pursuant to the proposed resolution in accordance with the

Listing Rules, all applicable laws of Hong Kong, the jurisdiction in which the Company is

incorporated, and in accordance with the Articles of Association of the Company.

Hong Kong Code on Takeovers and Mergers

If, as a result of a share repurchase, a shareholder’s proportionate interest in the voting

capital of the Company increases, such increase will be treated as an acquisition for the

purposes of the Takeovers Code and, if such increase results in a change in control, may in

certain circumstances give rise to an obligation to make a general offer for shares under

Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, and according to the register of substantial

shareholders’ interests maintained pursuant to Part XV of the Securities and Futures

Ordinance (Chapter 571) of the Laws of Hong Kong, the following Shareholders were

interested in 5 per cent. or more of the issued share capital of the Company:

Name Capacity

Direct interest

(Yes/No)

Number of

shares

interested

(Long

Position)

Percentage of

issued share

capital

China Aerospace Science &

Technology Corporation

Interests in

controlled corporation

No 1,183,598,636 38.37%

Jetcote Investments Limited Beneficial owner Yes 131,837,011 4.27%

Interests in

controlled corporation

No 1,051,761,625 34.10%

1,183,598,636 38.37%

Burhill Company Limited Beneficial owner Yes 579,834,136 18.80%

Sin King Enterprises

Company Limited

Beneficial owner Yes 471,927,489 15.30%

Note: Jetcote Investments Limited, Burhill Company Limited and Sin King Enterprises Company Limited are

subsidiaries of China Aerospace Science & Technology Corporation, the shares held by them form the

total number of shares in which China Aerospace Science & Technology Corporation was deemed

interested.

Save as disclosed above, the Company has not been notified of any other relevant

interests or short positions in the issued share capital or underlying shares of the Company

as at 31 December 2015.
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In the event that the Directors exercise in full the power to repurchase Shares which is

proposed to be granted pursuant to the Repurchase Proposal, then (if the above

shareholdings otherwise remain the same) the attributable shareholdings of China

Aerospace Science & Technology Corporation, Jetcote Investments Limited, Burhill

Company Limited and Sin King Enterprises Company Limited in the Company would be

increased to approximately 42.63 per cent. of the issued Share of the Company. The

increase would give rise to China Aerospace Science & Technology Corporation an

obligation to make a mandatory offer under Rule 26 of the Takeovers Code. As of the

Latest Practicable Date, the Directors are not aware of any other consequence which would

arise under the Takeovers Code as a result of any purchases by the Company of its Shares,

and the Company does not have the intention to repurchase the Shares to such extent at

present.

Shares Repurchased

During the 6 months preceding the Latest Practicable Date, no Shares were purchased

by the Company.

Trading Prices for Shares in the past 12 months

During the 12 months preceding the Latest Practicable Date, the highest and lowest

traded prices for Shares on the Stock Exchange were as follows:

Per Share

Month Highest Lowest

HK$ HK$

2015

April 1.63 1.01

May 2.06 1.32

June 2.38 1.64

July 1.82 0.81

August 1.53 0.88

September 1.19 0.97

October 1.24 1.02

November 1.24 1.09

December 1.28 1.00

2016

January 1.06 0.81

February 1.02 0.85

March 1.09 0.96

April (up to the Latest Practicable Date) 1.13 1.01

APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE PROPOSAL
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The followings are the particulars of the Directors proposed to be re-elected at the

Annual General Meeting:

(1) Mr Zhang Jianheng, Non-Executive Director & Chairman

Mr Zhang Jianheng, aged 54, a Senior Engineer, is a Non-Executive Director and

Chairman of the Company. Mr Zhang graduated from Dalian Institute of Technology in

1982. From 1982 to 1989, he joined the First Film Factory of the Ministry of Chemical

Industry and from 1989 to 1996, he joined the First Film Factory of China Lucky Film

Company. From 1996 to 2011, he was the Director, Deputy General Manager and General

Manager of China Lucky Film Corporation. During the same period, he also served as

Deputy Chairman and General Manager, and Chairman of Lucky Film Co., Ltd., the shares

of which are listed on Shanghai Stock Exchange (stock code: 600135). From 2011 till now,

he serves as Deputy General Manager of China Aerospace Science & Technology

Corporation and from April 2012 as Vice Chairman of ZTE Corporation, the shares of

which are listed on The Stock Exchange of Hong Kong Limited (stock code: 763) and

Shenzhen Stock Exchange (stock code: 000063). Mr Zhang was a Standing Committee

Member of the 10th Session of All China Youth Federation and Deputy Chairman of the

2nd Session of the State Enterprise Youth Federation. He was assessed as National Labour

Model in 2010 and elected as a deputy of the 12th National People’s Congress in 2013. Mr

Zhang has extensive experience in corporate administration. He was appointed as a Non-

Executive Director and Chairman of the Company in March 2012.

Save as disclosed above, Mr Zhang did not hold directorships in any other listed public

companies in the last three years and is not connected with any other directors, senior

management, substantial or controlling shareholders of the Company and does not have

any interests in the Shares within the meaning of Part XV of the SFO.

Mr Zhang did not enter into any service contract with the Company but entered into

an engagement letter with the Company pursuant to the Listing Rules, terms of which,

inter-alia, have a fixed term of two years and is subject to the rotational retirement

requirements under the Company’s Articles of Association. Mr Zhang is entitled to receive

a director’s fee of HK$150,000, subject to the approval of the Shareholders at the Annual

General Meeting. The amount of the director’s fee is based on his previous experience,

professional qualifications, the operation situation of the Company and the prevailing

market condition.

Mr Zhang Jianheng, if being re-elected, will resume the office of Chairman of the

Company.

Save as disclosed above, there is no other information that needs to be brought to the

attention of the Shareholders or disclosed pursuant to Rule 13.51(2) of the Listing Rules.
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(2) Mr Li Hongjun, Executive Director & President

Mr Li Hongjun, aged 50, a Senior Engineer, is an Executive Director of the Company

and President of the Group. He started his career in China Academy of Aerospace

Propulsion Technology in September 1985 and held such posts as Technician, Vice

President and President of Academy of Metrology, Director General of Civilian Products

Department of China Academy of Aerospace Propulsion Technology, Deputy General

Manager and General Manager of Shaanxi Aerospace Power High-tech Company Limited

(stock code: 600343), the shares of which are listed on Shanghai Stock Exchange. In the

meantime, he studied in the Party School of the Central Committee majoring in Economic

Management by correspondence, the Northwest University majoring in Administrative

Management and obtained a master degree of Public Administration, and the Nanyang

Technological University, Singapore majoring in Business Administration and obtained a

degree of EMBA. He was the Vice President of China Spacesat Company Limited (stock

code: 600118), the shares of which are listed on Shanghai Stock Exchange, from May 2004

to June 2005. He was the Deputy Director General of the Business Investment Department

of China Aerospace Science & Technology Corporation from June 2005 and was promoted

to Director General from December 2007 until May 2010. He has been involved in the

senior posts in listed companies for years and has extensive experience in corporate

management, market exploration and capital operation. He was appointed as a Non-

Executive Director of the Company in March 2008 and was re-designated as an Executive

Director of the Company and appointed as President of the Group in May 2010.

Save as disclosed above, Mr Li did not hold directorships in any other listed public

companies in the last three years and is not connected with any other directors, senior

management, substantial or controlling shareholders of the Company and does not have

any interests in the Shares within the meaning of Part XV of the SFO.

Mr Li did not enter into any service contract with the Company but entered into an

engagement letter with the Company pursuant to the Listing Rules, terms of which, inter-

alia, are subject to the rotational retirement requirements under the Company’s Articles of

Association. Based on the Company’s emolument policy, Mr Li is entitled to receive a

monthly salary of HK$123,220, payable on a 13-month basis per annum, and a bonus

determined in accordance with the result performance of the Company and his

contributions to the Company.

Save as disclosed above, there is no other information that needs to be brought to the

attention of the Shareholders or disclosed pursuant to Rule 13.51(2) of the Listing Rules.
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(3) Mr Chen Xuechuan, Non-Executive Director

Mr Chen Xuechuan, aged 53, a Research Fellow, is a Non-Executive Director of the

Company. Mr Chen graduated from the Dailian University of Technology with a master’s

degree in engineering and started his career and held such posts as Deputy Factory Officer,

Chief Metallurgist, Deputy Chief Engineer and Deputy General Manager of Capital

Aerospace Machinery Company from 1983, Person-in-charge of Personnel & Education

Department of the First Academy of China Aerospace Corporation from 1997, Person-in-

charge of the Academy of Beijing Aerospace System Engineering from 2000, Director

General of Human Resources Department of China Aerospace Science & Technology

Corporation from April 2005 to 2015, Assistant to General Manager, Director of both

General Office and Legal Affairs Office of China Aerospace Science & Technology

Corporation from March 2015 till now, and to serve concurrently standing council member

of Chinese Society of Astronautics, China Institute of Space Law and China Space

Foundation, and Director of Aerospace Science & Technology Finance Company Limited

from 2007 to 2011. Mr Chen has been engaged into the machinery manufacturing of launch

vehicles, the management of corporations and academies, as well as human resources

management and has substantial experience in corporate management and human resource

management. He was appointed as a Non-Executive Director of the Company in August

2008.

Save as disclosed above, Mr Chen did not hold directorships in any other listed public

companies in the last three years and is not connected with any other directors, senior

management, substantial or controlling shareholders of the Company and does not have

any interests in the Shares within the meaning of Part XV of the SFO.

Mr Chen did not enter into any service contract with the Company but entered into an

engagement letter with the Company pursuant to the Listing Rules, terms of which, inter-

alia, have a fixed term of two years and is subject to the rotational retirement requirements

under the Company’s Articles of Association. Mr Chen is entitled to receive a director’s fee

of HK$150,000 and a remuneration to the member of remuneration committee of

HK$30,000, subject to the approval of the Shareholders at the Annual General Meeting.

The amount of the director’s fee is based on his previous experience, professional

qualifications, the operation situation of the Company and the prevailing market condition.

Save as disclosed above, there is no other information that needs to be brought to the

attention of the Shareholders or disclosed pursuant to Rule 13.51(2) of the Listing Rules.
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(4) Mr Shi Weiguo, Non-Executive Director

Mr Shi Weiguo, aged 45, is a Non-Executive Director of the Company. He studied

applied physics at Soochow University from 1988 to 1992 and obtained a Bachelor’s degree

in Science. Since 1992, he served as Technician in Suzhou Nuclear Power Research Institute

under the Ministry of Power Industry. He served as Executive of Foreign Trade Branch of

China Suzhou International Economic Technical Cooperation Corporation since 1995, and

that of Deputy General Manager of Asian Pacific Engineering Branch and Manager of

Fujian Branch since 2003, respectively, during which he completed a postgraduate class of

National Economic Investment in Nanjing University. Since 2005, he served as Deputy

General Manager of Wan Yuan Industrial Company under the China Academy of Launch

Vehicle Technology. From March 2007 to December 2007, he served as Deputy General

Manager of CASIL Telecommunications Holdings Limited (now known as China Energine

International (Holdings) Limited, stock code: 1185), the shares of which are listed on The

Stock Exchange of Hong Kong Limited. He was a Deputy Director General of the Business

Investment Department of China Aerospace Science & Technology Corporation since

December 2007 and is currently that of the Director General since June 2010. Mr Shi has

ample experience and ability in market development and operating management. He was

appointed as a Non-Executive Director of the Company in July 2010.

Save as disclosed above, Mr Shi did not hold directorships in any other listed public

companies in the last three years and is not connected with any other directors, senior

management, substantial or controlling shareholders of the Company and does not have

any interests in the Shares within the meaning of Part XV of the SFO.

Mr Shi did not enter into any service contract with the Company but entered into an

engagement letter with the Company pursuant to the Listing Rules, terms of which, inter-

alia, have a fixed term of two years and is subject to the rotational retirement requirements

under the Company’s Articles of Association. Mr Shi is entitled to receive a director’s fee of

HK$150,000 and a remuneration to the member of audit committee of HK$50,000, subject

to the approval of the Shareholders at the Annual General Meeting. The amount of the

director’s fee is based on his previous experience, professional qualifications, the operation

situation of the Company and the prevailing market condition.

Save as disclosed above, there is no other information that needs to be brought to the

attention of the Shareholders or disclosed pursuant to Rule 13.51(2) of the Listing Rules.
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(5) Ms Leung Sau Fan, Sylvia, Independent Non-Executive Director

Ms Leung Sau Fan, Sylvia, aged 52, is an Independent Non-Executive Director of the

Company. Ms Leung holds a Bachelor’s degree in Accountancy from City University of

Hong Kong and a Bachelor of Laws degree from the University of London and is a

chartered secretary. Ms Leung is currently an independent non-executive director of Poly

(Hong Kong) Investment Limited (stock code: 119), the shares of which are listed on The

Stock Exchange of Hong Kong Limited. She has around 20 years of experience in dealing

with listing related and corporate finance areas. She was appointed as an Independent Non-

Executive Director of the Company in March 2012.

Save as disclosed above, Ms Leung did not hold directorships in any other listed public

companies in the last three years and is not connected with any other directors, senior

management, substantial or controlling shareholders of the Company and does not have

any interests the Shares within the meaning of Part XV of the SFO.

Ms Leung did not enter into any service contract with the Company but entered into an

engagement letter with the Company pursuant to the Listing Rules, terms of which, inter-

alia, have a fixed term of two years and is subject to the rotational retirement requirements

under the Company’s Articles of Association. Ms Leung is entitled to receive a director’s fee

of HK$150,000, a remuneration to the member of audit committee of HK$50,000 and that

of remuneration committee of HK$30,000, subject to the approval of the Shareholders at

the Annual General Meeting. The amount of the director’s fee is based on her previous

experience, professional qualifications, the operation situation of the Company and the

prevailing market condition.

Save as disclosed above, there is no other information that needs to be brought to the

attention of the Shareholders or disclosed pursuant to Rule 13.51(2) of the Listing Rules.
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CHINA AEROSPACE INTERNATIONAL HOLDINGS LIMITED

中 國 航 天 國 際 控 股 有 限 公 司
(Incorporated in Hong Kong with limited liability)

(Stock code: 31)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of China Aerospace

International Holdings Limited (the ‘‘Company’’) will be held at The Salon One, First

Floor, Harbour Grand Kowloon, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong at

10 : 30 a.m. on Wednesday, 25 May 2016 for the following purposes:

1. To receive and adopt the Audited Accounts of the Company and the Reports of

the Directors and the Auditors of the Company for the year ended 31 December

2015.

2. To approve the payment of a final dividend.

3. (i) To consider the re-election of the retiring Directors, namely Mr Zhang

Jianheng, Mr Li Hongjun, Mr Chen Xuechuan, Mr Shi Weiguo and Ms

Leung Sau Fan, Sylvia; and

(ii) To approve the proposed Directors’ fee.

4. To consider the re-appointment of Messrs. Deloitte Touche Tohmatsu（德勤‧關

黃陳方會計師行）as the Auditors of the Company and to authorise the Board of

Directors to fix their remuneration.

As special business, to consider and, if thought fit, passing the following resolutions as

Ordinary Resolutions:

5. ‘‘THAT:

(i) subject to paragraph (iii) below, the exercise by the Directors of the

Company during the Relevant Period (as hereinafter defined) of all the

powers of the Company to allot, issue and deal with additional shares in the

capital of the Company and to make or grant offers, agreements and options,

including warrants to subscribe for shares, which might require the exercise

of such powers be and is hereby generally and unconditionally approved;

(ii) the approval in paragraph (i) above shall be in addition to any other

authorisation given to the Directors of the Company and shall authorise the

Directors of the Company during the Relevant Period to make or grant

NOTICE OF ANNUAL GENERAL MEETING
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offers, agreements and options, including warrants to subscribe for shares,

which might require the exercise of such powers after the end of the Relevant

Period;

(iii) the aggregate amount of Shares allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to an option or

otherwise) by the Directors of the Company pursuant to the approval in

paragraph (i) above, otherwise than pursuant to a Rights Issue (as

hereinafter defined) or on the exercise of any options granted under the

share option scheme of the Company or on the exercise of the conversion

rights attaching to any convertible notes of the Company, shall not exceed 20

per cent. of the Shares of the Company in issue as at the date of passing this

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

(iv) for the purposes of this Resolution:

‘‘Relevant Period’’ means the period from the 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 applicable laws or the

Articles of Association of the Company to be held; and

(c) the passing of an ordinary resolution of the Company in the general

meeting revoking or varying the authority set out in this Resolution;

‘‘Rights Issue’’ means an offer of Shares open for a period fixed by the

Directors of the Company to holders of Shares whose names appear on the

Register of Members of the Company on a fixed record date in proportion to

their then holdings of such Shares (subject to such exclusions or other

arrangements as the Directors of the Company may deem necessary or

expedient in relation to fractional entitlements or having regard to any

restrictions or obligations under the laws of, or the requirements of any

recognised regulatory body or any stock exchange in, any territory applicable

to the Company).’’

6. ‘‘THAT:

(i) subject to paragraph (ii) below, the exercise by the Directors of the Company

during the Relevant Period (as hereinafter defined) of all powers of the

Company to repurchase issued Shares or any other rights to subscribe issued

Shares of the Company in each case on The Stock Exchange of Hong Kong

Limited (the ‘‘Stock Exchange’’) or on any other stock exchange on which the

securities of the Company may be listed and which is recognised by the

Securities and Futures Commission of Hong Kong and the Stock Exchange

for this purpose, subject to and in accordance with all applicable laws and/or

NOTICE OF ANNUAL GENERAL MEETING
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the requirements of the Stock Exchange or of any other stock exchange as

amended from time to time, be and is hereby generally and unconditionally

approved;

(ii) the Share of the Company which are authorised to be repurchased by the

Directors of the Company pursuant to the approval in paragraph (i) above

during the Relevant Period shall not exceed 10 per cent. of the issued Shares

of the Company as at the date of passing this Resolution and the said

approval shall be limited accordingly; and

(iii) for the purposes of this Resolution:

‘‘Relevant Period’’ means the period from the 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 any applicable laws or the

Articles of Association of the Company to be held; and

(c) the passing of an ordinary resolution of the Company in the general

meeting revoking or varying the authority set out in this Resolution.’’

7. ‘‘THAT conditional on the passing of the Resolution No. 6 set out in the notice of

the annual general meeting at which this Resolution is considered, the general

mandate granted to the Directors of the Company and for the time being in force

to exercise the powers of the Company to allot, issue and deal with new Shares

pursuant to the Resolution No. 5 set out in the said notice be and is hereby

extended by the addition to the share capital of the Company which may be

allotted or agreed conditionally or unconditionally to be allotted by the Directors

of the Company pursuant to such general mandate of an amount representing the

Shares of the Company repurchased by the Company under the authority granted

pursuant to the said Resolution No. 6, provided that such extended amount shall

not exceed 10 per cent. of the issued Shares of the Company in issue as at the date

of passing this Resolution.’’

8. Any other business.

By order of the Board,

Chan Ka Kin, Ken

Company Secretary

Hong Kong, 22 April 2016
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Notes:

1. Any Shareholder entitled to attend and vote at the above meeting is entitled to appoint

one or more proxies to attend and vote instead of him. A proxy need not be a member

of the Company.

2. To be valid, a form of proxy, together with the power of attorney or other authority, if

any, under which it is signed, or a notarially certified copy of that power or authority

must be deposited at the Company’s share registrar, Tricor Standard Limited of Level

22, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48

hours before the time appointed for the holding of the meeting or any adjourned

meeting.

3. To ensure Shareholders the right to attend and vote at the Annual General Meeting

and to qualify to receive the distribution of final dividend, the Register of Members of

the Company will be closed and details of which are as follows:

(1) To ensure Shareholders the right to attend and vote at the Annual General

Meeting:

Latest time for lodging transfers

of shares and related

documents for registration

4 : 30 p.m. on Thursday, 19 May 2016

Closure of Register of Members from Friday, 20 May 2016 to Wednesday, 25

May 2016 (both days inclusive)

Record Date Wednesday, 25 May 2016

(2) To ensure Shareholders the right to qualify for the distribution of final dividend:

Latest time for lodging transfers

of shares and related

documents for registration

4 : 30 p.m. on Tuesday, 31 May 2016

Closure of Register of Members from Wednesday, 1 June 2016 to Friday, 3

June 2016 (both days inclusive)

Record Date Friday, 3 June 2016

4. The Register of Members of the Company will be closed at the abovementioned

periods. To ensure Shareholders the right to attend and vote at the Annual General

Meeting and to qualify for the distribution of final dividend, all transfer forms

accompanied by the relevant share certificates must be lodged with the Company’s

share registrar, Tricor Standard Limited of Level 22, Hopewell Centre, 183 Queen’s

Road East, Hong Kong for registration on or before Thursday, 19 May 2016 and

Tuesday, 31 May 2016 respectively. Subject to approval by the Shareholders at the

Annual General Meeting, dividend warrants are expected to be despatched to the

Shareholders by post on or around Wednesday, 22 June 2016.
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