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

have the following meanings:

“Annual General Meeting” or
“AGM”

the annual general meeting of the Company to be held at
the Meeting Room, 2nd Floor, No. 522, Wangjing
Dongyuan, Chaoyang District, Beijing, China on Tuesday,
7 February 2023 at 9:00 a.m. or any adjournment thereof
and the notice of which is set out on pages 36 to 42 of
this circular

“Articles of Association” the amended and restated articles of association of the
Company, as amended from time to time

“Audit Committee” the audit committee of the Company

“Board” the board of Directors

“China” or “PRC” the People’s Republic of China

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

“Company” Sunac China Holdings Limited, a company incorporated
in the Cayman Islands with limited liability on 27 April
2007, with its Shares listed on the Main Board of the
Stock Exchange (stock code: 01918)

“Director(s)” the director(s) of the Company

“ESG Committee” the environmental, social and governance committee of
the Company

“Extension Mandate” a general mandate proposed to be granted to the
Directors to the effect that the total number of Shares
which may be allotted, issued and/or dealt with under
the Issue Mandate may be increased by an additional
number representing such number of Shares actually
bought back under the Share Buy-back Mandate

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollar, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the
People’s Republic of China
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“Issue Mandate” a general mandate proposed to be granted to the
Directors at the Annual General Meeting to allot, issue
and/or deal with Shares not exceeding 20% of the
number of the issued Shares as at the date of passing of
the relevant resolution granting such mandate

“Latest Practicable Date” 16 December 2022, being the latest practicable date
prior to the printing of this circular for the purpose of
ascertaining certain information contained in this
circular

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

“Memorandum of Association” the amended and restated memorandum of association
of the Company, as amended from time to time

“Nomination Committee” the nomination committee of the Company

“Proposed Amendments” has the same meaning ascribed to it under the section
headed “Letter from the Board — Proposed Adoption of
the Second Amended and Restated Articles of
Association” in this circular

“Remuneration Committee” the remuneration committee of the Company

“RMB” Renminbi, the lawful currency of the PRC

“Second Amended and Restated
Articles of Association”

the second amended and restated articles of association
of the Company incorporating the Proposed
Amendments set out in Appendix III to this circular
proposed to be approved by the Shareholders at the
Annual General Meeting

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

“Share(s)” ordinary share(s) of nominal value of HK$0.10 each in
the share capital of the Company

“Share Award Scheme” the share award scheme adopted by the Company on 8
May 2018
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“Share Buy-back Mandate” a general mandate proposed to be granted to the
Directors at the Annual General Meeting to buy back
Shares not exceeding 10% of the number of the issued
Shares as at the date of passing of the relevant resolution
granting such mandate

“Share Option Scheme” the share option scheme adopted by the Company on 19
May 2014

“Shareholder(s)” the holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subsidiary” a company which is for the time being and from time to
time, a subsidiary (within the meaning of section 15 of
the Companies Ordinance, Chapter 622 of the Laws of
Hong Kong, as amended from time to time) of the
Company

“Takeovers Code” the Codes on Takeovers and Mergers and Share
Buy-backs issued by the Securit ies and Futures
Commission of Hong Kong, as amended from time to
time

“%” per cent
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INTRODUCTION

The purpose of this circular is to give you the notice of Annual General Meeting and
information on the proposals to be put forward at the Annual General Meeting for, among
others: (i) the grant to the Directors of the Issue Mandate to issue Shares, the Share Buy-back
Mandate to buy back Shares and the Extension Mandate; (ii) the re-election of the retiring
Directors; and (iii) the adoption of the Second Amended and Restated Articles of Association.

GENERAL MANDATES TO ISSUE AND BUY BACK SHARES

At the Annual General Meeting, an ordinary resolution will be proposed to grant the
Issue Mandate to the Directors to exercise the powers of the Company to allot, issue and deal
with new Shares up to 20% of the number of the issued Shares as at the date of passing of the
resolution in relation to the Issue Mandate. As at the Latest Practicable Date, the number of
issued Shares was 5,448,883,911 Shares. On the basis that no further Shares will be issued or
bought back after the Latest Practicable Date and up to the date of the Annual General
Meeting and subject to the passing of the abovementioned ordinary resolution, the Company
will be allowed to allot, issue and deal with a maximum of 1,089,776,782 Shares under the
Issue Mandate.

At the Annual General Meeting, an ordinary resolution will be proposed to approve the
granting of the Share Buy-back Mandate to the Directors to exercise the powers of the
Company to buy back Shares representing up to 10% of the number of the issued Shares as at
the date of passing of the resolution in relation to the Share Buy-back Mandate.

In addition, subject to a separate approval of the ordinary resolution on the Extension
Mandate, the number of Shares bought back by the Company under the Share Buy-back
Mandate (if approved by an ordinary resolution at the Annual General Meeting) will also be
added to extend the Issue Mandate provided that such additional amount shall not exceed 10%
of the number of the issued Shares as at the date of passing of the resolution in relation to the
Share Buy-back Mandate.

Subject to the approval of the above proposals by the Shareholders at the Annual General
Meeting, the Issue Mandate, the Share Buy-back Mandate and the Extension Mandate would
expire at the earliest of: (a) the conclusion of the next annual general meeting of the Company;
or (b) the expiration of the period within which the Company is required by the Companies
Act or the Articles of Association to hold its next annual general meeting; or (c) the date upon
which such authority is revoked or varied by ordinary resolution(s) of the Shareholders in a
general meeting prior to the next annual general meeting of the Company.

EXPLANATORY STATEMENT OF THE SHARE BUY-BACK MANDATE

An explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the proposed Share Buy-back Mandate is set out in Appendix I to this
circular. This explanatory statement of the Share Buy-Back Mandate contains all information
reasonably necessary to enable the Shareholders to make an informed decision on whether to
vote for or against the relevant resolution for approving the Share Buy-Back Mandate at the
Annual General Meeting.
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RE-ELECTION OF RETIRING DIRECTORS

In accordance with articles 84(1) and 84(2) of the Articles of Association, at each annual

general meeting, one-third of the Directors for the time being (or, if their number is not a

multiple of three (3), 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 at an annual general

meeting at least once every three years. Accordingly, Mr. JING Hong, Mr. TIAN Qiang, Mr.

HUANG Shuping and Mr. MA Lishan will retire at the Annual General Meeting and being

eligible, have offered themselves for re-election as Directors at the Annual General Meeting.

Details of the above named Directors who are proposed to be re-elected at the Annual

General Meeting are set out in Appendix II to this circular in accordance with the relevant

requirements of the Listing Rules.

PROPOSED ADOPTION OF THE SECOND AMENDED AND RESTATED ARTICLES

OF ASSOCIATION

Reference is made to the announcement of the Company dated 22 December 2022.

The Board proposed to amend the existing Articles of Association to bring the existing

Articles of Association in line with the applicable laws of the Cayman Islands, to reflect and

align with the requirements under the amendments to the Listing Rules including the core

shareholder protection standards set out in Appendix 3 to the Listing Rules, and to incorporate

certain housekeeping amendments (the “Proposed Amendments”). Details of the Proposed

Amendments are set out in Appendix III to this circular.

The Board proposed to effect the Proposed Amendments by adopting the Second

Amended and Restated Articles of Association. The Second Amended and Restated Articles of

Association is prepared in the English language. The Chinese translation of the Second

Amended and Restated Articles of Association is for reference only. In case of any

discrepancy or inconsistency between the English and Chinese versions, the English version

shall prevail.

The adoption of the Second Amended and Restated Articles of Association is subject to

the approval of the Shareholders by way of a special resolution at the AGM. Prior to the

passing of the special resolution at the AGM, the existing Articles of Association shall remain

valid.

The legal advisers to the Company as to Hong Kong laws and Cayman Islands laws have

respectively confirmed that the Proposed Amendments conform with the applicable

requirements under the Listing Rules and do not contravene the applicable laws of the Cayman

Islands. The Company confirms that there is nothing unusual about the Proposed Amendments

for a Cayman Islands company listed on the Stock Exchange.
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CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the Shareholders’ eligibility to attend and vote at the

AGM, the register of members of the Company will be closed from Saturday, 4 February 2023

to Tuesday, 7 February 2023 (both days inclusive), during which period no transfer of Shares

will be registered. In order to qualify for attending and voting at the AGM, all transfer of

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

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, no

later than 4:30 p.m. on Friday, 3 February 2023.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 36 to 42 of this circular is the notice of the Annual General Meeting at

which, inter alia, ordinary resolutions will be proposed to the Shareholders to consider and

approve the grant to the Directors of the Issue Mandate to issue Shares, the Share Buy-back

Mandate to buy back Shares and the Extension Mandate, the re-election of the retiring

Directors, and a special resolution will be proposed to the Shareholders to consider and adopt

the Second Amended and Restated Articles of Association.

FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of proxy

is also published on the respective websites of the Stock Exchange (www.hkexnews.hk) and

the Company (www.sunac.com.cn). Whether or not you intend to be present at the Annual

General Meeting, you are requested to complete the form of proxy in accordance with the

instructions printed thereon and return it to the Company’s 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 the

holding of the Annual General Meeting or any adjournment thereof. Completion and delivery

of the form of proxy will not preclude Shareholders from attending and voting at the Annual

General Meeting if they so wish and in such event, the form of proxy shall be deemed to be

revoked.

VOTING BY POLL

Pursuant to article 66 of the Articles of Association and Rule 13.39(4) of the Listing

Rules, at any general meeting a resolution put to the vote of the meeting shall be taken by way

of a poll. The chairman of the AGM will explain the procedures for conducting a poll at the

AGM.

On a poll, every Shareholder present in person or by proxy or, in the case of a

Shareholder being a corporation, by its duly authorised representative shall have one vote for

every fully paid Share of which he/she/it is the holder, subject to the Articles of Association.

A Shareholder entitled to more than one vote needs not use all his/her/its votes or cast all the

votes he/she/it uses in the same way.
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After the conclusion of the AGM, the poll results will be published by the Company on

the respective websites of the Stock Exchange (www.hkexnews.hk) and the Company

(www.sunac.com.cn) by way of an announcement.

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 proposed resolutions at the Annual General Meeting for,

among other matters, the granting to the Directors of the Issue Mandate to issue Shares, the

Share Buy-back Mandate to buy back Shares and the Extension Mandate, the re-election of the

retiring Directors, and the adoption of the Second Amended and Restated Articles of

Association, are in the interests of the Group and the Shareholders as a whole. The Directors

recommend the Shareholders to vote in favour of all the resolutions to be proposed at the

Annual General Meeting.

Yours faithfully,
By order of the Board

Sunac China Holdings Limited
SUN Hongbin

Chairman

LETTER FROM THE BOARD
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The following is an explanatory statement required to be sent to the Shareholders under
the Listing Rules in connection with the proposed Share Buy-back Mandate.

NUMBER OF ISSUED SHARES

As at the Latest Practicable Date, there were 5,448,883,911 Shares in issue. On the basis
that no further Shares will be issued or bought back from the Latest Practicable Date up to the
date of the Annual General Meeting and subject to the passing of the resolution granting the
Share Buy-back Mandate, the Company will be allowed to buy back a maximum of
544,888,391 Shares, which represent 10% of the number of issued Shares as at the date of
passing of the resolution in relation to the Share Buy-back Mandate, during the period ending
on the earliest of (i) the conclusion of the next annual general meeting of the Company; (ii) the
expiration of the period within which the next annual general meeting of the Company is
required to be held under the Companies Act or the Articles of Association; or (iii) the date
upon which such authority is revoked or varied by an ordinary resolution of the Shareholders
in a general meeting prior to the next annual general meeting of the Company.

REASONS FOR SHARE BUY-BACK

The Directors believe that it is in the best interests of the Company and the Shareholders
as a whole to seek a general authority from the Shareholders to enable the Company to buy
back its Shares. Such buy-backs 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 a buy-back will
benefit the Company and the Shareholders as a whole.

FUNDING OF SHARE BUY-BACK

The buy-back by the Company of the Shares listed on the Stock Exchange must be
funded out of funds legally available for the purposes in accordance with the Memorandum of
Association and Articles of Association, the Companies Act and other applicable laws of the
Cayman Islands. The Company may not buy back the Shares on the Stock Exchange for
consideration other than cash or for settlement otherwise than in accordance with the trading
rules of the Stock Exchange. Subject to the foregoing, the Company may make buy-backs out
of the profits or out of the Company’s share premium account or out of the proceeds of a fresh
issue of Shares for the purpose of the buy-back. Any amount of premium payable on the
purchase over the par value of the Shares to be bought back must be out of profits of the
Company or out of the Company’s share premium account. If authorised by the Articles of
Association and subject to the Companies Act, buy-backs may also be made out of capital.

The Directors consider that if the Share Buy-back Mandate were to be exercised in full
during the proposed buy-back period, it may have a material adverse impact on the working
capital or the gearing position of the Company, as compared with the position disclosed in the
audited consolidated financial statements of the Company as at 31 December 2021, being the
date to which the latest published audited consolidated financial statements of the Company

APPENDIX I EXPLANATORY STATEMENT OF THE
SHARE BUY-BACK MANDATE
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were made up. If the exercise of the Share Buy-back Mandate shall have a material adverse

effect on the working capital requirements of the Company and/or the gearing position of the

Company, the Share Buy-back Mandate shall not be proposed to be exercised.

GENERAL MATTERS

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

enquiries, their close associates (as defined in the Listing Rules) have a present intention to

sell any Shares to the Company, if the Share Buy-back Mandate is approved by the

Shareholders.

The Directors have undertaken to the Stock Exchange that they will exercise the Share

Buy-back Mandate in accordance with the Listing Rules, the Articles of Association, the

Companies Act and any other applicable laws of the Cayman Islands.

No core connected person (as defined in the Listing Rules) of the Company has notified

the Company that he/she/it has a present intention to sell any Shares to the Company, or has

undertaken not to do so, if the proposed Share Buy-back Mandate is approved by the

Shareholders.

TAKEOVERS CODE

If as a result of a buy-back of Shares pursuant to the Share Buy-back Mandate, 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 Rule 32 of the Takeovers Code.

Accordingly, a Shareholder, or a group of Shareholders acting in concert (within the meaning

of the Takeovers Code), depending on the level of increase of the Shareholder’s interest, could

obtain or consolidate control of the Company and become obliged to make a mandatory offer

in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge, information and belief of the

Directors, Mr. Sun Hongbin, together with companies controlled by him, namely Sunac

International Investment Holdings Ltd (“Sunac International”) and Tianjin Biaodi

Enterprise Management Co., Ltd. (“Tianjin Biaodi”, formerly known as Tianjin Biaodi

Investment Consultancy Company Limited), were interested in 2,111,259,884 Shares in

aggregate, representing approximately 38.75% of the existing number of issued Shares. In the

event that the Directors exercise in full the power to buy back Shares under the Share

Buy-back Mandate and assuming there will be no other change in the issued share capital of

the Company, Mr. Sun Hongbin’s interests in the Company would be increased to

approximately 43.05% of the number of issued Shares. Such increase will exceed the 2%

creeper as specified in Rule 26.1 of the Takeovers Code, and in which event, Mr. Sun Hongbin,

Sunac International and Tianjin Biaodi (being parties presumed to be acting in concert under

the Takeovers Code) may be obliged to make a mandatory general offer under Rule 26 of the

Takeovers Code.
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The Directors have no present intention to exercise the Share Buy-back Mandate to such

an extent that would give rise to such obligation under the Takeovers Code, or otherwise

would result in the number of Shares held by the public falling below the prescribed minimum

percentage of public float (i.e. 25%) under the Listing Rules.

SHARE BUY-BACK MADE BY THE COMPANY

No buy-back of Shares (whether on the Stock Exchange or otherwise) had been made by

the Company in the six months prior to the Latest Practicable Date.

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange

during the 12 calendar months preceding the Latest Practicable Date were as follows:

Month Highest prices Lowest prices
HK$ HK$

2021
December 15.90 10.38

2022
January 12.82 8.47
February 11.60 6.30
March 7.32 2.94
April * *
May * *
June * *
July * *
August * *
September * *
October * *
November * *
December (up to the Latest Practicable Date) * *

* The Shares have been suspended for trading on the Stock Exchange with effect from 9:00 a.m. on

1 April 2022.
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The following are the particulars of the Directors (as required by the Listing Rules)

proposed to be re-elected at the Annual General Meeting.

Mr. JING Hong (“Mr. Jing”), aged 60, is an executive Director and the executive

president of the Group and the president of the Beijing branch of the Group. Mr. Jing has

extensive experience in real estate development. He joined the Group in January 2007. Since

then, he has been the general manager of Beijing Sunac Hengji Real Estate Co., Ltd. and has

been responsible for overall business operations. Prior to joining the Group, from October

2002 to 2006, Mr. Jing served as a vice president of Sunco China Holdings Limited (“Sunco
China”). Mr. Jing graduated from the Beijing Jiaotong University (previously known as

Northern Jiaotong University) in 1984 with a bachelor’s degree in engineering.

Mr. Jing has entered into a service contract with the Company for a term of three years

subject to retirement by rotation pursuant to the requirements of the Articles of Association

and the Listing Rules. Mr. Jing is entitled to receive salary and bonus payment, allowance and

benefits-in-kind, at the discretion of the Board, and social welfare benefits provided under the

relevant PRC laws and regulations. During the year ended 31 December 2021, the salary and

discretionary bonuses received by Mr. Jing from the Group were approximately RMB4.82

million, which were determined with reference to his experience, duties and the remuneration

policy of the Company.

As at the Latest Practicable Date, Mr. Jing was interested in 11,546,000 Shares, and his

spouse was interested in 609,000 Shares. Mr. Jing was interested in outstanding share options

granted to him under the Share Option Scheme carrying the right to subscribe for 2,000,000

Shares in aggregate and unvested share awards in respect of 1,610,000 Shares under the Share

Award Scheme.

Mr. TIAN Qiang (“Mr. Tian”), aged 45, is an executive Director and the executive

president of the Group and the president of the Shanghai branch of the Group. Mr. Tian joined

the Group in 2007 and acted as a deputy general manager of Tianjin Xiangchi Investment Co.,

Ltd. In 2007, he held the position of a general manager of Wuxi Sunac Real Estate Co. Ltd. He

has been the general manager of the Shanghai regional branch of the Group since 2012, and

has been the executive president of the Group since 2015. Prior to joining the Group, Mr. Tian

was a sales manager, deputy general sales manager and general manager between 2002 and

2007 at Sunco China. Mr. Tian graduated from the Tianjin Chengjian University (天津城建大
學) (formerly known as Tianjin Urban Construction Institute (天津城市建設學院)) in 1999

with a bachelor’s degree in engineering specializing in construction project management.

Mr. Tian has entered into a service contract with the Company for a term of three years

subject to retirement by rotation pursuant to the requirements of the Articles of Association

and the Listing Rules. Mr. Tian is entitled to receive salary and bonus payment, allowance and

benefits-in-kind, at the discretion of the Board, and social welfare benefits provided under the

relevant PRC laws and regulations. During the year ended 31 December 2021, the salary and

discretionary bonuses received by Mr. Tian from the Group were approximately RMB5.13

million, which were determined with reference to his experience, duties and the remuneration

policy of the Company.
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As at the Latest Practicable Date, Mr. Tian was interested in 6,982,000 Shares,
outstanding share options granted to him under the Share Option Scheme carrying the right to
subscribe for 2,600,000 Shares in aggregate and unvested share awards in respect of 1,570,000
Shares under the Share Award Scheme.

Mr. HUANG Shuping (“Mr. Huang”), aged 41, is an executive Director and the
executive president of the Group and the president of the South China branch of the Group. He
joined the Group in 2007 and acted successively as a supervisor and the general manager of
the capital operations centre, the deputy general manager of the finance management
department and the assistant to chief executive officer. He served as the vice president of the
Group from 2011 to 2015, and the chief financial officer and company secretary of the Group
from 2012 to 2015. He has been the executive president of the Group since 2015. Prior to
joining the Group, Mr. Huang was an assistant to the president of Sunco China with
responsibilities in capital management from 2005 to 2007. Mr. Huang graduated from Xiamen
University with a bachelor’s degree in economics in 2003 and received a master’s degree from
the University of Liverpool in finance in 2004.

Mr. Huang has entered into a service contract with the Company for a term of three years
subject to retirement by rotation pursuant to the requirements of the Articles of Association
and the Listing Rules. Mr. Huang is entitled to receive salary and bonus payment, allowance
and benefits-in-kind, at the discretion of the Board, and social welfare benefits provided under
the relevant PRC laws and regulations. During the year ended 31 December 2021, the salary
and discretionary bonuses received by Mr. Huang from the Group were approximately
RMB3.95 million, which were determined with reference to his experience, duties and the
remuneration policy of the Company.

As at the Latest Practicable Date, Mr. Huang was interested in 5,400,000 Shares,
outstanding share options granted to him under the Share Option Scheme carrying the right to
subscribe for 1,830,082 Shares in aggregate and unvested share awards in respect of 950,000
Shares under the Share Award Scheme.

Mr. MA Lishan (“Mr. Ma”), aged 71, is an independent non-executive Director. He is
also a member of the Audit Committee, the Nomination Committee, the Remuneration
Committee and the Environmental, Social and Governance Committee of the Company. Mr.
Ma graduated from Beijing Foreign Studies University in 1975. Mr. Ma has served various
positions such as chairman, executive director and general manager in certain large-scale
domestic and overseas joint ventures under COFCO (Group) Limited, such as GREATWALL,
Fortune and etc. From January 1996, Mr. Ma served as executive director of China Foods
Limited (中國食品有限公司) (stock code: 506). From May 1997 to June 2003, Mr. Ma served
as executive director and general manager of China Foods Limited. In 2000, Mr. Ma has been
appointed as the vice president of COFCO (Group) Limited. Mr. Ma was also the executive
director of Elife Holdings Limited (易生活控股有限公司) (formerly known as Sino
Resources Group Limited (神州資源集團有限公司)) from 7 June 2008 to 16 January 2009,
whose shares are listed on the Main Board of Stock Exchange (stock code: 223). From
September 2010 to August 2012, he was also the executive director, managing director and
chairman of Aceso Life Science Group Limited (信銘生命科技集團有限公司) (formerly
known as Hao Tian Development Group Limited (昊天發展集團有限公司)), whose shares are
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listed on the Main Board of the Stock Exchange (stock code: 474). From May 2008 to

December 2021, Mr. Ma was an independent non-executive director of Silver Base Group

Holdings Limited (銀基集團控股有限公司) whose shares are listed on the Main Board of the

Stock Exchange (stock code: 886, in liquidation), and he has been re-assigned as a

non-executive director since 30 December 2021. From March 2016 to present, Mr. Ma is an

independent non-executive director of SRE Group Limited (上置集團有限公司) whose shares

are listed on the Main Board of the Stock Exchange (stock code: 1207). From June 2016 to

present, Mr. Ma is an independent non-executive director of DIT Group Limited (築友智造科
技集團有限公司) (formerly known as China Minsheng DIT Group Limited (中民築友科技集
團有限公司)) whose shares are listed on the Main Board of the Stock Exchange (stock code:

726). From August 2016 to present, Mr. Ma is an independent non-executive director of

Huarong International Financial Holdings Limited (華融國際金融控股有限公司), whose

shares are listed on the Main Board of the Stock Exchange (stock code: 993). Mr. Ma has been

an independent non-executive Director since August 2009.

Mr. Ma has entered into a letter of appointment with the Company for a term of two

years. The amount of director’s fee of Mr. Ma is HK$400,000 per annum. The letter of

appointment is subject to the Articles of Association and the Listing Rules which contains

provisions for early retirement and retirement by rotation of Directors. The emolument for Mr.

Ma is determined by reference to the remuneration levels in the industry and the prevailing

market conditions.

In assessing the re-election of Mr. Ma as an independent non-executive Director, the

Company has considered his overall contribution and service to the Company, and reviewed

his expertise and professional qualifications to determine whether he satisfies the selection

criteria under the nomination policy of the Company (the “Nomination Policy”) and the

diversity aspects set out in the board diversity policy of the Company (the “Board Diversity
Policy”).

Mr. Ma has been serving as an independent non-executive Director for more than nine

years since his appointment in August 2009, and his further appointment is subject to a

separate resolution to be approved by the Shareholders pursuant to code provision B.2.3 of the

Corporate Governance Code contained in Appendix 14 to the Listing Rules. The Company

considers that Mr. Ma has been and will continue to fulfill his roles and obligations diligently

as an independent non-executive Director. An independent non-executive Director is not

required to take executive role in the management and operations of the Group but to

supervise the management of the Group and to attend Board meetings and Board committee

meetings (either physically or by other means of communications) as and when required.

Before entering into a major transaction, a Board meeting is usually convened for

communication and discussion, enabling independent non-executive Directors to fully

understand the business and transactions of the Company, so as to fulfill their roles to provide

advice and recommendations to the Board. Mr. Ma’s sufficient proven record of attendance

and participation in the Company’s Board meetings since he joined the Company and his

advice and recommendations on compliance management, corporate governance, transactions

and other matters from time to time have shown his proactive commitment to the Company.
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Mr. Ma possesses academic and professional qualifications. His abundant experience in

the operation and management of modern large enterprises and listed companies enables him

to bring critical and complementary insights on business strategy, governance and capital

market to the Board, and he continues to participate in professional development trainings to

enhance his professional knowledge, which is conducive to his continuous provision of

independent advice to the Board from a new perspective, thus contributing to effective

decision making of the Board. The Company and all the Directors are of the view, and as

confirmed by Mr. Ma, that Mr. Ma will be able to devote sufficient time to discharge his duties

as an independent non-executive Director.

Mr. Ma has also demonstrated that he understands his duties and obligations as required

by the relevant laws and regulations including the Listing Rules, while in the course of

discharging his duties and obligation. Mr. Ma, same as other Directors, is fully supported by

the company secretary and the legal team of the Company.

The Company, having received the annual written confirmation of independence given

by Mr. Ma pursuant to Rule 3.13 of the Listing Rules and taking into consideration the

recommendations from the Nomination Committee, considers that Mr. Ma remains

independent. Despite serving on the Board for more than nine years could be relevant to the

determination of an independent non-executive Director’s independence, Mr. Ma has not

engaged in any executive management of the Group. Taking into consideration Mr. Ma’s

independent scope of work in the past years, the Board (excluding Mr. Ma) is of the view that

continued tenure of independent non-executive Director brings considerable stability to the

Board and the Board has benefited from the presence of Mr. Ma, who has gained valuable

insight into the Group and its markets over time.

As at the Latest Practicable Date, Mr. Ma did not have any interest in Shares as defined

in Part XV of the SFO.

Save as disclosed in this circular, as at the Latest Practicable Date, none of the above

Directors (i) held any position with the Company or any other member of the Group; (ii) had

any directorships in other listed companies during the past three years or other major

appointments or professional qualifications; or (iii) had relationship with any other Directors,

senior management, substantial Shareholders or controlling Shareholders (as defined in the

Listing Rules) of the Company.

Save as disclosed in this circular, there is no other matter in relation to the above

Directors that needs to be brought to the attention of the Shareholders and there is no other

information relating to the above Directors which is required to be disclosed pursuant to any

of the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules.
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Details of the Proposed Amendments are set out as follows (shown with strikethrough to

denote text to be deleted and underline to denote text to be added):

Article provisions before amendments Article provisions after amendments
Article 2(1)

...

“business day” 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.

...

“Designated
Stock
Exchange”

The Stock Exchange of Hong
Kong Limited.

...

“electronic
communication”

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

Article 2(1)

...

This definition will be deleted in its entirety.

...

“Designated
Stock
Exchange”

a stock exchange in respect of
which the shares of the
Company are listed or quoted
and where such stock exchange
deems such listing or quotation
to be the primary listing or
quotation of the shares of the
CompanyThe Stock Exchange
of Hong Kong Limited.

...

“electronic
communication”

a communication sent ,
t ransmit ted, conveyed and
received by wire, by radio, by
optical means or by other
electron magneticsimilar means
in any form through any
medium.
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Article provisions before amendments Article provisions after amendments
Articles 2(2)

…

(i) Section 8 and Section 19 of the
Electronic Transactions Act (As
Revised) 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, part icipate,
attending, participating, attendance and
part icipation 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
representat ive) 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 part icipate and
participating in the business of a general
meeting shall be construed accordingly;

(l) references to electronic faci l i t ies
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.

Article 2(2)

…

(i) Section 8 and Section 19 of the Electronic
Transactions Act (As Revised) of the
Cayman Islands, as amended from time to
time, shall not apply to these Articles to
the extent i t 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;

(jk) 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,
part icipate, at tending, part icipat ing,
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;
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Article provisions before amendments Article provisions after amendments
(kl) 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;

(lm) 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

(mn) 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.

Article 9

Where the Company purchases for redemption a
redeemable 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.

This article will be deleted in its entirety.

APPENDIX III PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

– 18 –



Article provisions before amendments Article provisions after amendments
Article 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, i ts duly 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 such holders, two holders present in
person or (in the case of a Member being
a corporation) i ts duly authorised
representative or by proxy (whatever the
number of shares held by them) shall be
a quorum; and

(b) every holder of shares of the class shall be
entitled to one vote for every such share
held by him.

Article 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 twoone or more
persons (or in the case of a Member being a
corporation, its duly 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 such holders,
two holders present in person or (in the case
of a Member being a corporation) its duly
authorised representative or by proxy
(whatever the number of shares held by
them) shall be a quorum; and

(b) every holder of shares of the class shall be
entitled to one vote for every such share
held by him.
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Article provisions before amendments Article provisions after amendments
Article 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 HK$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
HK$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.

Article 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 HK$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 HK$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.

Article 51

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

Article 51

The registration of transfers of shares or of any
class of shares may, after notice has been given
by announcement or by electronic
communication or by advertisement in any
newspapers or by any other means in accordance
with the requirements of any Designated Stock
Exchange to that effect be suspended at such
times and for such periods (not exceeding in the
whole thirty (30) days in any year) as the Board
may determine. 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.
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Article provisions before amendments Article provisions after amendments
Article 55(2)(c)

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

Article 55(2)(c)

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

Article 56

An annual general meeting of the Company
shall be held in each year other than the year of
the Company’s adoption of these Articles
(within a period of not more than fifteen (15)
months after the holding of the last preceding
annual general meeting or not more than
eighteen (18) months after the date of adoption
of these Articles, unless a longer period would
not infringe the Listing Rules, if any).

Article 56

An annual general meeting of the Company shall
be held in each financial year other than the
financial year of the Company’s adoption of these
Articles and such annual general meeting must be
held within six(within a period of not more than
fifteen (156) months after the end of the
Company’s financial year holding of the last
preceding annual general meeting or not more
than eighteen (18) months after the date of
adoption of these Articles, (unless a longer period
would not infringe the Listing Rules, if any).

Article 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.

Article 58

The Board may whenever it thinks fit call
extraordinary general meetings. Any one or more
MembersMember(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 requisit ionist(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 requisi t ionist(s) by the
Company.
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Article provisions before amendments Article provisions after amendments
Article 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) clear 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:

(a) in the case of a meeting called as an
annual general meeting, by all the
Members entitled to attend and vote
thereat; and

(b) in the case of any other meeting, by a
majority in number of the Members
having the right to attend and vote at the
meeting, being a majority together
representing not less than ninety-five per
cent. (95%) of the total voting rights at
the meeting of all the Members.

Article 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) clear 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:

(a) in the case of a meeting called as an annual
general meeting, by all the Members
entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a
majority in number of the Members having
the right to attend and vote at the meeting,
being a majority together representing not
less than ninety-five per cent. (95%) of the
total voting rights at the meeting of all the
Members.
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Article provisions before amendments Article provisions after amendments
Article 61

(1) All business shall be deemed special that
is transacted at an extraordinary general
meeting, and also all business that is
transacted at an annual general meeting,
with the exception of:

(a) the declaration and sanctioning of
dividends;

(b) consideration and adoption of the
accounts and balance sheet and
the reports of the Directors and
Auditors and other documents
required to be annexed to the
balance sheet;

(c) the election of Directors whether
by rotation or otherwise in the
place of those retiring;

(d) appointment of Auditors (where
special notice of the intention for
such appointment is not required
by the Act) and other officers;

(e) the fixing of the remuneration of
the Auditors, and the voting of
remunerat ion or extra
remuneration to the Directors;

(f) the granting of any mandate or
authority to the Directors to offer,
al lot , grant options over or
otherwise dispose of the unissued
shares in the capital of the
Company representing not more
than twenty per cent. (20%) in
nominal value of its existing
issued share capital; and

(g) the granting of any mandate or
authority to the Directors to
repurchase securi t ies of the
Company.

(2) No business other than the appointment
of a chairman of a meeting shall be
transacted at any general meeting unless
a quorum is present at the
commencement of the business. Two (2)
Members entitled to vote and present in
person or by proxy shall form a quorum
for all purposes.

Article 61

(1) All business shall be deemed special that
is transacted at an extraordinary general
meeting, and also all business that is
transacted at an annual general meeting,
with the exception of:

(a) the declaration and sanctioning of
dividends;

(b) consideration and adoption of the
accounts and balance sheet and the
reports of the Directors and
Auditors and other documents
required to be annexed to the
balance sheet;

(c) the election of Directors whether
by rotation or otherwise in the
place of those retiring;

(d) appointment of Auditors (where
special notice of the intention for
such appointment is not required by
the Act) and other officers; and

(e) the fixing of the remuneration of
the Auditors, and the voting of
remuneration or extra remuneration
to the Directors;.

(f) the granting of any mandate or
authority to the Directors to offer,
al lot , grant options over or
otherwise dispose of the unissued
shares in the capital of the
Company representing not more
than twenty per cent. (20%) in
nominal value of its existing issued
share capital; and

(g) the granting of any mandate or
authority to the Directors to
repurchase securi t ies of the
Company.

(2) No business other than the appointment of
a chairman of a meeting shall be
transacted at any general meeting unless a
quorum is present at the commencement
of the business. Two (2) Members entitled
to vote and present in 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.

APPENDIX III PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

– 23 –



Article provisions before amendments Article provisions after amendments
Article 63

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.

Article 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 is

participating in the general meeting using

an electronic facility or facilities and

becomes unable to participate in the

general meeting using such electronic

facil i ty or facil i t ies, 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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Article provisions before amendments Article provisions after amendments
Article 64A(2)(c)

where Members attend a meeting by being
present at one of the Meeting Locations and/or
where Members participating in an electronic
meeting or a hybrid meeting by means of
electronic facilities, a failure (for any reason) of
the electronic facilities or communication
equipment, or any other failure in the
arrangements for enabling those in a Meeting
Location other than the Principal Meeting Place
to participate in the business for which the
meeting has been convened or in the case of an
electronic meeting or a hybrid meeting, the
inability of one or more Members or proxies to
access, or continue to access, the electronic
facilities despite adequate electronic facilities
having been made available by the Company,
shall not affect the validity of the meeting or the
resolutions passed, or any business conducted
there or any action taken pursuant to such
business provided that there is a quorum present
throughout the meeting.

Article 64A(2)(c)

where Members attend a meeting by being
present at one of the Meeting Locations and/or
where Members participating in an electronic
meeting or a hybrid meeting by means of
electronic facilities, a failure (for any reason) of
the electronic facil i t ies or communication
equipment, or any other failure in the
arrangements for enabling those in a Meeting
Location other than the Principal Meeting Place
to participate in the business for which the
meeting has been convened or in the case of an
electronic meeting or a hybrid meeting, the
inability of one or more Members or proxies to
access, or continue to access, the electronic
facilities despite adequate electronic facilities
having been made available by the Company,
shall not affect the validity of the meeting or the
resolutions passed, or any business conducted
thereat or any action taken pursuant to such
business provided that there is a quorum present
throughout the meeting.; and
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Article 66(1)

Subject to any special rights or restrictions as to
voting for the time being attached to any shares
by or in accordance with these Articles, at any
general meeting on a poll every Member present
in person or by proxy shall have one vote for
every fully paid share of which he is the holder
but so that no amount paid up or credited as paid
up on a share in advance of calls or instalments
is treated for the foregoing purposes as paid up
on the share. A resolution put to the vote of a
meeting shall be decided by way of a poll save
that in the case of a physical meeting, the
chairman of the meeting may in good faith,
allow a resolution which relates purely to a
procedural or administrative matter to be voted
on by a show of hands in which case every
Member present in or by proxy(ies) shall have
one vote provided that where more than one
proxy is appointed by a Member which is a
clearing house (or its nominee(s)), each such
proxy shall have one vote on a show of hands.
For purposes of this Article, procedural and
administrative matters are those that (i) are not
on the agenda of the general meeting or in any
supplementary circular that may be issued by
the Company to its Members; and (ii) relate to
the chairman’s duties to maintain the orderly
conduct of the meeting and/or allow the
business of the meeting to be properly and
effectively dealt with, whilst allowing all
Members a reasonable opportunity to express
their views. Votes (whether on a show of hands
or by way of poll) may be cast by such means,
electronic or otherwise, as the Directors or the
chairman of the meeting may determine.

Article 66(1)

Subject to any special rights or restrictions as to
voting for the time being attached to any shares
by or in accordance with these Articles, at any
general meeting on a poll every Member present
in person or by proxy shall have one vote for
every fully paid share of which he is the holder
but so that no amount paid up or credited as paid
up on a share in advance of calls or instalments is
treated for the foregoing purposes as paid up on
the share. A resolution put to the vote of a
meeting shall be decided by way of a poll save
that in the case of a physical meeting, the
chairman of the meeting may in good faith, allow
a resolution which relates purely to a procedural
or administrative matter to be voted on by a show
of hands in which case every Member present in
person or by proxy(ies) shall have one vote
provided that where more than one proxy is
appointed by a Member which is a clearing house
(or its nominee(s)), each such proxy shall have
one vote on a show of hands. For purposes of this
Article, procedural and administrative matters
are those that (i) are not on the agenda of the
general meeting or in any supplementary circular
that may be issued by the Company to its
Members; and (ii) relate to the chairman’s duties
to maintain the orderly conduct of the meeting
and/or allow the business of the meeting to be
properly and effectively dealt with, whilst
allowing all Members a reasonable opportunity to
express their views. Votes (whether on a show of
hands or by way of poll) may be cast by such
means, electronic or otherwise, as the Directors
or the chairman of the meeting may determine.

APPENDIX III PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

– 26 –



Article provisions before amendments Article provisions after amendments
Article 73

(1) No Member shall, unless the Board

otherwise determines, be entitled to

attend and vote and to be reckoned in a

quorum at any general meeting unless he

is duly registered and all calls or other

sums presently payable by him in respect

of shares in the Company have been

paid.

(2) 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.

Article 73

(1) No Member shall , unless the Board

otherwise determines, be entitled to attend

and vote and to be reckoned in a quorum at

any general meeting unless he is duly

registered and all calls or other sums

presently payable by him in respect of

shares in the Company have been paid.

(2) All Members have the right to (a) speak at

a general meeting; and (b) vote at a

general meeting except where a Member is

required, by the Listing Rules, to abstain

from voting to approve the matter under

consideration.

(23) 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.
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Article 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,
where a show of hands is allowed, the right to
vote individually on a show of hands.

Article 81(2)

If a clearing house (or its nominee(s)), being a
corporation, is a Member, it may appoint or
authorise such personsperson(s) as it thinks fit to
act as i ts representat ivesproxy(ies) or
representative(s) at any meeting of the Company
or at any meeting of any class of Members
provided that, if more than one person is so
appointed or authorised, the appointment or
authorisation shall specify the number and class
of shares in respect of which each such proxy or
representative is so appointed or authorised. Each
person so appointed or authorised under the
provisions of this Article shall be deemed to have
been duly appointed or 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 without limitation, the
right to speak and vote and, where a show of
hands is allowed, the right to vote individually on
a show of hands.
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Article 83(3)

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.

Article 83(3)

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 so appointed
shall hold office only until the next followingfirst
annual general meeting of the Company after his
appointment and shall then be eligible for
re-election.

Article 83(5)

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).

Article 83(5)

The Members may, at any general meeting
convened and held in accordance with these
Articles, by ordinary resolution remove a
Director (including any Director appointed to an
office under Article 87) 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).
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Article 97(c)

continue to be or become a director, managing
director, joint managing director, deputy
managing director, executive director, manager
or other officer or member of any other
company promoted by the Company or in which
the Company may be interested as a vendor,
shareholder or otherwise and (unless otherwise
agreed) no such Director shall be accountable
for any remuneration, profits or other benefits
received by him as a director, managing
director, joint managing director, deputy
managing director, executive director, manager
or other officer or member of or from his
interests in any such other company. Subject as
otherwise provided by these Articles the
Directors may exercise or cause to be exercised
the voting powers conferred by the shares in
any other company held or owned by the
Company, or exercisable by them as Directors
of such other company in such manner in all
respects as they think fit (including the exercise
thereof in favour of any resolution appointing
themselves or any of them directors, managing
directors, joint managing directors, deputy
managing directors, executive directors ,
managers or other officers of such company) or
voting or providing for the payment of
remuneration to the director, managing
director, joint managing director, deputy
managing director, executive director, manager
or other officers of such other company and any
Director may vote in favour of the exercise of
such voting rights in manner aforesaid
notwithstanding that he may be, or about to be,
appointed a director, managing director, joint
managing director, deputy managing director,
executive director, manager or other officer of
such a company, and that as such he is or may
become interested in the exercise of such voting
rights in manner aforesaid.

Article 97(c)

continue to be or become a director, managing
director, joint managing director, deputy
managing director, executive director, manager
or other officer or member of any other company
promoted by the Company or in which the
Company may be interested as a vendor,
shareholder or otherwise and (unless otherwise
agreed) no such Director shall be accountable for
any remuneration, profits or other benefits
received by him as a director, managing director,
joint managing director, deputy managing
director, executive director, manager or other
officer or member of or from his interests in any
such other company. Subject as otherwise
provided by these Articles the Directors may
exercise or cause to be exercised the voting
powers conferred by the shares in any other
company held or owned by the Company, or
exercisable by them as Directors of such other
company in such manner in all respects as they
think fit (including the exercise thereof in favour
of any resolution appointing themselves or any of
them as directors, managing directors, joint
managing directors, deputy managing directors,
executive directors, managers or other officers of
such company) or voting or providing for the
payment of remuneration to the director,
managing director, joint managing director,
deputy managing director, executive director,
manager or other officers of such other company
and any Director may vote in favour of the
exercise of such voting rights in manner aforesaid
notwithstanding that he may be, or about to be,
appointed a director, managing director, joint
managing director, deputy managing director,
executive director, manager or other officer of
such a company, and that as such he is or may
become interested in the exercise of such voting
rights in manner aforesaid.

APPENDIX III PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

– 30 –



Article provisions before amendments Article provisions after amendments
Article 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;

Article 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:

(i) the giving of any security or indemnity
either:–

(a) any contract or arrangement for the
giving to suchto the 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)them at the
request of or for the benefit of the
Company or any of its subsidiaries;
or

(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
and whether alone or jointly under
a guarantee or indemnity or by the
giving of security;

(eii) any contract or arrangementproposal
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.

(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

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

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

(eb) any proposal or arrangement
concerning the adoption,
modification or operation of a share
option scheme, a pension fund or
ret irement, death or disabil i ty
benefi ts scheme or other
arrangement which relates both to
Directors orto the Director, his
close associate(s) and to
employeesemployee(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 accorded
generally accorded to the class of
persons to which such scheme or
fund relates.;

(iv) 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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Article 149

Subject to Article 150, a printed copy of the
Directors’ report, accompanied by the balance
sheet and profit and loss account, including
every document required by law to be annexed
thereto, made up to the end of the applicable
financial year and containing a summary of the
assets and liabilities of the Company under
convenient heads and a statement of income and
expenditure, together with a copy of the
Auditors’ report, shall be sent to each person
entitled thereto at least twenty-one (21) days
before the date of the general meeting and at the
same time as the notice of annual general
meeting and laid before the Company at the
annual general meeting held in accordance with
Article 56 provided that this Article shall not
require a copy of those documents to be sent to
any person whose address the Company is not
aware or to more than one of the joint holders of
any shares or debentures.

Article 149

Subject to Article 150, a printed copy of the
Directors’ report, accompanied by the balance
sheet and profit and loss account, including every
document required by law to be annexed thereto,
made up to the end of the applicable financial
year and containing a summary of the assets and
liabilities of the Company under convenient
heads and a statement of income and expenditure,
together with a copy of the Auditors’ report, shall
be sent to each person entitled thereto at least
twenty-one (21) days before the date of the
annual general meeting and at the same time as
the notice of annual general meeting and laid
before the Company at the annual general
meeting held in accordance with Article 56
provided that this Article shall not require a copy
of those documents to be sent to any person
whose address the Company is not aware or to
more than one of the joint holders of any shares
or debentures.

Article 152

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

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

Article 152

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

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

Article 154

The remuneration of the Auditor shall be fixed
by the Company in general meeting or in such
manner as the Members may determine.

Article 154

The remuneration of the Auditor shall be fixed by
the Company inan ordinary resolution passed at a
general meeting or in such manner as the
Members may by ordinary resolution determine.
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Article 155

If the office of auditor becomes vacant by the
resignation or death of the Auditor, or by his
becoming incapable of acting by reason of
illness or other disability at a time when his
services are required, the Directors shall fill the
vacancy and fix the remuneration of the Auditor
so appointed.

Article 155

The Directors may fill any casual vacancy in the
office of Auditor but while any such vacancy
continues the surviving or continuing Auditor or
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 to be
determined by the Members under Article 154If
the office of auditor becomes vacant by the
resignation or death of the Auditor, or by his
becoming incapable of acting by reason of illness
or other disability at a time when his services are
required, the Directors shall fill the vacancy and
fix the remuneration of the Auditor so appointed.

Article 158(1)

Any Notice or document (including any
“corporate communication” within the meaning
ascribed thereto under the Listing Rules),
whether or not, to be given or issued under these
Articles from the Company shall be in writing
or by cable, telex or facsimile transmission
message or other form of electronic
transmission or electronic communication and
any such Notice and document may be given or
issued by the following means:

…

Article 158(1)

Any Notice or document (including any
“corporate communication” within the meaning
ascribed thereto under the Listing Rules),
whether or not, to be given or issued under these
Articles fromby the Company shall be in writing
or by cable, telex or facsimile transmission
message or other form of electronic transmission
or electronic communication and any such Notice
and document may be given or issued by the
following means:

…
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Article 158(6)

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

Article 158(6)

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

Article 162

(1) The Board shall have power in the name
and on behalf of the Company to present
a petition to the court for the Company to
be wound up.

(2) A resolution that the Company be wound
up by the court or be wound up
voluntarily shall be a special resolution.

Article 162

(1) The Subject to Article 162(2), the Board
shall have power in the name and on behalf
of the Company to present a petition to the
court for the Company to be wound up.

(2) A Unless otherwise provided by the Act, a
resolution that the Company be wound up
by the court or be wound up voluntarily
shall be a special resolution.

N/A Article 165 (newly added)

165. Unless otherwise determined by the
Directors, the financial year end of the
Company shall be 31 of December in each
year.
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SUNAC CHINA HOLDINGS LIMITED
融創中國控股有限公司

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 01918)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Sunac China

Holdings Limited (the “Company”) will be held at the Meeting Room, 2nd Floor, No. 522,

Wangjing Dongyuan, Chaoyang District, Beijing, China on Tuesday, 7 February 2023 at 9:00

a.m. for the purpose of considering and, if thought fit, passing (with or without amendments in

the case of the ordinary resolutions) the following resolutions:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the Company

and the reports of the directors and auditors of the Company for the year ended 31

December 2021.

2. (A) To re-elect the following persons as directors of the Company:

(i) Mr. JING Hong as executive director of the Company;

(ii) Mr. TIAN Qiang as executive director of the Company;

(iii) Mr. HUANG Shuping as executive director of the Company; and

(iv) Mr. MA Lishan as independent non-executive director of the Company.

(B) To authorise the board of directors of the Company to fix the remuneration of

the directors of the Company.

3. To re-appoint BDO Limited as the auditor of the Company for the year ending 31

December 2022 and authorise the board of directors of the Company to fix its

remuneration.

4. To consider and, if thought fit, to pass, with or without modification, the following

resolutions as ordinary resolutions:

(A) “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
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powers of the Company to allot, issue or otherwise deal with additional
shares in the capital of the Company or securities convertible into shares,
or options, warrants or similar rights to subscribe for shares or such
convertible securities of the Company and to make or grant offers,
agreements and/or options (including bonds, warrants and debentures
convertible into shares of the Company) which may 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 offers, agreements and/or options which may require the exercise
of such power after the end of the Relevant Period;

(iii) the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or otherwise)
by the directors of the Company during the Relevant Period pursuant to
paragraph (i) above, otherwise than pursuant to (1) a Rights Issue (as
hereinafter defined); or (2) the grant or exercise of any option under the
share option scheme of the Company or any other share option scheme or
similar arrangements for the time being adopted for the grant or issue to
the directors, senior management and/or employees of the Company
and/or any of its subsidiaries of shares or rights to acquire shares of the
Company; or (3) any scrip dividend or similar arrangements providing
for the allotment of shares in lieu of the whole or part of a dividend on
shares of the Company in accordance with the articles of association of
the Company in force from time to time; or (4) any issue of shares in the
Company upon the exercise of rights of subscription or conversion under
the terms of any existing convertible notes issued by the Company or any
existing securities of the Company which carry rights to subscribe for or
are convertible into shares of the Company, shall not exceed the
aggregate of 20% of the total number of shares of the Company in issue
as at the date of passing this resolution and the approval shall be limited
accordingly;

(iv) for the purpose of this resolution:

(a) “Relevant Period” means the period from the passing of this
resolution until whichever is the earliest of:

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

(2) the expiration of the period within which the next annual
general meeting of the Company is required to be held under
the applicable laws or the articles of association of the
Company; and
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(3) the revocation or variation of the authority given under this

resolution by an ordinary resolution of the shareholders of the

Company in general meeting; and

(b) “Rights Issue” means an offer of shares in the capital of the

Company, or offer or issue of warrants, options or other securities

giving rights to subscribe for shares open for a period fixed by the

directors of the Company to holders of shares in the capital of the

Company whose names appear on the register of shareholders on a

fixed record date in proportion to their holdings of shares (subject

to such exclusion or other arrangements as the directors of the

Company may deem necessary or expedient in relation to fractional

entitlements or, having regard to any restrictions or obligations

under the laws of, or the requirements of, or the expense or delay

which may be involved in determining the exercise or extent of any

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

any jurisdiction applicable to the Company, any recognised

regulatory body or any stock exchange applicable to the

Company).”

(B) “That:

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

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

powers of the Company to buy back shares of the Company on The Stock

Exchange of Hong Kong Limited (the “Stock Exchange”) or on any

other stock exchange on which the shares of the Company may be listed

and recognised for this purpose by the Securities and Futures

Commission and the Stock Exchange under the Hong Kong Code on

Share Buy-backs and, subject to and in accordance with all applicable

laws and the Rules Governing the Listing of Securities on the Stock

Exchange (the “Listing Rules”), be and is hereby generally and

unconditionally approved;

(ii) the aggregate number of the shares of the Company, which may be

bought back pursuant to the approval in paragraph (i) above shall not

exceed 10% of the total number of shares of the Company in issue at the

date of passing of this resolution, and the said approval shall be limited

accordingly; and
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(iii) for the purpose of this resolution:

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

until whichever is the earliest of:

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

(2) the expiration of the period within which the next annual general

meeting of the Company is required to be held under the applicable

laws or the articles of association of the Company; and

(3) the revocation or variation of the authority given under this

resolution by an ordinary resolution of the shareholders of the

Company in general meeting.”

(C) “That conditional upon the passing of resolutions numbered 4(A) and 4(B)

above, the general mandate to the directors of the Company pursuant to

resolution numbered 4(A) be and is hereby extended by the addition thereto of

such number of shares of the Company bought back by the Company under the

authority granted pursuant to the resolution numbered 4(B), provided that

such number of shares shall not exceed 10% of the total number of shares of

the Company in issue as at the date of passing this resolution.”

SPECIAL RESOLUTION

5. To consider and, if thought fit, to pass the following resolution as a special

resolution:

“THAT:

(A) the second amended and restated articles of association of the Company (the

“Second Amended and Restated Articles of Association”), which contains

all the Proposed Amendments (as defined in the circular of the Company dated

22 December 2022) and a copy of which has been produced to this meeting

and marked “A” and initialled by the chairman of the meeting, be and is

hereby approved and adopted in substitution for and to the exclusion of the

existing articles of association of the Company with immediate effect; and
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(B) any director or company secretary of the Company be and is hereby authorised

to do all such acts, deeds and things and execute all such documents and make

all such arrangements that he/she shall, in his/her absolute discretion, deem

necessary or expedient to give effect to the Proposed Amendments and the

adoption of the Second Amended and Restated Articles of Association,

including without limitation, attending to the necessary filings with the

Registrar of Companies in the Cayman Islands and Hong Kong.”

By order of the Board
Sunac China Holdings Limited

SUN Hongbin
Chairman

Hong Kong, 22 December 2022
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Registered office:

One Nexus Way
Camana Bay
Grand Cayman KY1-9005
Cayman Islands

Principal place of business in Hong Kong:

Room 1517, 15/F
West Exchange Tower
322 Des Voeux Road Central
Sheung Wan
Hong Kong

Headquarters and Principal Places of

Business in the PRC:

Beijing Office

Building 4, One Central
No. 8, Dongzhimen North Street
Dongcheng District
Beijing, The PRC
Postal code: 100007

Tianjin Office

Building 1, East Side
in Hopsca Center International
No. 278, Hongqi Road
Nankai District
Tianjin, The PRC
Postal code: 300381

Notes:

(i) Resolution numbered 4(C) will be proposed to the shareholders for approval provided that ordinary

resolutions numbered 4(A) and 4(B) are passed by the shareholders of the Company.

(ii) A shareholder entitled to attend and vote at the above meeting is entitled to appoint another person as

his/her/its proxy to attend and vote instead of him/her/its. A proxy need not be a shareholder of the Company.

(iii) In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be

accepted to the exclusion of the vote(s) of the other joint holder(s) and for this purpose seniority shall be

determined by the order in which the names stand in the register of members of the Company in respect of the

joint holding.

(iv) In order to be valid, a form of proxy must be deposited at the Hong Kong branch share registrar of the

Company, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong together with the power of attorney or other authority (if any) under

which it is signed (or a certified copy thereof) not less than 48 hours before the time appointed for the holding

of the above meeting or any adjournment thereof. The completion and return of the form of proxy shall not

preclude shareholders of the Company from attending and voting in person at the above meeting (or any

adjourned meeting thereof) if they so wish and in such event, the form of proxy shall be deemed to be revoked.

(v) The transfer books and register of shareholders will be closed from Saturday, 4 February 2023 to Tuesday, 7

February 2023, both days inclusive, in order to determine the entitlement of shareholders to attend and vote at

the above meeting, during which period no share transfers can be registered. All transfers accompanied by the

relevant share certificates must be lodged with the Hong Kong branch share registrar of the Company,

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 Friday, 3 February 2023, in order to

qualify for attending and voting at the annual general meeting.
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(vi) In respect of ordinary resolution numbered 2(A) above, Mr. JING Hong, Mr. TIAN Qiang, Mr. HUANG

Shuping, and Mr. MA Lishan shall retire at the above meeting and being eligible, have offered themselves for

re-election. Details of the above retiring directors are set out in Appendix II to the accompanying circular of

the Company dated 22 December 2022.

(vii) In respect of the ordinary resolution numbered 4(A) above, approval is being sought from the shareholders of

the Company as a general mandate for the purposes of the Listing Rules.

(viii) In respect of ordinary resolution numbered 4(B) above, the directors of the Company wish to state that they

will exercise the powers conferred by the general mandate to buy back shares of the Company in

circumstances which they deem appropriate for the benefits of the shareholders of the Company. The

Explanatory Statement of the Share Buy-back Mandate containing the information necessary to enable the

shareholders of the Company to make an informed decision on whether to vote for or against the resolution to

approve the buy-back mandate to be granted to the directors of the Company to exercise the power of the

Company to buy back its own shares, as required by the Listing Rules, is set out in Appendix I to the

accompanying circular of the Company dated 22 December 2022.

As at the date of this notice, the executive directors of the Company are Mr. Sun Hongbin, Mr.

Wang Mengde, Mr. Jing Hong, Mr. Tian Qiang, Mr. Chi Xun, Mr. Huang Shuping, Mr. Sun

Kevin Zheyi and Mr. Shang Yu; and the independent non-executive directors of the Company

are Mr. Poon Chiu Kwok, Mr. Zhu Jia, Mr. Ma Lishan and Mr. Yuan Zhigang.
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