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DEFINITIONS

In this circular, unless the

meanings:

“Actual Selling Price”

“Adoption Date”

“Annual General Meeting”

“Articles of Association” or

“Articles”

“Award”

“Award Shares”

“Board”

“Board Diversity Policy”

“Business Day”

“Company”

“Director(s)”

“Eligible Participants”

context otherwise requires, the following expressions shall have the following

the proceeds from the sale of the Award Shares net of brokerage,
Stock Exchange trading fee, SFC transaction levy and any other
applicable costs;

the date on which the Share Scheme becomes unconditional;

the annual general meeting of the Company to be held at at 2/F,
Function Room, The Harbourview Hotel, 4 Harbour Road,
Wanchai, Hong Kong on Friday, 26 April 2024 at 9:30 a.m. to
consider and, if appropriate, to approve the resolutions contained in
the notice of the meeting which is set out on pages 43 to 48 of this
circular, or any adjournment thereof;

the articles of association of the Company from time to time in
force;

an award granted under the Share Scheme, which may be a Share
Option or a Share Award;

new Shares underlying an Award;
the board of Directors;

the board diversity policy adopted by the Company and as amended
from time to time;

any day on which the Stock Exchange is open for the business of
dealing in securities listed thereon;

SITC International Holdings Company Limited (i "% 5 F% 2 i A B
/3 7)), a company incorporated in the Cayman Islands with limited
liability, the Shares of which are listed on the Main Board of the
Stock Exchange;

the director(s) of the Company;

the Employee Participants and Related Entity Participants, and for
the purposes of this Scheme, the Offer may be made to a vehicle
(such as a trust or a private company) or similar arrangement for
the benefit of a specified Eligible Participant subject to the
fulfilment of requirements of the Listing Rules (including but not
limited to a waiver from the Stock Exchange, where applicable);
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“Employee Participants”

“Exercise Period”

“Exercised Award Shares”

“Exercise Price”

“Existing Share Award Scheme

“Grantee”

“Group”

“HK$”

“Hong Kong”

“Issuance Mandate”

“Issue Price”

“Latest Practicable Date”

the directors and employees (whether full-time, part-time or other
employment arrangement) of any member of the Group (including
persons who are granted Awards under the Share Scheme as
inducement to enter into employment contracts with any member of
the Group);

in respect of any Award, the period to be determined and notified
by the Company to the Grantee thereof at the time of making an
Offer provided that such period shall not go beyond the day
immediately prior to the tenth anniversary of the Offer Date with
respect of the relevant Award;

such number of Award Shares that have been exercised by a
Grantee upon vesting of an Award;

with respect to a particular Share Option, the price per Share at
which the relevant Grantee may subscribe for the Shares on the
exercise of the particular Share Option;

the share award scheme of the Company adopted on 13 September
2017;

any Eligible Participant who accepts the Offer in accordance with
the terms of the Share Scheme;

the Company and its subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;

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

a general mandate proposed to be granted to the Directors to issue,
allot or deal with additional Shares of not exceeding 1.5% of the
total number of issued shares of the Company as at the date of
passing of the proposed ordinary resolution contained in item 12 of
the notice of the Annual General Meeting as set out on pages 43 to
48 of this circular;

in respect to a particular Share Award, the price per Share at which
the relevant Grantee is required to pay to subscribe for the Shares
comprising the Share Award;

15 March 2024, being the latest practicable date prior to the
printing of this circular for ascertaining certain information in this
circular;
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“Listing Rules”

“Memorandum”

“Minimum Period”

“Nomination Committee”

“Nomination Policy”

“Offer”

“PRC”

“Proposed Amendments”

tE)

“Related Entity Participants

“Remuneration Committee”

“Scheme Mandate Limit”

“SFC”

“SFO”

“Shares(s)”

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited;

the memorandum of association of the Company from time to time
in force;

with respect to an Award, the period commences on the Offer Date
and ending on the day immediately prior to the first anniversary
thereof;

the nomination committee of the Company;

the nomination policy adopted by the Company and as amended
from time to time;

an offer to an Eligible Participant for the grant of an Award;
the People’s Republic of China;

has the same meaning ascribed to it under the section headed “6.
PROPOSED AMENDMENTS TO THE ARTICLES OF
ASSOCIATION AND ADOPTION OF THE THIRD AMENDED
AND RESTATED ARTICLES OF ASSOCIATION” in this
circular;

the directors and employees (whether full-time, part-time or other
employment arrangement) of the holding companies, fellow
subsidiaries, associated companies or investee companies of the
Company;

the remuneration committee of the Company;

has the meaning defined in the section headed “7. SCHEME
LIMITS AND ADDITIONAL APPROVALS” of Appendix III;

The Securities and Futures Commission of Hong Kong;

the Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong;

ordinary share(s) of HK$0.10 each in the issued capital of the
Company or if there has been a subsequent sub-division,
consolidation, reclassification or reconstruction of the share
capital of the Company, shares forming part of the ordinary
equity share capital of the Company;
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“Share Award”

“Share Buyback Mandate”

“Share Option”

“Share Scheme”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“Termination Date”

“Third Amended and Restated

Articles of Association”

“Trust”

“%”

an Award which vests as a right to subscribe for Award Shares at
the Issue Price during the Exercise Period pursuant to this Scheme;

a general mandate proposed to be granted to the Directors to buy
back Shares on the Stock Exchange of not exceeding 5% of the
total number of issued shares of the Company as at the date of
passing of the proposed ordinary resolution contained in item 11 of
the notice of the Annual General Meeting as set out on pages 43 to
48 of this circular;

an Award which vests as a right to subscribe for Award Shares at
the Exercise Price during the Exercise Period pursuant to this
Scheme;

the share scheme proposed to be adopted by the Company at the
upcoming annual general meeting;

holder(s) of Share(s);

The Stock Exchange of Hong Kong Limited;

The Codes on Takeovers and Mergers and Share Buy-backs
approved by the SFC in Hong Kong as amended from time to time;

close of the business day on which falls on the date immediately
prior to the tenth anniversary of the Adoption Date;

the third amended and restated articles of association of the
Company, incorporating the Proposed Amendments set out in
Appendix IV to this circular proposed to be adopted by way of a
special resolution by the Company upon approval of the
Shareholders at the Annual General Meeting;

has the meaning defined in the section headed “2.
ADMINISTRATION OF THE SHARE SCHEME” of Appendix III;

percent
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INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of certain
resolutions to be proposed at the Annual General Meeting to be held on Friday, 26 April 2024.

PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 84(1) of the Articles of Association, one-third of the Directors for the time
being (or, if their number is not a multiple of three, the number nearest to but not less than one-third)
shall retire at the Annual General Meeting. In addition, in accordance to the letters of appointment
signed between (i) the non-executive Director and the Company; and (ii) each of the independent
non-executive Directors and the Company, the term of appointment of each non-executive Director
and independent non-executive Director is one year subject to re-election by the Shareholders at each
annual general meeting of the Company.

Accordingly, Mr. Yang Xianxiang, Mr. Liu Kecheng, Ms. Yang Xin, Mr. Tse Siu Ngan, Dr. Liu Ka
Ying, Rebecca and Dr. Hu Mantian (Mandy) will retire at the Annual General Meeting. All of the
above retiring Directors, being eligible, will offer themselves for re-election at the Annual General
Meeting.

Procedure and Process for Nomination of Directors

The Company has adopted the Nomination Policy which sets out the selection criteria and process
and the Board succession planning considerations in relation to nomination and appointment of
Directors of the Company.

Selection Criteria

The Nomination Policy sets out the factors for assessing the suitability and the potential contribution
to the Board of a proposed candidate, including but not limited to the following:

@) character and integrity;

(ii)  qualifications including professional qualifications, skills, knowledge and experience that are
relevant to the Company’s business and corporate strategy;

(iii)  diversity in all aspects, including but not limited to gender, age (18 years or above), cultural
and educational background, ethnicity, professional experience, skills, knowledge and length of
service;

(iv) requirements of independent non-executive Directors on the Board and independence of the
proposed independent non-executive Directors in accordance with the Listing Rules; and

(v)  commitment in respect of available time and relevant interest to discharge duties as a member
of the Board and/or Board committee(s) of the Company.
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Recommendation of the Nomination Committee

The Nomination Committee has reviewed the structure and composition of the Board, the
confirmations and disclosures given by the Directors, the qualifications, skills and experience, time
commitment and contribution of the retiring Directors with reference to the nomination principles and
criteria set out in the Nomination Policy and the Company’s Board Diversity Policy, the Company’s
corporate strategy, and the independence of all independent non-executive Directors.

The Nomination Committee and the Board are of the view that each of the retiring Directors will
continue to provide valuable contributions and balanced views to the Board and, having considered
the depth and breadth of their professional experience, educational background and knowledge, it is
satisfied that each of the retiring Directors will continue to contribute to the diversity of the Board. In
assessing the independence of each of the independent non-executive Directors, the Nomination
Committee and the Board considered the annual confirmation of independence giving by each of them
and noted that they have no relationship with any Directors, chief executive, senior management of
substantial Shareholders of the Company. The Nomination Committee and the Board are satisfied that
each of the independent non-executive Directors has the required character, integrity, independence
and experience to fulfil the role of an independent non-executive Director. The Nomination
Committee has therefore recommended the re-election of all the retiring Directors who is/are due to
retire at the Annual General Meeting.

Biographical details of the retiring Directors proposed to be re-elected at the Annual General Meeting
are set out in Appendix I to this circular.

PROPOSED GRANTING OF GENERAL MANDATE TO BUY BACK SHARES

At the annual general meeting of the Company held on 24 April 2023, a general mandate was granted
to the Directors to buy back Shares. Such mandate will lapse at the conclusion of the Annual General
Meeting. In order to give the Company the flexibility to buy back Shares if and when appropriate, an
ordinary resolution will be proposed at the Annual General Meeting to approve the granting of the
Share Buyback Mandate to the Directors to buy back Shares on the Stock Exchange of not exceeding
5% of the total number of issued Shares of the Company as at the date of passing of the proposed
ordinary resolution contained in item 11 of the notice of the Annual General Meeting as set out on
pages 43 to 48 of this circular (i.e. a total of 134,131,668 Shares on the basis that no further Shares
are issued or bought back before the Annual General Meeting). The Directors wish to state that they
have no immediate plan to buy back any Shares pursuant to the Share Buyback Mandate.

An explanatory statement required by the Listing Rules to provide the Shareholders with requisite
information reasonably necessary for them to make an informed decision on whether to vote for or
against the granting of the Share Buyback Mandate is set out in Appendix II to this circular.

PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 24 April 2023, a general mandate was granted
to the Directors to issue Shares. Such mandate will lapse at the conclusion of the Annual General
Meeting. In order to give the Company the flexibility to issue Shares if and when appropriate, an
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ordinary resolution will be proposed at the Annual General Meeting to approve the granting of the
Issuance Mandate to the Directors to issue, allot or deal with additional Shares of not exceeding 1.5%
of the total number of issued Shares of the Company as at the date of passing of the proposed
ordinary resolution contained in item 12 of the notice of the Annual General Meeting as set out on
pages 43 to 48 of this circular (i.e. a total of 402,395,500 Shares on the basis that no further Shares
are issued or bought back before the Annual General Meeting). An ordinary resolution to extend the
Issuance Mandate by adding the number of Shares bought back by the Company pursuant to the
Share Buyback Mandate will also be proposed at the Annual General Meeting.

PROPOSED ADOPTION OF NEW SHARE SCHEME

(1) Introduction

The Company adopted a share option scheme on 10 September 2010, which has since expired.
There were 718,000 outstanding share options under such scheme as at the Latest Practicable
Date.

As the Company does not currently have a share option scheme, the Company proposes to
adopt the Share Scheme in compliance with the amendments of Chapter 17 of the Listing
Rules that came into effect on 1 January 2023, and to replace the Existing Share Award
Scheme.

A summary of the principal terms of the Share Scheme is set out in the Appendix III to this
circular.

(2)  The purpose

The purpose of the Share Scheme is to provide incentive to the Eligible Participants in order to
promote the development and success of the business of the Group. The Share Scheme will
give the Eligible Participants an opportunity to have a personal stake in the Company and will
help motivate the Eligible Participants in optimising their performance and efficiency and
attract and retain the Eligible Participants whose contributions are important to the long-term
growth of the Group.

3 The conditions

The adoption of this Scheme is conditional upon:

(1)  the passing of the necessary ordinary resolution at a general meeting of the Company
approving the adoption of this Scheme; and

(2)  the Listing Committee of the Stock Exchange granting approval for the listing of, and
permission to deal, in the Shares which may fall to be allotted and issued by the
Company upon the exercise of the Awards that may be granted under this Scheme.
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C))

E))

The Eligible Participants
The Eligible Participants include the Employee Participants and the Related Entity Participants.

In determining the basis of eligibility for Employee Participants, the factors in assessing
whether any person is eligible to participate in this Scheme include: (1) the performance; (2)
the skill, knowledge, experience, expertise and other personal qualities; (3) time commitment,
responsibilities or employment conditions according to the prevailing market practice and
industry standard; (4) the length of employment with the Group; and (5) the contribution or
potential contribution to the development and growth of the Group.

Whilst the scope of the Eligible Participants is not limited to the employees of the Group and
the Directors, the Company considers that the Related Entity Participants have made and may
continue to make contributions to the Group. In determining the basis of eligibility for Related
Entity Participants, the Board would take into account the experience of the Related Entity
Participant on the Group’s businesses, the actual degree of involvement in and/or cooperation
with the Group and length of collaborative relationship the Related Entity Participant has
established with the Group, and the amount of support, assistance, guidance, advice, efforts
and contributions the Related Entity Participant has exerted and given towards the success of
the Group and/or the amount of potential support, assistance, guidance, advice, efforts and
contributions the Related Entity Participant is likely to be able to give or make towards the
success of the Group in the future.

The Board (including the independent non-executive Directors) is of the view that the
inclusion of Related Entity Participants as Eligible Participants, the criteria of selection of the
Eligible Participants, and the terms of the grants are fair and reasonable and align with the
purpose of the Share Scheme to recognise contributions made and to be made to the growth
and development of the Group and the long term interests of the Company and its
Shareholders.

Exercise Price and Issue Price of Awards

(a)  The Exercise Price shall be determined by the Board at its absolute discretion, provided
that it shall not be less than the highest of:

(1)  the closing price of the Shares as shown in the daily quotations sheet of the Stock
Exchange on the offer date, which must be a Business Day;

(2)  the average of the closing prices of the Shares as shown in the daily quotations
sheets of the Stock Exchange for the five (5) consecutive days on which the
Shares are traded on the Stock Exchange immediately preceding the offer date;
and

3) the nominal value of the Share on the offer date.
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)

(b)  The Issue Price shall be such price determined by the Board in its absolute discretion
and notified to the Grantee in the Offer Letter. For the avoidance of doubt, the Board
may determine the Issue Price to be nil.

Such flexibility will allow the Board the discretion in setting out the terms of the Awards
under the prescribed parameters and facilitate the Board to offer suitable incentives to quality
personnel that are valuable to the development of the Group and align with the purpose of the
Share Scheme to recognise contributions made to the growth and development of the Group.

Vesting Period

The vesting period of the Awards is set out in the section headed “5. VESTING PERIOD” in
Appendix III. The same section also sets out circumstances in which the Board may grant
Awards with a vesting period shorter than the Minimum Period.

The Board and the Remuneration Committee are of the view that (i) there are certain instances
(for example in circumstances (1) to (3) set out in the section headed “5. VESTING PERIOD”
of Appendix III to this circular) where a strict twelve (12)-month vesting requirement would
not be fair to the holder(s) of the Awards; (ii) there is a need for the Company to retain
flexibility to reward exceptional performers with accelerated vesting period or in exceptional
circumstances where justified; and (iii) the Company should be allowed to formulate its own
talent recruitment and retention strategies in response to changing market conditions and
industry competition. It should have the flexibility to impose vesting conditions such as
performance-based vesting conditions instead of time-based vesting criteria depending on
individual circumstances.

As such, the Board and the Remuneration Committee are of the view that the circumstances
when vesting period is shorter than the Minimum Period prescribed in the section headed “5.
VESTING PERIOD” of Appendix III to this circular are appropriate and align with the
purpose of the Share Scheme.

Maximum number of Shares subject to the Share Scheme

The total number of Shares which may be issued in respect of all Awards which may be
granted under the Share Scheme is set out in the section headed “7. SCHEME LIMITS AND
ADDITIONAL APPROVALS” in Appendix III.

As at the Latest Practicable Date, the number of issued Shares was 2,682,633,360 Shares.
Assuming that there will be no change in the number of issued Shares between the Latest
Practicable Date and the Adoption Date, the total number of Shares which may be issued upon
exercise of all Awards to be granted under the Share Scheme together with all options and
awards which may be granted under any other schemes for the time being of the Company
would be 268,263,336 Shares, representing 10% of the issued share capital of the Company on
the date of approval of the Share Scheme.

- 10 -
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&)

Performance targets and clawback mechanism

The Board may at its discretion determine any performance target a Grantee is required to
achieve before the relevant Award can be exercised and/or any clawback mechanism for the
Company to recover or withhold any Awards granted to any Eligible Participants. Such
flexibility will allow the Board the discretion in setting out the terms and conditions of the
Awards under particular circumstances of each grant and facilitate the Board to offer suitable
incentives to attract and retain quality personnel and align with the purpose of the Share
Scheme to recognise contributions made to the development of the Group. Further details in
respect of the performance targets and/or any clawback mechanism that the Board may impose
as a condition of a grant are set out under the section headed “10. TIME OF EXERCISE OF
OPTIONS” in Appendix III.

Others

The Board and the Remuneration Committee are of the view that the provisions of the Share
Scheme, including, among others, the eligibility of the participants, the exercise price, the
performance target and clawback mechanism are appropriate and align with the purpose of the
Share Scheme.

As at the Latest Practicable Date, the Company has no concrete plan to grant Awards under the
Share Scheme immediately after its adoption.

The Company understands that whilst the Share Scheme is not restricted to executives and
employees of the Group, the adoption of the Share Scheme would not constitute an offer to
public and prospectus requirements under the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong).

None of the Directors is and will be trustee of the Share Scheme nor has a direct or indirect
interest in the trustee.

The Company will, where applicable, comply with the applicable requirements under Chapter
17 of the Listing Rules in respect of the operation of the Share Scheme.

To the best knowledge, information and belief of the Directors, having made all reasonable
enquiries, as at the Latest Practicable Date, no Shareholder had any material interest in the
adoption of the Share Scheme. Accordingly, no Shareholder is required to abstain from voting
on the resolution approving the adoption of the Share Scheme.

The Company has adopted the Existing Share Award Scheme on 13 September 2017 to
provide incentives to attract and retain employees whose contributions will be beneficial to the
growth and development of the Group. The Existing Share Award Scheme has a term of ten
years and will expire on 12 September 2027. It is intended that the Existing Share Award
Scheme will be cancelled upon the adoption of the Share Scheme.

- 11 -
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(10) Application for Listing

Application will be made to the Listing Committee of the Stock Exchange for the approval of
the listing of, and permission to deal in, the Shares which may fall to be issued and allotted
pursuant to the exercise of any Award that may be granted under the Share Scheme.

(11) Document on display

A copy of the Share Scheme will be published on the websites of the Stock Exchange at
www.hkexnews.hk and the Company at http://www.sitc.com for a period of not less than 14
days before the date of the AGM and is also made available for inspection at the AGM.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND ADOPTION OF
THE THIRD AMENDED AND RESTATED ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 7 March 2024.

The Board proposed to amend the existing Articles of Association to (i) bring the Articles of
Association in line with the latest requirements under the Listing Rules, including the amendments to
Rule 2.07A which took effect from 31 December 2023; and (ii) incorporate certain corresponding and
housekeeping amendments to the existing Articles of Association (the “Proposed Amendments”).

The Board further proposed to effect the Proposed Amendments by way of adoption of the Third
Amended and Restated Articles of Association in substitution for, and to the exclusion of, the existing
Articles of Association.

Details of the Proposed Amendments are set out in Appendix IV to this circular. The Third Amended
and Restated Articles of Association is prepared and written in English. The Chinese translation of
the Third Amended and Restated Articles of Association is for reference only. In the event of any
discrepancy or inconsistency, the English version shall prevail.

The legal advisers to the Company as to the laws of Hong Kong laws has confirmed that the Proposed
Amendments conform with the applicable requirements under the Listing Rules. The legal advisers to
the Company as to the laws of the Cayman Islands has confirmed that the Proposed Amendments do
not violate 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.

The Proposed Amendments and the proposed adoption of the Third Amended and Restated Articles of
Association are subject to the approval of the Shareholders by way of a special resolution at the
Annual General Meeting and shall take effect upon passing of the special resolution at the Annual
General Meeting. Prior to the passing of such special resolution, the existing Articles of Association
shall remain valid.

- 12 -
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ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 43 to 48 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman decides to allow a resolution relating to a
procedural or administrative matter to be voted on by a show of hands. An announcement on the poll
results will be published by the Company after t