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DEFINITIONS

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

have the following meanings:

“AGM”

“Articles of Association”

“Board”

“Company”

“Company Law” or
“PRC Company Law”

“Director(s)”

“Effective Date”

“H Share(s)”

“H Share Shareholder(s)”

“HK$”

the 2024 annual general meeting of the Company to be
held by way of telecommunication video-conference on
Thursday, 6 June 2024 at 10:00 a.m., to consider and, if
appropriate, to approve the resolutions contained in the
notice of the meeting which is set out on pages 15 to 19
of this circular, or any adjournment thereof

the articles of association of the Company currently in
force

the board of Directors of the Company

Hangzhou SF Intra-city Industrial Co., Ltd. LN I ]
WA ABRA T (Stock Code: 9699), a joint stock
company incorporated in the PRC with limited liability,
the issued H Shares of which are listed on the Main Board
of the Stock Exchange

Company Law of the People’s Republic of China (13 A
RILME A7), as  amended, supplemented or
otherwise modified from time to time

the director(s) of the Company

the date on which the proposed amendments to the
Listing Rules relating to treasury shares (as detailed in
the Consultation Conclusions on the Proposed
Amendments to Listing Rules Relating to Treasury
Shares published by the Stock Exchange in April 2024)
will come into effect on 11 June 2024

the overseas listed foreign shares in the share capital of
the Company with nominal value of RMB1.00 each,
which are traded in Hong Kong dollars and listed on the
main board of the Stock Exchange

holder(s) of H Shares

Hong Kong dollars, the lawful currency of Hong Kong



DEFINITIONS

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“Repurchase Mandate”

“RMB ER]

“SAFE”

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

subject to the conditions set out in the proposed
resolution approving the Issue Mandate at the AGM and
the Issue Mandate being approved by way of special
resolution at the AGM, the general mandate to be given to
the Board to, among others, exercise the power of the
Company to allot, issue and/or deal with additional
shares (and/or, on or after the Effective Date, resell the
Treasury Shares) of up to a maximum of 20% of the total
number of Shares in issue as at the date of passing the
relevant resolution at the AGM (excluding any H Shares
which have been repurchased but not yet cancelled).
Details of the Issue Mandate are set out in special
resolution numbered 4.a. in the notice convening the
AGM dated 26 April 2024

19 April 2024, being the latest practicable date prior to
the publication of this circular for ascertaining certain
information in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange as amended from time to time

the People’s Republic of China

subject to the conditions set out in the proposed
resolution approving the Repurchase Mandate at the
AGM and the Repurchase Mandate being approved by
way of special resolution at the AGM, the general
mandate to be given to the Board to exercise the power of
the Company to repurchase H Shares of up to a maximum
of 10% of the total number of H Shares in issue as at the
date of passing such resolution at the AGM (excluding
any H Shares which have been repurchased but not yet
cancelled). Details of the Repurchase Mandate are set out
in special resolution numbered 4.b. in the notice
convening the AGM dated 26 April 2024

Renminbi, the lawful currency of the PRC

the State Administration for Foreign Exchange of the
PRC



DEFINITIONS

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“Treasury Shares”

“Unlisted Domestic Share(s)”

“Unlisted Domestic Share
Shareholder(s)”

“%”

the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong) as amended from time to time
ordinary share(s) in the issued capital of the Company
with a nominal value of RMB1.00 each, comprising
Unlisted Domestic Share(s) and H Share(s)

holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited

The Code on Takeovers and Mergers approved by the
Securities and Futures Commission as amended from
time to time

has the meaning ascribed to it under the Listing Rules
which will come into effect on the Effective Date, and as
amended from time to time

the domestic share(s) of the Company, with a nominal
value of RMB1.00 each, which are subscribed for and

fully paid up in Renminbi

holder(s) of Unlisted Domestic Share(s)

per cent



LETTER FROM THE BOARD

Hangzhou SF Intra-city Industrial Co., Ltd.
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26 April 2024

PROPOSAL FOR APPROVING THE AUDITED CONSOLIDATED FINANCIAL
STATEMENTS OF THE COMPANY AND THE REPORTS OF THE DIRECTORS AND
AUDITORS FOR THE YEAR ENDED 31 DECEMBER 2023

AND

PROPOSAL FOR NOT PAYING 2023 FINAL DIVIDEND AND MANDATE OF 2024
INTERIM DIVIDEND

AND

PROPOSAL FOR THE RE-APPOINTMENT OF PRICEWATERHOUSECOOPERS
AS THE AUDITORS OF THE COMPANY

AND

PROPOSAL FOR GENERAL MANDATE TO ISSUE ADDITIONAL SHARES AND/OR
RESELL TREASURY SHARES

AND

PROPOSAL FOR GENERAL MANDATE TO REPURCHASE H SHARES

AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the notices of
the AGM and the resolutions to be proposed at the AGM to be held on 6 June 2024.
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2. PROPOSAL FOR APPROVING THE AUDITED CONSOLIDATED FINANCIAL
STATEMENTS OF THE COMPANY AND THE REPORTS OF THE DIRECTORS
AND AUDITORS FOR THE YEAR ENDED 31 DECEMBER 2023

An ordinary resolution will be proposed at the AGM to consider and approve the audited
consolidated financial statements of the Company and the reports of the Directors and auditors
for the year ended 31 December 2023.

3. PROPOSAL FOR NOT PAYING 2023 FINAL DIVIDEND AND MANDATE OF 2024
INTERIM DIVIDEND

An ordinary resolution will be proposed at the AGM to consider the recommendation of
no distribution of a final dividend for 2023 and to consider the recommendation of a mandate
to the Board of declaration of 2024 interim dividend.

4. PROPOSAL FOR THE RE-APPOINTMENT OF PRICEWATERHOUSECOOPERS
AS THE AUDITORS OF THE COMPANY

An ordinary resolution will be proposed at the AGM to consider and approve the proposal
for the re-appointment of PricewaterhouseCoopers as the auditors of the Company and to
authorize the Board of Directors to fix their remuneration.

5. PROPOSAL FOR GENERAL MANDATE TO ISSUE ADDITIONAL SHARES
AND/OR RESELL TREASURY SHARES

The details set out in special resolution numbered 4.a. in the notice convening the AGM
will be proposed at such meeting for the granting of a general mandate to the Directors to,
among others, allot, issue and/or deal with additional Shares (and/or, on or after the Effective
Date, resell Treasury Shares) of up to a maximum of 20% of the total number of Shares in issue
as at the date of passing the relevant resolution at the AGM (excluding any H Shares which
have been repurchased but not yet cancelled).

As at the Latest Practicable Date, there were 933,457,707 Shares in issue (among which
12,626,400 H Shares have been repurchased but not yet cancelled). The Issue Mandate will
expire upon the earliest of:

(a) the conclusion of the next annual general meeting of the Company following the
passing of the relevant resolution;

(b) the expiration of a 12-month period following the passing of the relevant resolution
at the AGM; or

(c) the date on which the authority set out in this resolution is revoked or varied by a
special resolution of the Shareholders in a general meeting.
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Special resolution will be proposed at the AGM in relation to the granting of the Issue
Mandate to the Directors to allot, issue and/or deal with additional Shares (and/or, on or after
the Effective Date, resell the Treasury Shares), details of which are set out in special resolution
numbered 4.a. of the notice of the AGM.

6. PROPOSAL FOR GENERAL MANDATE TO REPURCHASE H SHARES

The Company Law (to which the Company is subject to) provides that a joint stock
limited company incorporated in the PRC may not repurchase its shares unless such repurchase
is effected for the purpose of (a) reducing its registered capital; (b) in connection with a merger
between itself and another entity that holds its shares; (c) using the shares for employee
shareholding schemes or as share incentives; (d) the repurchase is made at the request of its
shareholders who disagree with shareholders’ resolutions in connection with a merger or
division of the Company; (e) the repurchased shares are used for the corporate bonds
convertible into shares of the listed company; or (f) the repurchase is necessary for maintaining
the value of the listed company and the interests of its shareholders. The Articles of Association
provides that subject to the approval of the relevant regulatory authorities and compliance with
the Articles of Association, share repurchase may be effected by the Company for the purposes
of reducing its share capital, granting Shares as rewards to the staff of the Company; at the
request of its shareholders who disagree with shareholders’ resolutions in connection with a
merger or division of the Company; using the shares for conversion of convertible corporate
bonds issued by the Company; maintaining the Company’s value and the shareholders’ equity;

or in circumstances permitted by law or administrative regulations.

The Listing Rules permit shareholders of a joint stock limited company duly incorporated
in the PRC to grant a general mandate to its directors to repurchase H shares of such company
that are listed on the Stock Exchange. Such mandate is required to be given by way of a special
resolution passed by shareholders in general meeting.

As the H Shares are traded on the Stock Exchange in Hong Kong dollars, the amount
payable by the Company upon any repurchase of its H Shares will, therefore, be paid in Hong
Kong dollars, the approvals of SAFE and other relevant government authorities are required for
any repurchase of H shares.

Conditions to Repurchase H Shares

In order to ensure flexibility and discretion to the Directors in the event that it becomes
desirable to repurchase any H Shares, approval is proposed to be sought from the Shareholders
for the Repurchase Mandate. In accordance with the legal and regulatory requirements
described above, the Directors have given notice to convene the AGM. At the AGM, a special
resolution will be proposed to grant to the Directors the Repurchase Mandate, i.e. a conditional
general mandate to repurchase H Shares up to a maximum of 10% of the total number of H
Shares in issue as at the date of passing such special resolution on the Stock Exchange
(excluding any H Shares which have been repurchased but not yet cancelled).
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The Repurchase Mandate will be conditional upon:

(a) the passing of the special resolution approving the grant of the Repurchase Mandate
at the AGM; and

(b) the obtaining of the approvals of the relevant regulatory authorities as required by
the laws, rules and regulations of the PRC.

The Repurchase Mandate, if approved at the AGM, would expire on the earliest of:

(a) the conclusion of the next annual general meeting of the Company following the
passing of the relevant resolution;

(b) the expiration of a 12-month period following the passing of the relevant resolution
at the AGM; or

(c) the date on which the authority set out in the relevant resolutions approved at a
general meeting is revoked or varied by special resolutions of the Shareholders in

a general meeting.

Special resolutions will be proposed at the AGM in relation to the grant of the Repurchase
Mandate of H Shares to the Directors, details of which are set out in special resolution
numbered 4.b. of the notice of the AGM.

Explanatory Statement

An explanatory statement containing all relevant information relating to the Repurchase
Mandate is set out in the appendix I to this circular. The information in the explanatory
statement is to provide you with the information reasonably necessary to enable you to make
an informed decision on whether to vote for or against the resolution to grant to the Directors
the Repurchase Mandate.

7. AGM ARRANGEMENT

No Physical Attendance at the AGM

The AGM will be conducted by way of telecommunication video-conference. There will
be no physical location to facilitate the AGM. The Shareholders and/or their proxies will NOT
be able to attend the AGM in person, and can only participate in the AGM by way of
telecommunication video-conference. Shareholders will be able to participate in the AGM by
way of telecommunication video-conference from 10:00 a.m. until the completion of the AGM
on Thursday, 6 June 2024 on a computer, tablet or any browser enabled device. Please follow
the instructions below on how to participate in the AGM. Shareholders will need to complete
the following steps to be able to participate in the AGM of the Company:
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Accessing Proceedings of the AGM by Zoom conference link

For Shareholders who would like to participate in the AGM, you will need to register by
sending an email to is-enquiries @hk.tricorglobal.com or via telephone hotline at (852) 2980
1333 during business hours (9:00 a.m. to 5:00 p.m., Monday to Friday, excluding Hong Kong
Public holidays) by no later than 10:00 a.m. on Wednesday, 5 June 2024 (being not less than
twenty-four (24) hours before the time appointed for holding the AGM) to enable the Company
to verify the Shareholders’ status.

Authenticated Shareholders will receive an email confirmation by Thursday, 6 June 2024
which contains a link to join the AGM. Shareholders MUST NOT forward the link to other
persons who are not the Shareholders and who are not entitled to attend the AGM.

Vote by appointing the chairman of the AGM as your proxy

All resolutions at the AGM will be decided on a poll. Shareholders will still be able to
vote by doing so in advance of the AGM by proxy. If you wish to vote on any resolution at the
AGM, you must appoint the chairman of the AGM as your proxy to exercise your right to vote
at the AGM in accordance with your instructions. If you appoint a person who is not the
chairman of the AGM as your proxy, that person will not be able to exercise your vote.

A proxy form to be used at the AGM is also enclosed herein and published on the website
of the Stock Exchange (www.hkexnews.hk). If you are not a registered Shareholder (if your
Shares are held via banks, brokers, custodians or the Hong Kong Securities Clearing Company
Limited), you should consult directly with your banks or brokers or custodians (as the case may
be) to assist you in the appointment of a proxy.

The proxy form should be returned to the Company’s H Share Registrar in Hong Kong,
Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong
Kong, as soon as possible and in any event not less than 24 hours before the time appointed
for holding the AGM (for the H Share Shareholders); or to the business address of the Company
in the PRC, at Floor 21-22, Shunfeng Headquarters Building, No. 3076 Xinghai Road, Nanshan
District, Shenzhen City, Guangdong Province, PRC not less than 24 hours before the time
appointed for the holding of the AGM (for the Unlisted Domestic Share Shareholders).

Questions from Shareholders

Shareholders may submit any questions they may have in advance in relation to any
resolution set out in the notice of AGM by 10:00 a.m. on Wednesday, 5 June 2024 (being not
less than twenty-four (24) hours before the time appointed for holding the AGM) via email to
is-enquiries @hk.tricorglobal.com or via telephone hotline at (852) 2980 1333 during business
hours (9:00 a.m. to 5:00 p.m., Monday to Friday, excluding Hong Kong public holidays).

Shareholders can also submit questions during the AGM through the conference link
provided. The Board will address the questions during the AGM proceedings.
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8. CLOSURE OF THE REGISTER OF MEMBERS

In order to determine the Shareholders who are entitled to attend the AGM, the register
of members of the Company will be closed from Monday, 3 June 2024 to Thursday, 6 June
2024, both days inclusive, during which no transfer of Shares will be registered. To be entitled
to attend and vote at the AGM, Shareholders whose transfer of Shares have not been registered
must lodge all transfer instruments accompanied by the relevant share certificates with the
Company’s H Share registrar and transfer office, Tricor Investor Services Limited, at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong, for H Share Shareholders, or the business
address of the Company in the PRC for Unlisted Domestic Share Shareholders for registration
at or before 4:30 p.m. on Friday, 31 May 2024 (Hong Kong time).

9. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll.

On a poll, every Shareholder present or by proxy or (being a corporation) by its duly
authorized representative shall have one vote for each Share registered in his/her/its name in
the register of members of the Company. A Shareholder entitled to more than one vote needs

not use all his/her/its votes or cast all the votes in the same manner.

The poll results will be published on the website of the Company and the Stock Exchange
following the AGM pursuant to Rule 13.39(5).

10. RECOMMENDATIONS

The Directors consider that the proposed resolutions in respect of the proposals for (i) the
audited consolidated financial statements of the Company and the Reports of the Directors and
auditors for the year ended 31 December 2023; (ii) the recommendation of paying no final
dividend for 2023 and granting the mandate to the Board in respect of the interim dividend for
2024; (iii) the re-appointment of PricewaterhouseCoopers as the auditors of the Company; (iv)
the Issue Mandate; and (v) the Repurchase Mandate are in the best interests of the Company
and the Shareholders. Accordingly, the Directors recommend the Shareholders to vote in favour

of all the above resolutions as set out in the notice of the AGM.

Yours faithfully
For and on behalf of the Board
Hangzhou SF Intra-city Industrial Co., Ltd.
SUN Haijin
Chairman and Chief Executive Officer



APPENDIX I EXPLANATORY STATEMENT ON
H SHARE REPURCHASE

The following is 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 special resolution to be proposed at the AGM in
relation to the granting of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
171,764,898 Unlisted Domestic Shares with a nominal value of RMBI1.00 each and
761,692,809 H Shares with a nominal value of RMB1.00 each.

2. REASONS FOR REPURCHASE OF H SHARES

The Directors believe that it is in the best interests of the Company and its Shareholders
for the Directors to seek a mandate from the Shareholders to enable the Company to repurchase
H Shares in the market. Such repurchase may, depending on the market conditions and funding
arrangement at the time, lead to an enhancement of the net asset value of the Company and/or
its earnings per Share and will only be made when the Directors believe that such a repurchase
will benefit the Company and its Shareholders.

3. EXERCISE OF THE REPURCHASE MANDATE

Subject to the passing of the relevant special resolution set out in the notice of the AGM,
the Directors will be granted the Repurchase Mandate until the end of the Relevant Period for
Repurchase (as defined in the notice of the AGM). In addition, the exercise of the Repurchase
Mandate is subject to the approvals of the relevant PRC regulatory authorities as required by
the laws, rules and regulations of the PRC being obtained.

As at the Latest Practicable Date, assuming the Repurchase Mandate is approved at the
AGM, the exercise in full of the Repurchase Mandate would result in up to 74,906,640 H
Shares (assuming there is no issue or repurchase of additional H Shares from the Latest
Practicable Date up to the date of the AGM) being repurchased by the Company during the
Relevant Period (as defined in the notice of the AGM).

4. FUNDING OF REPURCHASE OF H SHARES
The Company may only apply funds legally available for share repurchase in accordance

with its Articles of Association, the laws of PRC and/or any other applicable laws, as the case
may be.

— 10 =
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H SHARE REPURCHASE

In accordance with the requirements of PRC applicable laws or administrative
regulations, and subject to the approval of relevant authority, the Company is entitled by its
Articles of Association to purchase its H Shares. The Company may not repurchase H Shares
on the Stock Exchange for a consideration other than cash or for settlement otherwise than in
accordance with the trading rules of the Stock Exchange from time to time.

Based on the financial position disclosed in the recently published audited accounts for
the year ended 31 December 2023, the Directors consider that there will not be any material
adverse impact on the working capital or gearing position of the Company in the event that the
Repurchase Mandate is to be exercised in full at any time during the proposed repurchase
period. The number of H Shares to be repurchased on any occasion and the price and other
terms upon which the same are repurchased will be decided by the Directors at the relevant
time having regarded to the circumstances then prevailing and in the best interests of the
Company.

5.  STATUS OF REPURCHASED H SHARES

As at the Latest Practicable Date, the Listing Rules provide that the listing of all the H
Shares repurchased by the Company shall be automatically cancelled and the relevant share
certificates shall be cancelled and destroyed.

On the Effective Date, the Listing Rules will be amended, pursuant to which, among
others, the H Shares repurchased by the Company shall be held as treasury shares or cancelled.
The listing of all shares which are held as treasury shares shall retained. The listing of all H
Shares which are purchased by the Company but not held as treasury shares shall be
automatically cancelled and the relevant share certificates shall be cancelled and destroyed.

6. MARKET PRICES OF H SHARES
The highest and lowest prices per H Share at which H Shares have traded on the Stock

Exchange during the period from 1 January 2023 up to and including the Latest Practicable
Date were as follows:

Month Highest Lowest

HK$ HK$
January 2023 10.00 7.28
February 2023 13.74 9.81
March 2023 12.60 10.48
April 2023 11.40 8.94
May 2023 9.64 8.31
June 2023 9.99 7.27
July 2023 10.98 9.00

—11 =
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Month Highest Lowest

HK$ HK$
August 2023 10.50 7.30
September 2023 9.12 8.00
October 2023 9.26 6.09
November 2023 10.08 7.28
December 2023 10.40 9.19
January 2024 11.30 8.92
February 2024 9.79 8.91
March 2024 9.79 8.10
April 2024 (up to the Latest Practicable Date) 10.60 9.70

7. GENERAL INFORMATION

The Directors consider that there would not be a material adverse impact on the working
capital or on the gearing position of the Company in the event that the Repurchase Mandate
is exercised in full at any time during the proposed repurchase period (as compared with the
position disclosed in the latest published audited accounts of the Company for the year ended
31 December 2023). However, the Directors do not propose to exercise the Repurchase
Mandate to such extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company or the gearing levels of the Company. The
number of H Shares to be repurchased on any occasion and the price and other terms upon
which the same are repurchased will be decided by the Board at the relevant time having
regarded to the circumstances then prevailing, in the best interests of the Company.

The Directors will exercise the powers of the Company to make repurchases under the
Repurchase Mandate in accordance with the Listing Rules, the Articles of Association and the
applicable laws, rules and regulations of the PRC.

The Company confirms that neither the explanatory statement nor the Repurchase
Mandate has any unusual features.

For the H Shares repurchased by the Company under the Repurchase Mandate on or after
the Effective Date, the Company may cancel such shares and/or hold them as Treasury Shares
subject to market conditions and the Company’s capital management needs at the relevant time
of the repurchases.

To the best of the knowledge of the Directors having made all reasonable enquiries, none
of the Directors or any of their respective close associates (as defined in the Listing Rules)
have any present intention to sell any H Shares to the Company in the event that the granting
of the Repurchase Mandate is approved by the Shareholders. The Company has not been
notified by any core connected persons (as defined in the Listing Rules) of the Company that
they have a present intention to sell any H Shares to the Company, or that they have undertaken
not to sell any H Shares held by them to the Company in the event that the granting of the
Repurchase Mandate is approved by the Shareholders.

— 12 =
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8. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of H Shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the
Shareholder’s interest, could obtain or consolidate control of the Company and thereby become
obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Shenzhen S.F. Taisen Holding (Group) Co., Ltd. (3l
JIE S 2% AR P L (SR B AT FRZA F]),  directly and  indirectly through Beijing SF Intra-city
Technology Co., Ltd. (AL FE S [F] kB A BRZA F]), SF Holding (HK) Limited and Celestial
Ocean Investment Limited, is entitled to exercise more than 50% of the voting rights of the
Company. In the event that the Directors exercise the proposed Repurchase Mandate in full,
Shenzhen S.F. Taisen Holding (Group) Co., Ltd. (ZEYINESZ AR B (SE B A PR/ F]) would
continue to be entitled to exercise more than 50% of the voting rights of the Company. As such,
the Directors are not aware of any consequences which will arise under the Takeovers Code
and/or any similar applicable law, as a result of any purchases to be made under the Repurchase
Mandate.

The Directors do not propose to exercise the Repurchase Mandate to such an extent as
would, in the circumstances, give rise to an obligation to make a mandatory offer in accordance
with Rules 26 and 32 of the Takeovers Code and/or result in the aggregate number of H Shares
held by the public shareholders falling below the prescribed minimum percentage required by
the Stock Exchange.

9. SHARE REPURCHASE MADE BY THE COMPANY

During the six months preceding the Latest Practicable Date, the Company purchased
12,626,400 Shares on the Stock Exchange for an aggregate consideration of
HKD127,485,100.01 before expenses pursuant to the share repurchase mandate approved by
our shareholders at the annual general meeting held on 6 June 2024. The purchase was effected
by the Board for the enhancement of shareholder value in the long term. Details of the shares
purchases are as follows:

Purchase consideration

per share No. of Aggregate

Highest Lowest Shares consideration

Date of repurchase price paid price paid repurchased paid
HKD HKD HKD

30 November 2023 9.33 8.87 57,200 518,984.01
4 December 2023 9.63 9.63 2,400 23,112.00
5 December 2023 9.80 9.56 134,600 1,307,740.00
6 December 2023 9.95 9.72 50,000 493,562.00
7 December 2023 10.08 9.74 200,000 1,990,792.00
8 December 2023 10.12 9.86 202,800 2,036,786.00
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EXPLANATORY STATEMENT ON
H SHARE REPURCHASE

Date of repurchase

14 December 2023
15 December 2023
18 December 2023
19 December 2023
20 December 2023
21 December 2023
22 December 2023
27 December 2023
28 December 2023
29 December 2023
2 January 2024

3 January 2024

4 January 2024

5 January 2024

8 January 2024

9 January 2024

10 January 2024
11 January 2024
12 January 2024
15 January 2024
16 January 2024
17 January 2024
18 January 2024
19 January 2024
22 January 2024
23 January 2024
24 January 2024
25 January 2024
27 March 2024

28 March 2024

5 April 2024

8 April 2024

9 April 2024

10 April 2024

11 April 2024

12 April 2024

15 April 2024

16 April 2024

17 April 2024

18 April 2024

19 April 2024

Total:

Purchase consideration

_ 14—

per share No. of Aggregate
Highest Lowest Shares consideration
price paid price paid repurchased paid
HKD HKD HKD
10.08 9.73 57,600 568,074.00
9.99 9.86 120,200 1,197,804.00
10.16 9.82 241,400 2,408,976.00
10.12 9.88 270,600 2,703,650.00
10.16 9.88 289,200 2,905,356.00
9.99 9.56 493,200 4,817,448.00
9.93 9.74 490,600 4,830,848.00
9.68 9.47 500,000 4,803,788.00
9.90 9.78 500,000 4,919,266.00
10.32 10.00 743,200 7,590,896.00
10.34 10.28 500,000 5,160,000.00
10.28 10.16 300,000 3,066,000.00
10.52 10.30 300,000 3,122,000.00
10.80 10.70 510,200 5,500,356.00
10.96 10.84 280,400 3,071,480.00
11.00 10.88 300,000 3,283,200.00
11.20 10.92 300,000 3,328,800.00
10.96 9.65 809,200 8,373,862.00
10.26 9.35 290,200 2,854,676.00
10.50 10.02 290,600 2,998,988.00
10.28 9.81 612,200 6,249,182.00
10.34 9.72 432,600 4,415,118.00
9.93 9.50 420,000 4,137,658.00
9.78 9.41 304,400 2,942,266.00
9.56 9.13 252,000 2,354,590.00
9.33 9.06 180,400 1,667,124.00
9.25 8.92 250,600 2,269,014.00
9.19 9.00 197,800 1,806,670.00
9.31 9.27 106,600 991,908.00
9.47 9.47 7,400 70,078.00
10.2 10.14 100,000 1,019,216.00
10.34 10.06 232,600 2,371,832.00
10.56 10.24 228,600 2,391,620.00
10.56 10.06 100,000 1,037,892.00
10.34 10.04 98,200 1,007,560.00
10.3 10.1 100,000 1,023,944.00
10.3 10.06 109,600 1,120,172.00
10.42 9.97 200,000 2,056,044.00
10.3 9.92 197,400 2,017,042.00
10.18 9.87 123,200 1,250,066.00
10.16 9.99 139,200 1,409,660.00
12,626,400 127,485,100.01




NOTICE OF ANNUAL GENERAL MEETING

Hangzhou SF Intra-city Industrial Co., Ltd.
MMEERBERKBERL A

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock code: 9699)

Notice is hereby given that the Annual General Meeting of Hangzhou SF Intra-city
Industrial Co., Ltd. (the “Company”) will be held by way of telecommunication
video-conference on Thursday, 6 June 2024 at 10:00 a.m. for the following purposes:

ORDINARY RESOLUTIONS
By way of ordinary resolutions:

1. To consider and approve the audited consolidated financial statements of the
Company and the reports of the directors and auditors for the year ended 31
December 2023.

2. To consider the recommendation of no distribution of a final dividend for 2023 and
to consider the recommendation of a mandate of declaration of 2024 interim
dividend.

3. To consider and approve the proposal for the re-appointment of
PricewaterhouseCoopers as the auditors of the Company and to authorize the Board
of Directors to fix their remuneration.

SPECIAL RESOLUTIONS
By way of special resolutions:

4.  To consider and, if thought fit, pass with or without amendments, the following
resolution as a special resolution:

a. The General Mandate to Issue Additional Shares and/or Resell Treasury
Shares

(a) the Board be and is hereby granted an unconditional general mandate to
separately or concurrently allot, issue and/or deal with additional Shares
in the share capital of the Company (and/or, on or after the Effective
Date, resell the Treasury Shares) and to make any proposals, enter into
any agreement or grant any conversion rights in respect thereof, subject
to the following terms:

(i) such mandate shall not extend beyond the Relevant Period save that
the Board may during the Relevant Period make any proposals, enter
into any agreement or grant any conversion rights which might
require the exercise of such powers after the end of the Relevant
Period;

— 15 -



NOTICE OF ANNUAL GENERAL MEETING

(i1) the aggregate number of (i) new Shares to be allotted or agreed
conditionally or unconditionally to be allotted and issued (whether
or not by way of an exercise of conversion rights or by any other
means) and (ii) (on or after the Effective Date) Treasury Shares to
be resold by the Board shall not exceed 20% of the total number of
Shares in issue as at the date of passing this resolution (excluding
any H Shares which have been repurchased but not yet cancelled);
and

(iii) the Board will only exercise its power under such mandate in
accordance with the Company Law of the PRC and the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (including but not limited to Rules 13.36(6) and
13.36(7)) and only if all necessary approvals from the China
Securities Regulatory Commission and/or other relevant PRC
government authorities are obtained.

(b) for the purpose of this resolution:

(©)

“Share(s)” means the ordinary share(s) in the issued capital of the
Company with a nominal value of RMB1.00 each, comprising the
domestic share(s) of the Company and the overseas listed foreign shares
which are traded in Hong Kong dollars and listed on the main board of the
Stock Exchange;

“Relevant Period” means, in respect of new Shares, the period from the
passing of this resolution, and in respect of Treasury Shares, from (and
including) the Effective Date, until the earliest of the three periods below:

(i) the conclusion of the next annual general meeting of the Company
following the passing of this resolution;

(ii) the expiration of a 12-month period following the passing of this
resolution; or

(iii) the date on which the authority set out in this resolution is revoked
or varied by a special resolution of the Shareholders of the Company
in a general meeting.

contingent on the Board resolving to issue Shares and/or resell Treasury
Shares pursuant to paragraph (a) of this resolution, the Board be and is
hereby authorized to approve, execute and do or procure to be executed
and done, all such documents, deeds and things as it may consider
relevant in connection with the issue of such new Shares and/or resale of
Treasury Shares, including, but not limited to, determining the time and
place of issue and/or resale, making all necessary applications to the
relevant authorities and entering into an underwriting agreement (or any
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other agreement), to determine the use of proceeds and to make all
necessary filings and registrations with the relevant PRC, Hong Kong and
other authorities, and, in respect of the issue of new Shares, to make such
amendments to the Articles of Association as it thinks fit so as to reflect
the increase in registered capital of the Company and to reflect the new
share capital structure of the Company under the intended allotment and
issue of the Shares of the Company pursuant to the resolution under
paragraph (a) of this resolution.

The General Mandate for the Repurchase of H Shares

(a)

(b)

(c)

(d)

subject to paragraphs (b) and (c) below, the Board be and is hereby
authorized to exercise all the powers of the Company to repurchase the H
Shares in issue of the Company on the Stock Exchange during the
Relevant Period for Repurchase, subject to and in accordance with all
applicable laws, rules and regulations and/or requirements of the PRC,
the Stock Exchange or any other governmental or regulatory bodies.

the total number of H Shares of the Company authorised to be
repurchased subject to the approval in paragraph (a) above during the
Relevant Period for Repurchase shall not exceed 10% of the total number
of the H Shares in issue of the Company as at the date of the passing of
this resolution (excluding any H Shares which have been repurchased but
not yet cancelled).

the approval in paragraph (a) above shall be conditional upon:

(1) the passing of a special resolution at the AGM of the Company to be
held on 6 June 2024; and

(ii) the approval of the relevant PRC regulatory authorities as may be
required by laws, rules and regulations of the PRC being obtained
by the Company.

subject to approval of all relevant PRC regulatory authorities for the
repurchase of such H Shares being granted, the Board be hereby
authorised to:

(i) where applicable, make such amendments to the Articles of
Association of the Company accordingly as it thinks fit so as to
reduce the registered share capital of the Company and to reflect the
new capital structure of the Company upon the repurchase of H
Shares of the Company as contemplated in paragraph (a) above; and

(i) where applicable, file the amended Articles of Association of the
Company with the relevant governmental authorities of the PRC.
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(e)

PRC, 26 April 2024

for the purpose of this resolution:

“H Share(s)” means the overseas listed foreign shares in the share capital
of the Company, with a nominal value of RMB1.00 each, which are traded
in Hong Kong dollars and listed on the main board of the Stock
Exchange;

“Relevant Period for Repurchase” means the period from the passing of
this resolution until the earliest of the three periods below:

(i) the conclusion of the next annual general meeting of the Company
following the passing of this resolution;

(i1) the expiration of a 12-month period following the passing of this
resolution; or

(iii) the date on which the authority set out in this resolution is revoked
or varied by a special resolution of the Shareholders of the Company
in a general meeting.

By Order of the Board
Hangzhou SF Intra-city Industrial Co., Ltd.
SUN Haijin
Chairman of the Board and Chief Executive Officer
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Notes:

Unless otherwise indicated, capitalized terms used herein shall have the same meaning as those defined in the
circular of the Company dated 26 April 2024.

For details of the general mandates for the issue of additional Shares and/or resell Treasury Shares and the
repurchase of H Shares, please refer to the accompanying circular.

In order to determine the Shareholders who are entitled to attend the AGM, the register of members of the
Company will be closed from Monday, 3 June 2024 to Thursday, 6 June 2024, both days inclusive, during
which no transfer of Shares will be registered. To be entitled to attend and vote at the AGM, Shareholders
whose transfer of Shares have not been registered must lodge all transfer instruments accompanied by the
relevant share certificates with the Company’s H Share registrar and transfer office, Tricor Investor Services
Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for H Share Shareholders or the
business address of the Company in the PRC at Floor 21-22, Shunfeng Headquarters Building, No. 3076
Xinghai Road, Nanshan District, Shenzhen City, Guangdong Province, PRC for Unlisted Domestic Share
Shareholders for registration at or before 4:30 p.m. on Friday, 31 May 2024 (Hong Kong time).

If a Shareholder appoints more than one proxy to attend the meeting, its proxy can only vote by poll.

Shareholders who have the right to attend and vote at the AGM are entitled to appoint one or more proxies
(whether or not a Shareholder) to attend and vote on his/her/its behalf. For those Shareholders who appoint
more than one proxy, such proxies can only exercise their voting rights by way of poll. However, given the
arrangements adopted by the Company as set out in the section headed “AGM Arrangement” of the Circular,
Shareholders who wish to vote at the AGM shall appoint the chairman of the AGM as their proxy to exercise
their rights to vote at the AGM in accordance with their instructions.

If a proxy is appointed to attend the AGM on behalf of a Shareholder, the proxy must produce a proxy form
which is signed by the appointer or his/her agent so authorized in writing, or if the appointer is a legal person,
sealed by the stamp of the legal person or signed by its director or agent so officially authorized. The proxy
form shall specify the number of shares represented by the proxy of the Shareholder. Where a Shareholder
appoints more than one proxy, he/she shall specify the number of shares represented by each proxy. However,
given the arrangements adopted by the Company as set out in the section headed “AGM Arrangement” of the
Circular, Shareholders who wish to vote at the AGM shall appoint the chairman of the AGM as their proxy to
exercise their rights to vote at the AGM in accordance with their instructions.

As set out in the section headed “AGM Arrangement” of the Circular, the AGM will be conducted virtually
by way of telecommunication video-conference. As Shareholders will not be able to attend the AGM in person,
Shareholders who wish to vote at the AGM shall appoint the chairman of the AGM as their proxy by
completing the accompanying form of proxy. If the proxy form is signed by another person as authorized by
the appointer, the power of attorney or other authorization document must be notarized. The notarized power
of attorney or other authorization document must be deposited together with the proxy form at the H Shares
registrar of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong (for H Share Shareholders) not less than 24 hours before the time for holding the AGM or
the business address of the Company in the PRC (for Unlisted Domestic Share Shareholders) not less than 24
hours before the time for holding the AGM.

References to time and dates in this notice are to Hong Kong time and dates.
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