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INTRODUCTION

The purpose of this circular is to provide you with information regarding, inter alia:

(a) grant of the Share Issue Mandate (as defined below) to issue ordinary shares of

HK$0.10 each in the capital of the Company (the ‘‘Shares’’);

(b) grant of the Share Repurchase Mandate (as defined below) for repurchase by the

Company of the Shares;

(c) re-election of the relevant retiring directors of the Company (the ‘‘Directors’’) and

to authorise the board of directors (the ‘‘Board’’) to fix their remuneration;

(d) re-appointment of Ernst & Young as the auditors of the Company and to

authorise the Board to fix the remuneration of the auditors for the year ending 31

December 2021; and

(e) the payment of the final dividend for the year ended 31 December 2020.

1. Precautionary Measures for the Annual General Meeting

With the outbreak and spreading of the COVID-19 pandemic, to safeguard the health

and safety of Shareholders who might be attending the Annual General Meeting in person,

the Company will implement the following precautionary measures at the Annual General

Meeting:

(i) Compulsory body temperature checks will be conducted on every shareholder,

proxy or other attendee at the entrance of the meeting venue. Any person with a

body temperature above the reference range quoted by the Department of Health

from time to time, or is exhibiting flu-like symptoms, or is subject to any Hong

Kong Government prescribed quarantine may be denied entry into the Annual

General Meeting venue and be requested to leave the venue.

(ii) Each attendee will be asked whether (a) he/she travels outside of Hong Kong

within the 14-day period immediately before the Annual General Meeting; and (b)

he/she is subject to any Hong Kong Government prescribed quarantine. Anyone

who responds positively to any of these questions may be denied entry into the

meeting venue or be required to leave the meeting venue.

(iii) Every attendee will be required to wear a surgical face mask throughout the

Annual General Meeting and sit at a safe distance from other attendees. Please

note that no masks will be provided at the Annual General Meeting venue and

attendees should bring and wear their own masks.

(iv) No refreshment will be served, and there will be no corporate gift.
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In light of the continuing risks posed by the COVID-19 pandemic, the Company

strongly encourages Shareholders to exercise their right to vote at the Annual General

Meeting by appointing the chairman of the Annual General Meeting as their proxy instead

of attending the Annual General Meeting in person, by completing and return the proxy

form attached to this document. If any shareholder chooses not to attend the meeting in

person but has any question about any resolution or about the Company, or has any matter

for communication with the Board of the Company, he/she is welcome to send such

question or matter in writing to our principal office in Hong Kong or to our email at

info@mengniuir.com.

If any shareholder has any question relating to the Annual General Meeting, please

contact Computershare Hong Kong Investor Services Limited, the Company’s branch share

registrar as follows:

Computershare Hong Kong Investor Services Limited

17M Floor, Hopewell Centre

183 Queen’s Road East, Wan Chai, Hong Kong

Website: www.computershare.com/hk/contact

Tel: 2862 8555

Fax: 2865 0990

2. General Mandate to Issue Shares

At the last annual general meeting of the Company held on 3 June 2020, a general

mandate was granted to the Directors to allot, issue and deal with the Shares. Such mandate

will lapse at the conclusion of the Annual General Meeting. An ordinary resolution will be

proposed at the Annual General Meeting for the shareholders to consider and, if thought

fit, grant respectively, a general and unconditional mandate (the ‘‘Share Issue Mandate’’) to

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

not exceeding 10% of the issued share capital of the Company on the date of passing the

resolution approving the Share Issue Mandate.

As at 19 April 2021, the latest practicable date prior to the printing of this circular (the

‘‘Latest Practicable Date’’), 3,948,196,645 Shares were issued. Assuming that there is no

change in the issued share capital between the period from the Latest Practicable Date and

the date of the Annual General Meeting, the maximum number of Shares which may be

issued pursuant to the Share Issue Mandate will be 394,819,664 Shares.

Details of the Share Issue Mandate are set out in resolution 6 in the Notice of the

Annual General Meeting set out on pages 14 to 18 of this circular. The Share Issue Mandate

will expire upon whichever is the earliest of: (a) the conclusion of the next annual general

meeting of the Company; (b) the expiration of the period within which the next annual

general meeting of the Company is required to be convened by the articles of the association

of the Company (the ‘‘Articles’’) or by any applicable law(s); and (c) the date on which the

authority is revoked or varied by an ordinary resolution of the shareholders of the

Company (the ‘‘Shareholders’’).
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3. General Mandate to Repurchase Shares

At the last annual general meeting of the Company held on 3 June 2020, a general

mandate was granted to the Directors to exercise the powers of the Company to repurchase

Shares. Such mandate will lapse at the conclusion of the Annual General Meeting. An

ordinary resolution will hence be proposed for the Shareholders to consider and, if thought

fit, grant a general and unconditional mandate (the ‘‘Share Repurchase Mandate’’) to the

Directors to exercise the power of the Company to repurchase Shares up to 10% of the

issued share capital of the Company on the date of passing the resolution approving the

Share Repurchase Mandate.

Assuming that there is no change in the issued share capital between the period from

the Latest Practicable Date and the date of the Annual General Meeting, the maximum

number of Shares which may be repurchased pursuant to the Share Repurchase Mandate

will be 394,819,664 Shares.

An explanatory statement as required under the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’) (the

‘‘Listing Rules’’) regarding share repurchase, giving certain information in connection with

the Share Repurchase Mandate is set out in Appendix I to this circular. The Share

Repurchase Mandate will expire upon whichever is the earliest of: (a) the conclusion of the

next annual general meeting of the Company; (b) the expiration of the period within which

the next annual general meeting of the Company is required by the Articles or by any

applicable law(s); and (c) the date on which the authority is revoked or varied by an

ordinary resolution of the Shareholders.

4. Re-election of the Directors

Pursuant to article 112 of the Articles, Mr. Niu Gensheng and Mr. Yau Ka Chi will

retire by rotation. Pursuant to article 95 of the Articles, Mr. Simon Dominic Stevens, whose

appointment became effective on 1 January 2021, will also retire. The abovementioned

Directors will, being eligible, offer themselves for re-election at the Annual General

Meeting.

The independent non-executive Director who has offered himself for re-election at the

Annual General Meeting (namely, Mr. Yau Ka Chi) was appointed as proposed by the

Nomination Committee of the Company and after review and approval of the Board, and

has demonstrated his ability to provide an independent view to the Company’s matters

during his years of appointment. He has provided a confirmation of independence during

each year of his service. The Board is of the view that Mr. Yau meets the independence

guidelines set out in Rule 3.13 of the Listing Rules and is independent in accordance with

the terms of the guidelines. In addition, the Board is of the view that he has provided

valuable contributions to the Company and has demonstrated his abilities to provide

independent, balanced and objective view to the Company’s affairs. Therefore, the Board is

of the view that the re-election of Mr. Yau Ka Chi as an independent non-executive

Director is in the interest of the Company and Shareholders as a whole and recommends his

re-election at the Annual General Meeting.
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The Board is also of the view that Mr. Yau Ka Chi would bring to the Board his own

perspective, skills and experience, as further described in Appendix II to this circular.

With his unique background, the Board considers that Mr. Yau Ka Chi is a highly

valued and respected member of the Board, and can contribute to the diversity of the

Board, in particular, with his strong and diversified educational background and

professional experience in his expertise, including his in-depth knowledge in commercial

and general management, professional accounting and audit, international experience,

investment strategies and connections in various industries.

Particulars of the Directors proposed to be re-elected at the Annual General Meeting

are set out in Appendix II to this circular.

5. Re-appointment of Auditors

In accordance with Rule 13.88 of the Listing Rules, an ordinary resolution will be

proposed at the Annual General Meeting to re-appoint Ernst & Young as the external

auditor of the Company to hold office from the conclusion of the Annual General Meeting

until the next annual general meeting and to authorise the Board to fix its remuneration for

the year ending 31 December 2021.

6. Final Dividend

The Board has recommended a final dividend of RMB0.268 per Share to be payable on

or around Wednesday, 23 June 2021 to the Shareholders whose names appear on the

register of members of the Company on Tuesday, 8 June 2021 subject to approval by the

Shareholders at the Annual General Meeting.

7. Annual General Meeting

A notice convening the Annual General Meeting to be held at Jasmine Room, 1/F.,

Mandarin Oriental Hong Kong, 5 Connaught Road, Central, Hong Kong at 11 : 30 a.m. on

Wednesday, 2 June 2021 is set out on pages 14 to 18 of this circular. At the Annual General

Meeting, resolutions will be proposed to approve, inter alia, the grant of the Share Issue

Mandate and the Share Repurchase Mandate, the re-election of the Directors, the

re-appointment of the auditors and the proposed final dividend.

Pursuant to Rule 13.39 of the Listing Rules, all votes of the Shareholders at general

meetings must be taken by poll.
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A proxy form for use at the Annual General Meeting is enclosed. Whether or not you

are able to attend the Annual General Meeting, you are requested to complete the

accompanying proxy form in accordance with the instructions printed thereon and return

the same 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 as soon as possible and in any event not later than 48 hours before the time of the

Annual General Meeting. Completion and return of the proxy form will not preclude you

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

8. Recommendation

The Directors believe that the grant of the Share Issue Mandate and the Share

Repurchase Mandate, the re-election of the Directors, the re-appointment of the auditors

and the recommendation of the final dividend be proposed at the Annual General Meeting

are in the best interests of the Company and the Shareholders. Accordingly, the Directors

recommend you to vote in favour of the resolutions in relation to the above proposals to be

proposed at the Annual General Meeting.

9. Closure of Register of Members

The register of members of the Company will be closed during the following periods:

(i) from Friday, 28 May 2021 to Wednesday, 2 June 2021, both days inclusive, for the

purpose of ascertaining shareholders’ eligibility to attend and vote at the Annual

General Meeting. In order to be eligible to attend and vote at the Annual General

Meeting, all transfer documents accompanied by the relevant share certificates

must be lodged for registration 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 not later

than 4 : 30 p.m. on Thursday, 27 May 2021; and

(ii) on Tuesday, 8 June 2021, for the purpose of ascertaining shareholders’ entitlement

to the proposed final dividend. In order to establish entitlements to the proposed

final dividend, all transfer documents accompanied by the relevant share

certificates must be lodged for registration with the Company’s branch share

registrar, Computershare Hong Kong Investor Services Limited at the address as

set out in sub-paragraph (i) above not later than 4 : 30 p.m. on Monday, 7 June

2021.
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10. Responsibility Statement

This circular includes particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Company. The Directors collectively and

individually accept full responsibility for the accuracy of the information contained in this

circular and confirm, having made all reasonable enquiries, that to the best of their

knowledge and belief, there are no other facts the omission of which would make any

statement herein misleading.

Yours faithfully,

Jeffrey, Minfang Lu

Chief Executive Officer
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(A) LISTING RULES

The Listing Rules permit companies with a primary listing on the Stock Exchange to

repurchase their fully-paid up shares on the Stock Exchange subject to certain restrictions.

(B) SHAREHOLDERS’ APPROVAL

The Listing Rules provide that all on-market share repurchases by a company with its

primary listing on the Stock Exchange must be approved in advance by an ordinary

resolution, either by specific approval of a particular transaction or by a general mandate to

the directors of the company to make such repurchases.

(C) EXERCISE OF THE SHARE REPURCHASE MANDATE

As at the Latest Practicable Date, there were 3,948,196,645 Shares in issue. Subject to

the passing of the ordinary resolution approving the Share Repurchase Mandate and on the

basis that no further Shares are issued or no Shares are repurchased prior to the Annual

General Meeting, the Company would be allowed under the Share Repurchase Mandate to

repurchase a maximum of 394,819,664 Shares, representing 10% of the issued share capital

of the Company as at the date of passing of such resolution.

(D) REASONS FOR THE REPURCHASE OF SHARES

The Directors believe that the Share Repurchase Mandate is in the best interest of the

Company and the Shareholders. Repurchases may, depending on the circumstances, result

in an increase in net assets and/or earnings per share. The Directors are seeking the grant of

the Share Repurchase Mandate to give the Company flexibility to do so if and when

appropriate. The timing and the number(s), the price and other terms upon which the same

are repurchased will be decided by the Directors at the relevant time having regard to the

circumstances then prevailing.

(E) SOURCE OF FUNDS

The Company is empowered by its memorandum and articles of association to

purchase Shares. In accordance with the laws of the Cayman Islands and the Company’s

memorandum and articles of association, Shares may only be redeemed or purchased out of

the profits of the Company or out of the proceeds of a fresh issue of Shares made for the

purposes of the redemption or purchase or, if authorised by the Articles and subject to the

laws of the Cayman Islands, out of capital. The premium, if any, payable on purchase must

be provided for out of the profits of the Company or out of the Company’s share premium

account before or at the time the Shares are purchased or, subject to the statutory test of

solvency, out of capital. Under the laws of the Cayman Islands, the Shares so repurchased

will be treated as cancelled but the aggregate amount of authorised share capital will not be

reduced.
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It is possible that, if the Share Repurchase Mandate were to be carried out in full at

any time during the proposed repurchase period, there might be a material adverse impact

on the working capital or gearing position of the Company as compared with the position

disclosed in the audited accounts contained in the annual report of the Company for the

year ended 31 December 2020. However, the Directors do not propose to exercise the Share

Repurchase Mandate to the extent that the repurchase would, in the circumstances, have a

material adverse effect on the working capital position of the Company or its gearing levels

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

(F) SHARE PRICES

The monthly highest and lowest prices at which the Shares had traded on the Stock

Exchange in the last twelve months up to the Latest Practicable Date were as follows:

Share Prices (per Share)

Highest Lowest

HK$ HK$

2020

April 28.70 26.30

May 29.50 26.30

June 30.80 29.00

July 37.15 30.85

August 39.20 34.25

September 38.35 35.00

October 40.30 35.90

November 41.70 37.85

December 46.80 39.40

2021

January 52.00 46.10

February 49.80 42.40

March 46.20 39.50

April (up to and including the Latest Practicable Date) 45.95 43.95

(G) UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Share Repurchase Mandate in accordance with the Listing

Rules and the applicable laws of the Cayman Islands.

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

enquiries, any of their close associates (as defined in the Listing Rules), currently intends to

sell Shares to the Company or its subsidiaries in the event that the Share Repurchase

Mandate is approved by the Shareholders.
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No core connected person (as defined in the Listing Rules) has notified the Company

that he has a present intention to sell Shares to the Company, or has undertaken not to sell

any of the Shares held by him to the Company in the event that the Company is authorised

to make repurchases of Shares.

(H) THE TAKEOVERS CODE

If, as a result of a repurchase of Shares by the Company, a Shareholder’s proportionate

interest in the voting rights of the Company increases, such increase will be treated as an

acquisition for the purpose of the Codes on Takeovers and Mergers and Share Buy-backs

(the ‘‘Takeovers Code’’). Accordingly, a Shareholder, or group of Shareholders acting in

concert, could, depending on the level of increase of shareholding interest, obtain or

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

accordance with Rules 26 and 32 of the Takeovers Code.

The Directors are not aware of any shareholder or group of shareholders acting in

concert who will become obliged to make a mandatory offer as a result of a repurchase of

the Shares.

(I) SHARES PURCHASED BY THE COMPANY

The Company did not repurchase any Shares in the six months prior to the Latest

Practicable Date (whether on the Stock Exchange or otherwise).
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Set out below are details of the Directors who will retire at the conclusion of the

Annual General Meeting and will be proposed to be re-elected at the Annual General

Meeting.

Mr. Niu Gensheng, Non-Executive Director

Mr. Niu Gensheng, aged 63, is a non-executive director of the Company, a member of

the founding team of Yili Group, the founder of Inner Mongolia Mengniu Dairy (Group)

Company Limited and the founder of Laoniu Foundation. Mr. Niu graduated from the

Inner Mongolia University with a degree in Administration and Management and obtained

a Master’s degree in Enterprise Management from the Chinese Academy of Social Sciences

Graduate School. With extensive experience in and insights of China’s dairy industry,

Mr. Niu enjoys high reputation in the industry. In 2007, Mr. Niu was elected as one of

‘‘China’s Most Influential Business Leaders’’ for the fifth year, and was honoured the ‘‘2007

Hong Kong Bauhinia Award.’’ Mr. Niu is devoted to charity. He was on the list of ‘‘China’s

Top 10 Philanthropists’’ published by the Ministry of Civil Affairs of the PRC in 2007 and

ranked third in the ‘‘2007 Hurun Top 10 for Charity’’, and was presented the first and only

‘‘Lifetime Achievement in Philanthropy Award’’ by the ‘‘China Philanthropists List’’ in

2010.

Mr. Niu has entered into a letter of appointment with the Company for a term of three

years. His directorship is subject to retirement by rotation and re-election at the annual

general meetings of the Company in accordance with the Articles. Mr. Niu is entitled to

receive a director’s fee of RMB150,000 per annum. His emoluments are determined with

reference to his duties and responsibilities in the Group and prevailing market conditions

and reviewed by the remuneration committee of the Company (the ‘‘Remuneration

Committee’’).

Save as disclosed above, Mr. Niu has not held any directorships in other public

companies the securities of which are listed on the Stock Exchange or any securities market

overseas in the last three years.

Save as disclosed above, Mr. Niu does not have any relationship with any Directors,

senior management, substantial shareholders or controlling shareholders of the Company

and he does not have any interests in the shares or underlying shares of the Company or its

associated corporations within the meaning of Part XV of the Securities and Futures

Ordinance (the ‘‘SFO’’) as at the Latest Practicable Date.
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Mr. Yau Ka Chi, Independent Non-Executive Director

Mr. Yau Ka Chi, aged 63, was appointed as an independent non-executive director of

the Company in October 2016. Mr. Yau has over 30 years of professional accounting

services experience including 20 years in serving PRC-based enterprises. He had worked for

Ernst & Young in its Hong Kong, Toronto and Beijing offices, with a primary focus in

providing professional services in accounting and audit, initial public offering, and

corporate restructuring, before retiring in September 2015. When he was with Ernst &

Young, Mr. Yau was appointed, among others, as the professional practice director of

Greater China and the assurance leader for China North Region. Mr. Yau is currently an

independent non-executive director of Yihai International Holding Ltd. and China Power

International Development Limited, both companies listed in Hong Kong. Mr. Yau is also

an independent non-executive director of BetterLife Holding Limited, an applicant for

listing in Hong Kong. Mr. Yau holds a professional diploma in company secretaryship and

administration from the Hong Kong Polytechnic (now known as the Hong Kong

Polytechnic University) and is a member of the American Institute of Certified Public

Accountants, the Illinois Certified Public Accountants Society and the Hong Kong Institute

of Certified Public Accountants. Mr. Yau also holds a certified public accountant license

issued by the Illinois Department of Financial and Professional Regulation, the United

States.

Mr. Yau has entered into a letter of appointment with the Company for a term of three

years. His directorship is subject to retirement by rotation and re-election at the annual

general meetings of the Company in accordance with the Articles. Mr. Yau is entitled to

receive a director’s fee of HK$300,000 per annum. His emoluments are determined with

reference to his duties and responsibilities in the Group and prevailing market conditions

and reviewed by the Remuneration Committee.

Save as disclosed above, Mr. Yau has not held any directorships in other public

companies the securities of which are listed on the Stock Exchange or any securities market

overseas in the last three years.

Save as disclosed above, Mr. Yau does not have any relationship with any Directors,

senior management, substantial shareholders or controlling shareholders of the Company

and he does not have any interests in the shares or underlying shares of the Company or its

associated corporations within the meaning of Part XV of the SFO as at the Latest

Practicable Date.

Mr. Yau Ka Chi has submitted an annual confirmation of independence in accordance

with Rule 3.13 of the Listing Rules to the Company. The Board, therefore, considers

Mr. Yau Ka Chi to be independent and believes that he should be re-elected.
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Mr. Simon Dominic Stevens, Non-Executive Director

Mr. Simon Dominic Stevens, aged 55, was appointed as a non-executive director of the

Company in January 2021. Mr. Stevens graduated from Loughborough University in 1988

with a Bsc honours degree in Management Sciences. He started his career in Unilever for 14

years in sales and marketing roles based in U.K., Netherlands and Italy. He joined Arla

Foods in 2002, as a Sales Director in the UK business as part of the UK leadership team

and then became SVP Sales and Marketing where Mr. Stevens spearheaded the development

of major customer partnerships and built a fast-growing branded portfolio helping grow the

UK business from £500 million to £2.5 Billion and from No. 4 in dairy to No.1 supplier in

FMCG. In 2016, Mr. Stevens moved to the newly set-up Europe Zone as Senior Vice

President for Commercial Operations, overseeing the Sales and Marketing functions and

working closely with Arla’s Supply Chain organisation. During this time Mr. Stevens’ focus

was on creating regional growth engines across the brand portfolio and driving a

digitalisation agenda across the sales and marketing functions. In 2020 he moved to Dubai

to lead the MENA business, Arla’s largest region within its International Zone as a Senior

Vice President. In a short space of time Mr. Stevens has applied his considerable leadership

capabilities to work with his country heads and Arla’s joint venture partners to navigate the

business through COVID-19, delivering exceptionally high levels of growth for Arla’s key

brands and customers and maintaining a safe working environment for Arla’s workforce of

around 3,000 colleagues. On 1 January 2021 Mr. Stevens joined Arla’s Executive

Management team as EVP International responsible for all Arla’s International business

and the International supply chain.

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

three years. His directorship is subject to retirement by rotation and re-election at the

annual general meetings of the Company in accordance with the Articles. Mr. Stevens is

entitled to receive a director’s fee of RMB150,000 per annum. His emoluments are

determined with reference to his duties and responsibilities in the Group and prevailing

market conditions and reviewed by the Remuneration Committee.

Save as disclosed above, Mr. Stevens has not held any directorships in other public

companies the securities of which are listed on the Stock Exchange or any securities market

overseas in the last three years.

Save as disclosed above, Mr. Stevens does not have any relationship with any

Directors, senior management, substantial shareholders or controlling shareholders of the

Company and he does not have any interests in the shares or underlying shares of the

Company or its associated corporations within the meaning of Part XV of the SFO as at the

Latest Practicable Date.

Each of Mr. Niu Gensheng, Mr. Yau Ka Chi and Mr. Simon Dominic Stevens has

confirmed that there are no other matters that need to be brought to the attention of the

Shareholders in relation to their re-election and that no other information needs to be

disclosed under paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules.
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CHINA MENGNIU DAIRY COMPANY LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2319)

中國蒙牛乳業有限公司 *

NOTICE IS HEREBY GIVEN that the annual general meeting (the ‘‘Annual General

Meeting’’) of the shareholders of China Mengniu Dairy Company Limited (the ‘‘Company’’)

will be held at Jasmine Room, 1/F., Mandarin Oriental Hong Kong, 5 Connaught Road,

Central, Hong Kong at 11 : 30 a.m. on Wednesday, 2 June 2021 for the following purposes:

1. To review and consider the audited financial statements and the reports of the

directors and the independent auditors for the year ended 31 December 2020.

2. To approve the proposed final dividend of RMB0.268 per share for the year ended

31 December 2020.

3. To re-elect the following directors and authorise the board of directors of the

Company to fix their remuneration:

(a) Mr. Niu Gensheng;

(b) Mr. Yau Ka Chi; and

(c) Mr. Simon Dominic Stevens.

4. To re-appoint Ernst & Young as the auditors of the Company and authorise the

board of directors of the Company to fix their remuneration for the year ending

31 December 2021.

* For identification purpose only
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As special business, to consider and, if thought fit, to pass with or without amendments

the following ordinary resolutions:

ORDINARY RESOLUTIONS

5. ‘‘THAT:

(a) subject to paragraph (b) below, the exercise by the directors of the Company

(the ‘‘Directors’’) during the Relevant Period (as defined in paragraph (c)

below) of all the powers of the Company to repurchase ordinary shares of

HK$0.10 each in the capital of the Company (‘‘Shares’’) on The Stock

Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’) or on any other

stock exchange on which the securities of the Company may be listed and

recognised by the Securities and Futures Commission of Hong Kong and the

Stock Exchange for this purpose, subject to and in accordance with

applicable laws and the requirements of the Rules Governing the Listing of

Securities on the Stock Exchange or of any other stock exchange as amended

from time to time, be and is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of the Shares which may be repurchased

pursuant to the approval in paragraph (a) above shall not exceed ten per cent

(10%) of the aggregate nominal amount of the share capital of the Company

in issue at the date of passing this resolution number 5 set out in this notice of

annual general meeting (‘‘Resolution 5’’) and the said approval shall be

limited accordingly; and

(c) for the purpose of this Resolution 5 :

‘‘Relevant Period’’ means the period from the passing of this Resolution 5

until whichever is 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 by its articles of association or by

any applicable law(s) to be held; and

(iii) the revocation or variation of the authority given to the Directors under

this Resolution 5 by the passing of an ordinary resolution by the

shareholders in general meeting.’’
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6. ‘‘THAT:

(a) subject to paragraph (c) below, the exercise by the Directors during the

Relevant Period (as defined in paragraph (d) below) of all the powers of the

Company to allot, issue and deal with additional Shares and to make or grant

offers, agreements, options and warrants which might require the exercise of

such power be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution set out in this notice of

annual general meeting (‘‘Resolution 6’’) shall authorise the Directors during

the Relevant Period to make or grant offers, agreements, options and

warrants which might require the exercise of such power after the end of the

Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed

conditionally or unconditionally to be allotted and issued (whether

pursuant to an option or otherwise) by the Directors pursuant to the

approval in paragraph (a) of this Resolution 6, otherwise than pursuant to,

(i) a Rights Issue (as hereinafter defined), (ii) any option scheme or similar

arrangement for the time being adopted for the grant or issue to officers

and/or employees of the Company and/or any of its subsidiaries of Shares or

rights to acquire Shares, (iii) any scrip dividend or similar arrangement

providing for the allotment of Shares in lieu of the whole or part of a

dividend on Shares in accordance with the articles of association of the

Company or (iv) any issue of Shares upon the exercise of rights of

subscription or conversion under the terms of any warrants of the

Company or any securities which are convertible into Shares, shall not

exceed 10 per cent (10%) of the aggregate nominal amount of the share

capital of the Company in issue at the date of passing this Resolution 6, and

the said approval shall be limited accordingly;

(d) for the purpose of this Resolution 6 :

‘‘Relevant Period’’ means the period from the passing of this Resolution 6

until whichever is 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 by its articles of association or by

any applicable law(s) to be held; and

(iii) the revocation or variation of the authority given to the Directors under

this Resolution 6 by the passing of an ordinary resolution by the

shareholders in general meeting.
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‘‘Rights Issue’’ means an offer of shares or offer or issue of warrants, options

or other securities giving rights to subscribe for Shares open for a period

fixed by the Directors to the holders of the Shares or any class thereof on the

register on a fixed record date in proportion to their then holdings of such

Shares or class thereof (subject to such exclusion or other arrangements as

the Directors may deem necessary or expedient in relation to fractional

entitlements or legal or practical problems having regard to any restrictions

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

regulatory body or any stock exchange in, any territory outside Hong Kong

applicable to the Company).’’

By order of the Board

Kwok Wai Cheong, Chris

Company Secretary

Hong Kong, 27 April 2021

Notes:

(1) Any member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint

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

proxies, together with powers of attorney or other authorities, if any, under which they are signed or

notarially certified copies thereof, must be deposited with 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 later than 48 hours before the time of the Annual General Meeting.

Completion and delivery of the proxy form will not preclude a member from attending and voting in

person at the meeting if he so wishes.

(2) The register of members of the Company will be closed during the following periods:

(i) from Friday, 28 May 2021 to Wednesday, 2 June 2021 both days inclusive, for the purpose of

ascertaining shareholders’ eligibility to attend and vote at the Annual General Meeting. In order to

be eligible to attend and vote at the Annual General Meeting, all transfer documents accompanied

by the relevant share certificates must be lodged for registration 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 not later than 4 : 30 p.m. on

Thursday, 27 May 2021; and

(ii) on Tuesday, 8 June 2021, for the purpose of ascertaining shareholders’ entitlement to the proposed

final dividend of RMB0.268 per ordinary share of HK$0.10 each in the capital of the Company for

the year ended 31 December 2020. In order to establish entitlements to the proposed final dividend,

all transfer documents accompanied by the relevant share certificates must be lodged for registration

with the Company’s branch share registrar, Computershare Hong Kong Investor Services Limited at

the address as set out in sub-paragraph (i) above not later than 4 : 30 p.m. on Monday, 7 June 2021.
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(3) Where there are joint registered holders of any Share, any one of such persons may vote at any meeting,

either personally or by proxy, in respect of such Share as if he were solely entitled thereto; but if more than

one of such joint holders are present at any meeting personally or by proxy, that the more senior shall

alone be entitled to vote in respect of such Share and, for this purpose, seniority shall be determined by the

order in which the names of the joint holders stand on the register of the relevant joint holding.

(4) With reference to Resolution 3 above, Mr. Niu Gensheng and Mr. Yau Ka Chi will retire by rotation and

Mr. Simon Dominic Stevens will also retire in accordance with the articles of association of the Company

and, being eligible, offer themselves for re-election at the Annual General Meeting. Details of the above

Directors are set out in Appendix II to the circular dated 27 April 2021.

(5) Taking into account of the recent development of the epidemic caused by coronavirus disease 2019

(COVID-19), the Company will implement the following prevention and control measures at the Annual

General Meeting against the epidemic to protect the shareholders from the risk of infection:

(i) Compulsory body temperature checks

(ii) Mandatory health declaration

(iii) Wearing of surgical face mask for each attendee

(iv) No distribution of corporate gift or provision of refreshment

Details are set out on pages 2 to 3 of the circular dated 27 April 2021.
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