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In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“Annual General Meeting” the annual general meeting of the Company to be held
at No. 4589 Wai Qing Song Road, Qingpu District,
Shanghai, the PRC on 25 June 2015 at 2:00 p.m.;

“Articles” the articles of association of the Company;

“Board” the board of Directors;

“Company” New Focus Auto Tech Holdings Limited, a company
incorporated in Cayman Islands with limited liability,
whose shares are listed on the Main Board of the Stock
Exchange;

“Connected Person(s)” the meaning ascribed to it under the Listing Rules;

“Directors” directors of the Company;

“Group” the Company and its subsidiaries;

“HK$” Hong Kong dollars;

“Hong Kong” The Hong Kong Special Administrative Region of the
PRC;

“Issuance Mandate” as defined in paragraph 2(a) of the Letter from the
Board in this circular;

“Latest Practicable Date” 20 April 2015, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular;

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange (as amended from time to time);

“Memorandum” the memorandum of association of the Company;

“PRC” the People’s Republic of China, which for the purpose
of this circular excludes Hong Kong, the Macao
Special Administrative Region of the People’s
Republic of China and Taiwan;

“Register” the register of members of the Company;
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“Repurchase Mandate” as defined in paragraph 2(b) of the Letter from the
Board in this circular;

“RMB” Renminbi, the lawful currency of the PRC;

“Securities and Futures
Ordinance”

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

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

“Shareholder(s)” holder(s) of Shares;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Subsidiary” a company which is for the time being and from time
to time a subsidiary (within the meaning of Section 15
of the Companies Ordinance (Chapter 622 of the Laws
of Hong Kong) (as amended from time to time) or the
laws of the Cayman Islands) of the Company whether
that company is incorporated in Hong Kong, the
Cayman Islands or elsewhere;

“Takeovers Code” the Codes on Takeovers and Mergers and Share
Buy-backs; and

“%” per cent.
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To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR
GENERAL MANDATES TO

ISSUE AND TO REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in
respect of the resolutions to be proposed at the Annual General Meeting for (i) the
granting of the Issuance Mandate to the Directors; (ii) the granting of the Repurchase
Mandate to the Directors; (iii) the extension of the Issuance Mandate by adding to it the
aggregate nominal amount of the Shares repurchased by the Company under the
Repurchase Mandate; and (iv) the re-election of Directors, and to seek your approval of
the relevant ordinary resolutions relating to those matters at the Annual General Meeting.

* For identification purpose only
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2. GENERAL MANDATES TO ISSUE AND TO REPURCHASE SHARES

Pursuant to the resolutions passed by the shareholders on 25 June 2014, general
mandates were granted to the Directors to repurchase and issue shares respectively. Such
general mandate will lapse at the conclusion of the Annual General Meeting.

Ordinary resolutions will be proposed at the Annual General Meeting to approve
the granting of general mandates to the Directors:

(a) to allot, issue or deal with Shares of an aggregate nominal amount of up to
20% of the aggregate nominal amount of the share capital of the Company in
issue on the date of passing of such resolution (the “Issuance Mandate”),
namely, up to a maximum of 752,233,002 Shares on the basis of 3,761,165,012
Shares in issue as at the Latest Practicable Date and assuming no further
Shares will be issued or repurchased by the Company before the Annual
General Meeting;

(b) to purchase Shares on the Stock Exchange of an aggregate nominal amount of
up to 10% of the aggregate nominal amount of the share capital of the
Company in issue on the date of passing of such resolution (the “Repurchase
Mandate”), namely, up to a maximum of 376,116,501 Shares on the basis of
3,761,165,012 Shares in issue as at the Latest Practicable Date and assuming no
further Shares will be issued or repurchased by the Company before the
Annual General Meeting; and

(c) conditional on the passing of resolutions to grant the Issuance Mandate and
the Repurchase Mandate, to extend the Issuance Mandate by an amount
representing the aggregate nominal amount of the Shares repurchased by the
Company pursuant to and in accordance with the Repurchase Mandate.

The Issuance Mandate and Repurchase Mandate will continue in force until the
conclusion of the next annual general meeting of the Company held after the Annual
General Meeting or any earlier date as referred to in ordinary resolutions nos. 4A and 4B
set out in the notice of Annual General Meeting. The Directors are seeking the grant of the
Issuance Mandate to issue Shares and the Repurchase Mandate to repurchase Shares to
give the Company the flexibility to do so if and when appropriate.

In accordance with the requirements of the Listing Rules, the Company is required
to send to the Shareholders an explanatory statement containing all the information
reasonably necessary to enable them to make an informed decision on whether to vote for
or against the granting of the Repurchase Mandate. The explanatory statement as required
by the Listing Rules in connection with the Repurchase Mandate is set out in Appendix I to
this circular.
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3. RE-ELECTION OF DIRECTORS

Mr. Hung Wei-Pi, John, Mr. Du Jinglei, Mr. Lin Lei and Mr. Zhang Xiaoya will retire
from office in accordance with the Articles of the Company. All of the above Directors,
being eligible, will offer themselves for re-election.

Mr. Lin Lei and Mr. Zhang Xiaoya, the independent non-executive Directors, both
have confirmed independence with reference to the factors set out in Rule 3.13 of the
Listing Rules. The nomination committee of the Company is also responsible for, inter
alia, assessing the independence of independent non-executive Directors. On 19 March
2015, the nomination committee of the Company assessed the independence of the
individual independent non-executive Directors based on the independence criteria as set
out in Rule 3.13 of the Listing Rules, and considered that all independent non-executive
Directors including, Mr. Lin Lei and Mr. Zhang Xiaoya remained independent.

The biographical details of each of the retiring Directors who will offer themselves
for re-election, as required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules,
are set out in Appendix II to this circular.

4. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 16 to 20 of this circular.
At the Annual General Meeting, resolutions will be proposed to approve, inter alia, the
granting of the Issuance Mandate, the Repurchase Mandate, the extension of the Issuance
Mandate by the addition thereto of the aggregate nominal amount of the Shares
repurchased by the Company pursuant to the Repurchase Mandate and the re-election of
Directors.

A form of proxy for use at the Annual General Meeting is enclosed with this circular.
To be valid, the form of proxy, together with the power of attorney or other authority, if
any, under which it is signed, or a notarially certified copy of that power or authority must
be deposited at the Hong Kong branch share registrar and transfer office of the Company,
Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed
for the holding of the meeting or any adjourned meeting. Completion and return of the
form of proxy will not preclude any member of the Company from attending the meeting
or any adjournment thereof and voting in person if he so wishes and in such event, the
form of proxy will be deemed to be revoked.

5. RECOMMENDATION

The Directors consider that the granting and extension of the Issuance Mandate, the
granting of the Repurchase Mandate and the re-election of Directors are fair and
reasonable and in the best interests of the Company and its Shareholders. Accordingly, the
Directors recommend the Shareholders to vote in favour of the relevant resolutions to be
proposed at the Annual General Meeting.
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6. GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendix I
(Explanatory Statement on the Repurchase Mandate) and Appendix II (Details of the
Directors proposed to be re-elected at the Annual General Meeting) to this circular.

Pursuant to the Listing Rules, voting by poll is mandatory at all general meetings
(except where the chairman of the meeting, in good faith, decides to allow a resolution
which relates purely to a procedural or administrative matter to be voted on by a show of
hands). The chairman of the Annual General Meeting will exercise his power under article
66 of the Articles to demand a poll on each of the resolutions to be proposed at the Annual
General Meeting. Results of the poll voting will be announced following the conclusion of
the meeting.

Yours faithfully,
On behalf of the Board

Ying Wei
Chairman

LETTER FROM THE BOARD
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This is the explanatory statement required under the Listing Rules to be sent to the
Shareholders to enable them to make an informed decision 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
3,761,165,012 Shares.

Subject to the passing of the proposed resolution in respect of the granting of the
Repurchase Mandate and assuming no further Shares will be issued or repurchased prior
to the Annual General Meeting, the Company will be allowed under the Repurchase
Mandate to repurchase a maximum of 376,116,501 Shares (representing 10% of the Shares
in issue as at the date of granting of the Repurchase Mandate) during the period from the
passing of the resolution relating to the Repurchase Mandate up to 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 any
applicable law or the Articles to be held; and (iii) the revocation or variation of the
Repurchase Mandate by ordinary resolution of the Shareholders in general meeting.

2. REASON FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the
Company and its Shareholders. Such repurchase may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the net asset value and/
or earnings per Share of the Company and will only be made when the Directors believe
that such repurchase will benefit the Company and its Shareholders.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for
such purpose in accordance with the Memorandum, the Articles, the laws of the Cayman
Islands, the Listing Rules and/or any other applicable laws. Repurchases pursuant to the
Repurchase Mandate will be made out of the profits of the Company or the proceeds of a
fresh issue of shares made for such purpose or, subject to the Articles and the laws of the
Cayman Islands, out of capital. Any premium payable on a repurchase over the par value
of the Shares to be repurchased must be provided from out of the profits of the Company
or out of the credit of the share premium account of the Company or, subject to the Articles
and the laws of the Cayman Islands, out of capital.

There might be an 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 2014 in the event that
the repurchase of Shares were to be carried out in full at any time during the proposed
repurchase period. However, the Directors do not propose to exercise the repurchase of
Shares to such extent as would, in the circumstances, have a material adverse effect on the
working capital requirements or the gearing levels of the Company which in the opinion
of the Directors are from time to time appropriate for the Company.

APPENDIX I EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE
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4. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange during each of the previous twelve months and up to the Latest Practicable Date
were as follows:

Highest Lowest
HK$ HK$

2014
April 0.66 0.56
May 0.60 0.415
June 0.63 0.47
July 0.66 0.51
August 0.66 0.50
September 0.61 0.48
October 0.53 0.465
November 0.55 0.44
December 0.57 0.47

2015
January 0.56 0.47
February 0.50 0.45
March 0.85 0.475
April (up to the Latest Practicable Date) 1.06 0.74

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to
the Repurchase Mandate and in accordance with the Memorandum, the Articles, the
Listing Rules and the applicable laws of the Cayman Islands.

6. DIRECTORS AND CONNECTED PERSONS

As at the Latest Practicable Date, to the best of the knowledge of the Directors
having made all reasonable enquiries, none of the Directors nor, any of their respective
associates (as defined in the Listing Rules), have any present intention to sell any Shares to
the Company or its subsidiaries under the Repurchase Mandate if such Repurchase
Mandate is approved by the Shareholders and exercised.

No connected persons (as defined in the Listing Rules) have notified the Company
that they have a present intention to sell Shares to the Company or its subsidiaries, or have
undertaken not to do so, in the event that the Repurchase Mandate is approved by the
Shareholders and exercised.

APPENDIX I EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE
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7. TAKEOVERS CODE

If on the exercise of the powers to repurchase 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 for the purposes of Rule 32 of the
Takeovers Code. As a result, a Shareholder or a group of Shareholders acting in concert
could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the
Directors, CDH Fast Two Limited held approximately 55.2% of the issued share capital of
the Company, and was the substantial shareholder (as defined under the Listing Rules) of
the Company. In the event that the Directors should exercise the proposed Repurchase
Mandate in full, on the basis that no further Shares are issued or repurchased, and
assuming that there is no conversion of the Convertible Bonds (as defined in the
announcement of the Company dated 26 June 2013), its interests would be increased to
approximately 61.3% of the issued share capital of the Company. The Directors believe
that such an increase of shareholding will not give rise to an obligation to make a
mandatory offer under Rules 26 and 32 of the Takeovers Code. Based on the information
known to date, the Directors are not aware of any consequences which would arise under
the Takeovers Code as a result of any repurchases pursuant to the Share Repurchase
Mandate.

The Directors will not exercise the Repurchase Mandate to the extent that the
number of Shares held by the public would be falling below the prescribed minimum
percentage of 25% of the issued shares capital of the Company.

8. SHARE REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any Shares on the Stock Exchange during the six
months immediately prior to the Latest Practicable Date.

APPENDIX I EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE
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The following sets out the details of the Directors who will retire from office and
being eligible for re-election at the Annual General Meeting.

Mr. Hung Wei-Pi, John

Experience

Mr. Hung, aged 54, has been a non-executive Director and Vice Chairman of
the Company since August 2013. Mr. Hung is a member of the Company’s Strategy
Committee.

Mr. Hung graduated from Chung Yuan Christian University in Taiwan (台灣中
原大學) with a bachelor ’s degree in commerce in 1982. In March 1994, Mr. Hung
established Shanghai New Focus Auto Parts Co., Ltd. He assumed the positions of
both the director and general manager. In 2001, Mr. Hung established Shanghai New
Focus Auto Repair Services Co., Ltd. He served as the Chairman of the Company
from February 2005 to August 2013. He is the brother of Ms. Hung Ying-Lien, the
Chief Operating Officer of the Company.

Mr. Hung did not hold any directorship in the last three years in any other
public companies the securities of which are listed on any securities market in Hong
Kong or overseas.

Length of Service

Mr. Hung has been appointed by the Company for a term of three years
subject to retirement by rotation in accordance with the Articles.

Relationships

Save as disclosed above, Mr. Hung has no relationship with any Directors,
senior management or substantial Shareholders (as defined in the Listing Rules) or
controlling Shareholders (as defined in the Listing Rules) of the Company.

Interest in Shares

So far as the Directors are aware, as at the Latest Practicable Date, Mr. Hung is
interested in 162,462,120 Shares (within the meaning of Part XV of the Securities and
Futures Ordinance).

APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING
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Director’s emoluments

Mr. Hung has entered into a service agreement with the Company for a term of
three years commencing from 28 August 2013, subject to retirement by rotation in
accordance with the Articles. Pursuant to the service agreement, Mr. Hung is not
entitled to any remuneration from the Company. In addition, Mr. Hung is entitled to
a discretionary bonus payable at or before the year end at the discretion of the
Board. Mr. Hung did not receive any discretionary bonus for the year ended 31
December 2014.

Matters that need to be brought to the attention of the Shareholders

Save as disclosed herein, there is no other information to be disclosed
pursuant to the requirements of Rules 13.51(2)(h) to (v) of the Listing Rules and
there are no other matters concerning Mr. Hung that need to be brought to the
attention of the Shareholders.

Mr. Du Jinglei

Experience

Mr. Du, aged 37, has been a non-executive Director of the Company since
August 2013. Mr. Du is a member of the Company’s Audit Committee.

Mr. Du graduated with a bachelor ’s degree in mechanical engineering and a
master ’s degree in measurement technology and instrumentation from Tsinghua
University (清華大學) in July 2000 and July 2002, respectively. He has been
employed by Ding Hui Investment Management (Tianjin) Company Limited (鼎輝股
權投資管理（天津）有限公司) since August 2006, and his current position is executive
director who is in charge of deal sourcing and executions. Prior to joining CDH,
from August 2002 to August 2006, Mr. Du worked as an assistant manager in KPMG
China and was responsible for certain IPO audit and other audit assurance
engagements.

Mr. Du did not hold any directorship in the last three years in any other public
companies the securities of which are listed on any securities market in Hong Kong
or overseas.

Length of Service

Mr. Du has been appointed by the Company for a term of three years subject to
retirement by rotation in accordance with the Articles.

APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
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Relationships

Save as disclosed herein, Mr. Du has no relationship with any Directors, senior
management or substantial Shareholders (as defined in the Listing Rules) or
controlling Shareholders (as defined in the Listing Rules) of the Company.

Interest in Shares

So far as the Directors are aware, as at the Latest Practicable Date, Mr. Du does
not have any interest in the Shares (within the meaning of Part XV of the Securities
and Futures Ordinance).

Director’s emoluments

Mr. Du has entered into a service agreement with the Company for a term of
three years commencing from 28 August 2013, subject to retirement by rotation in
accordance with the Articles. Pursuant to the service agreement, Mr. Du is not
entitled to any remuneration from the Company. In addition, Mr. Du is entitled to a
discretionary bonus payable at or before the year end at the discretion of the Board.
Mr. Du did not receive any discretionary bonus for the year ended 31 December
2014.

Matters that need to be brought to the attention of the Shareholders

Save as disclosed herein, there is no other information to be disclosed
pursuant to the requirements of Rules 13.51(2)(h) to (v) of the Listing Rules and
there are no other matters concerning Mr. Du that need to be brought to the attention
of the Shareholders.

Mr. Lin Lei

Experience

Mr. Lin, aged 47, has been an independent non-executive Director of the
Company since August 2013. Mr. Lin is a member of the Company’s Audit
Committee, Nomination Committee and the chairman of the Strategy Committee.

Mr. Lin received a bachelor ’s degree in Applied Economic Mathematics from
the Renmin University of China (中國人民大學) in 1990. He is the founder and
Chairman of the Board of Sinotrust International Information & Consulting (Beijing)
Co., Ltd. (新華信國際信息諮詢（北京）有限公司) (“Sinotrust”). Prior to founding
Sinotrust in 1992, from 1990 to 1992, Mr. Lin worked at the Ministry of Foreign
Economic Relation and Trade (對外經濟貿易部). Mr. Lin is currently a member of the
European Society for Opinion and Marketing Research (ESOMAR)
(歐洲民意與市場研究協會) and the American Marketing Association (AMA) (美國市
場營銷協會). Mr. Lin is also vice president of China Association of Market
Information and Research (CAMIR) (中國市場信息調查業協會), a council member of
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Society of Automotive Engineers of China (SAE) (中國汽車工程學會), commissioner
of the expert committee of China Automobile Dealers Association (CADA) (中國汽
車流通協會).

Mr. Lin is currently an independent non-executive director of Synuta
International Inc. (Nasdaq code: SYUT), Xiezhong International Holdings Limited
(stock code: 3663) and CAR Inc (stock code: 699).

Save as disclosed above, Mr. Lin did not hold any directorship in the last three
years in any other public companies the securities of which are listed on any
securities market in Hong Kong or overseas.

Length of Service

Mr. Lin has been appointed by the Company for a term of three years subject
to retirement by rotation in accordance with the Articles.

Relationships

Mr. Lin has no relationship with any Directors, senior management or
substantial Shareholders (as defined in the Listing Rules) or controlling
Shareholders (as defined in the Listing Rules) of the Company.

Interest in Shares

So far as the Directors are aware, as at the Latest Practicable Date, Mr. Lin does
not have any interest in the Shares (within the meaning of Part XV of the Securities
and Futures Ordinance).

Director’s emoluments

Mr. Lin has entered into a letter of appointment with the Company for a term
of three years commencing from 28 August 2013, subject to retirement by rotation in
accordance with the Articles. Pursuant to the letter of appointment, Mr. Lin is
currently entitled to an annual fee of RMB100,000 which is subject to annual review
by the Board and is determined on the basis of his role in the Group, responsibilities
and experience and the prevailing market rates.

Matters that need to be brought to the attention of the Shareholders

Save as disclosed herein, there is no other information to be disclosed
pursuant to the requirements of Rules 13.51(2)(h) to (v) of the Listing Rules and
there are no other matters concerning Mr. Lin that need to be brought to the
attention of the Shareholders.
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Mr. Zhang Xiaoya

Experience

Mr. Zhang, aged 52, has been an independent non-executive Director of the
Company since March 2015. Mr. Zhang is a member of the Company’s
Remuneration Committee, Nomination Committee and Strategy Committee.

Mr. Zhang is a graduate of the Shandong University (山東大學) and the school
of management at the Beijing University of Aeronautics and Astronautics (北京航空
航天大學) and is a senior engineer. Mr. Zhang is the chairman of Beijing
Xindajiading Investment Company (北京信達嘉鼎投資公司), an independent
non-executive director of China Mengniu Diary Company Limited (中國蒙牛乳業有
限公司) (Stock Code: 02319), an independent director of Syswin Inc. (思源經紀),
which was listed on the New York Stock Exchange until April 2013, and an
independent director of Guangzhou Zhujiang Digital Group (廣州珠江數碼集團).
Mr. Zhang has previously served as a director and president of AirMedia Group Inc.
(航美傳媒集團) (NASDAQ: AMCN) and the chairman of Unibank Media (銀廣通傳媒
集團), and is experienced in the management of media operations and initial public
offering.

Save as disclosed above, Mr. Zhang did not hold any directorship in the last
three years in any other public companies the securities of which are listed on any
securities market in Hong Kong or overseas.

Length of Service

Mr. Zhang has been appointed by the Company for a term of three years
subject to retirement by rotation in accordance with the Articles.

Relationships

Mr. Zhang has no relationship with any Directors, senior management or
substantial Shareholders (as defined in the Listing Rules) or controlling
Shareholders (as defined in the Listing Rules) of the Company.

Interest in Shares

So far as the Directors are aware, as at the Latest Practicable Date, Mr. Zhang
does not have any interest in the Shares (within the meaning of Part XV of the
Securities and Futures Ordinance).

Director’s emoluments

Mr. Zhang has entered into a letter of appointment with the Company for a
term of three years commencing from 20 March 2015, subject to retirement by
rotation in accordance with the Articles. Pursuant to the letter of appointment, Mr.
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Zhang is currently entitled to an annual fee of RMB100,000 which is subject to
annual review by the Board and is determined on the basis of his role in the Group,
responsibilities and experience and the prevailing market rates.

Matters that need to be brought to the attention of the Shareholders

Save as disclosed herein, there is no other information to be disclosed
pursuant to the requirements of Rules 13.51(2)(h) to (v) of the Listing Rules and
there are no other matters concerning Mr. Zhang that need to be brought to the
attention of the Shareholders.
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NEW FOCUS AUTO TECH HOLDINGS LIMITED
新焦點汽車技術控股有限公司*
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 360)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of New Focus Auto
Tech Holdings Limited (the “Company”) will be held at No. 4589 Wai Qing Song Road,
Qingpu District, Shanghai, the PRC on 25 June 2015 at 2:00 p.m. for the purpose of
transacting the following business:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the
Company and its subsidiaries and the reports of the Directors and the
Auditors for the year ended 31 December 2014;

2. A. To re-elect the following retiring Directors:

(i) Mr. Hung Wei-Pi, John as a non-executive Director;

(ii) Mr. Du Jinglei as a non-executive Director;

(iii) Mr. Lin Lei as an independent non-executive Director; and

(iv) Mr. Zhang Xiaoya as an independent non-executive Director.

B. To authorise the Board of Directors to fix the remuneration of all
Directors of the Company;

3. To re-appoint KPMG as the Auditors of the Company and to authorise the
Board of Directors to fix their remuneration;

* For identification purpose only
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4. To consider and, if thought fit, pass with or without amendments the
following resolutions as ordinary resolutions:

A. “THAT:

(a) subject to paragraph (c) below, the exercise by the Directors of the
Company during the Relevant Period (as hereinafter defined) of
all the powers of the Company to allot, issue and deal with
additional shares in the capital of the Company and to make or
grant offers, agreements and options, including warrants to
subscribe for shares, which might require the exercise of such
powers be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall be in addition to any
other authorisation given to the Directors of the Company and
shall authorise the Directors of the Company during the Relevant
Period to make or grant offers, agreements and options, including
warrants to subscribe for shares, which might require the exercise
of such powers after the end of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant
to an option or otherwise) by the Directors of the Company
pursuant to the approval in paragraph (a) above, otherwise than
pursuant to a Rights Issue (as hereinafter defined) or any issue of
shares of the Company on the exercise of the Subscription rights
attaching to any warrants which may be issued by the Company
from time to time or on the exercise of any options granted under
the share option scheme of the Company or an issue of shares in
lieu of the whole or part of a dividend on shares in accordance
with the articles of association of the Company, shall not exceed
20 per cent. of the aggregate nominal amount of the share capital
of the Company in issue at the date of passing this resolution, and
the said approval shall be limited accordingly; and

(d) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this
resolution 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 any
applicable law or the articles of association of the Company
to be held; and
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(iii) the passing of an ordinary resolution of the Company in
general meeting revoking or varying the authority set out in
this resolution.

“Rights Issue” means an offer of shares open for a period fixed by
the Directors of the Company to holders of shares whose names
appear on the register of members of the Company on a fixed
record date in proportion to their then holders of such shares
(subject to such exclusions or other arrangements as the Directors
of the Company may deem necessary or expedient in relation to
fractional entitlements or having regard to any restrictions or
obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any
territory applicable to the Company).”

B. “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors of the
Company during the Relevant Period (as hereinafter defined) of
all the powers of the Company to repurchase its shares on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or
on any other stock exchange on which the shares may be listed
and which is recognised by the Securities and Futures
Commission and the Stock Exchange for this purpose, subject to
and in accordance with all a applicable laws and/or the
requirements of the Stock Exchange or of any other stock
exchange as amended from time to time, be and is hereby
generally and unconditionally approved;

(b) the aggregate nominal amount of securities authorised to be
repurchased by the Company pursuant to the approval in
paragraph (a) above during the Relevant Period shall not exceed
10 per cent. of the aggregate nominal amount of the share capital
of the Company in issue at the date of passing this resolution and
the said approval shall be limited accordingly; and

(c) for the purposes of this resolution:

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

(i) the conclusion of the next annual general meeting of the
Company;
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(ii) the expiration of the period within which the next annual
general meeting of the Company is required by any
applicable law or the articles of association of the Company
to be held; and

(iii) the passing of an ordinary resolution of the Company in
general meeting revoking or varying the authority set out in
this resolution.”

C. “THAT conditional on the passing of the resolutions set out in
paragraphs 4A and 4B of the notice convening this meeting, the general
mandate granted to the Directors of the Company and for the time being
in force to exercise the powers of the Company to allot, issue and deal
with additional shares pursuant to the resolution set out in paragraph
4A of the notice convening this meeting be and is hereby extended by
the addition to the aggregate nominal amount of the share capital of the
Company which may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors of the Company
pursuant to such general mandate of an amount representing the
aggregate nominal amount of the share capital of the Company
repurchased by the Company under the authority granted pursuant to
the resolution set out in paragraph 4B of the notice convening this
meeting, provided that such extended amount shall not exceed 10 per
cent. of the aggregate nominal amount of the share capital of the
Company in issue as at the date of passing this resolution.”

By Order of the Board
Ying Wei
Chairman

Hong Kong, 28 April 2015

Registered Office:

Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman
KY1-1111
Cayman Islands

Principal place of business in Hong Kong:

5/F., 180 Hennessy Road
Wan Chai
Hong Kong
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Notes:

1. Any member of the Company entitled to attend and vote at the above meeting is entitled to appoint a
proxy to attend and vote instead of him. A proxy need not be a member of the Company. A member who
is holding two or more shares of the Company is entitled to appoint more than one proxies to attend and
vote in his stead. If more than one proxies are appointed, the appointment shall specify the number and
class of shares in respect of which each such proxy is so appointed.

2. To be valid, the form of proxy, together with the power of attorney or other authority, if any, under which
it is signed, or a notarially certified copy of that power or authority must be deposited at the Hong Kong
branch share registrar and transfer office of the Company, Computershare Hong Kong Investor Services
Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48
hours before the time appointed for the holding of the meeting or any adjourned meeting thereof.
Completion and return of the form of proxy will not preclude any member from attending the meeting or
any adjournment thereof and voting in person if he so wishes and in such event, the form of proxy will be
deemed to be revoked.

3. The register of members of the Company will be closed from Tuesday, 23 June 2015 to Thursday, 25 June
2015 (both dates inclusive) during which period no transfer of shares will be registered. In order to be
entitled to attend the annual general meeting, all transfers accompanied by the relevant share certificates
must be lodged with the Company’s Hong Kong Branch Share Registrar and transfer office,
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 Monday, 22 June 2015.

4. As at the date hereof, the Directors of the Company are: executive Director – Zhang Jianxing;
non-executive Directors – Ying Wei, Wang Zhenyu, Hung Wei-Pi John and Du Jinglei; and independent
non-executive Directors – Hu Yuming, Lin Lei and Zhang Xiaoya.
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