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DEFINITIONS

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

following meanings:
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AGMN® jce
¢
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H'ag K*ag”
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13 Ay i1 2012
To the Shareholders

Dea Si * Madax,

NOTICE OF ANNUAL GENERAL MEETING
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
PROPOSED REFRESHMENT OF SCHEME MANDATE LIMIT
AND
RE-ELECTION OF RETIRING DIRECTORS

1. INTRODUCTION

A he AGM [' be held *a F ida_, 18 Max2012, fe O disa Res'luti.r.s illbe 5 *;°%sed, am*ag
' Pe gﬁf.gs, t. g an, t. pe Di ec t. s gene al ;ra.-.dates t. all® , issue aad deal ig1 ae  Sha es aad t.

t W
° 0 N s . . 0 0 .
];c'_au' chase the: Sha es, L A2 e\‘the Re-electl a f Retl iag Di ec, s aad ¢ ef esh the géhen e Mar.date
iz,
t

* For identification purpose only
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.The su 5'se *f this ci cula is [' gi e“}:u the AGM N°* gce, [' s ! iq.e ):u §')lgl iaf® }I‘ati.h
ega diag, gle Sha e Issue Maada & Ihe Reju chase Maz.date, g*-e ef eshnre.‘.t f the chesxe Maf.date
oL : ¢ -0 (] [ . [ ] (] (] (] (] (]

Lizxi_ aad iaf wal o "o the el ing Di ec s | be e-elected, as ell as t seek 3‘u azy a\L f the

O dinma xRes'luti”-.s ela ti“g t. these ma esa, the AGM.
2. GENERAL MANDATES

A the AGM, seza ae * dima _ es'lui®as ill be 3 *3°sed [' ef esh Ihe gene al waada s gi &

t. the Di ec t. s (1) t. all'f issue aad °* the ise Yfeal ith Sha es a* texceedi.‘.g 20% °f the agg ega e
At winal aﬂ‘.UAt.f thf: issued Sha es as a the da[e *'f jassiag 'f the es'luti.a; (ii) t. exe cise all ;* e's
'f pe C'xjan t. esu chase issued aad full _ yaid Sha es uj t. a waxizux °f 10% °f e agg egae
a' winal z:m"u.‘.t 't the: issued Sha es a, the date 'f jassiag °f the es'luti'c.; (iii) t. ex,tca.md g‘le gene al
fraada[e g aated t. e Di ec [' s t. all® ¢ issue aad deal ith addi i* aal Sha es as ﬂ‘ehti.hed im ga ag agh
(i) ab® e“b the ax U, €y esef.tiz.g gle agg ega e A inal afr'uz.['f g*-e sha e ca;ital 'f g]e C.H‘;jabx
eyu chased b the C'xyan_ uade the geac al frar.date g an.ted t. the Di ec t. s as weni'aed in
sa ag agh (ii) ab® e\.‘The Sha e Issue Ma‘».date aad gle Reyu chase Mar.date ill be 'c1\1~id f o the da[e 't
sassiag *f gle ele 4 es'luti'r. agy i&g gle same ug [' the ea lies['f (a the da[e 'f gle aex  asaual
geae al wee ing *f g‘le C'xjaa_; (b) the date b V')hich e nex  amaual geae al xwee ti“g 'f the C'wjam

is % ui ed . be heldb_la °* bkif a ﬁ'cles 'fxass.cia i'a* (0 the da[e uz*a hich such auth° it}\is
e '\lfed ' a\‘ied b_aa dima _ es luti a'f gle sha eh’lde s ia a geac al wee til—.g 'f gle C'fr_qaax The
exif g.'.g.gec.e al rraada £s y issu.e aad eju chase Shaes g a.nted t. the Di .ec *su suaa t. the * disa

es lutl a gassed bxthe Sha eh’lde s a, the amnual geae al mree g held "a 18 Max2011 W111 expiea

the AGM.

As a the La testP ac ticable Da & gle issued sha e ca;ital 'f the C'n‘; am c'n‘; ised 1,632,928,659
Sha es. Assuziag a' issue °f ae Shaes * ejuchase *f Shaes b pe C'wyan f'w he Lages,
P ac ticable Date up t. aad iacludiag the date 't the AGM, the Sha e Issue Ma.‘.date will aug‘f ize the
Di ec [. s t. issue aad all® LUz ; 326,585,731 r.eW Sha es.

An ex;lac.at' xstatefrec.tc':.taining all ele E\Qti“f. fra‘ti'.‘. elati.mg t. the s *3"sed Reyu chase
Maada ¢ is se ‘U ia Ajjeadix I ; glis ci cula . The iaf® frati ala gle explama [' xs[atefrer.[; ' iges

u igl iaf® frati a eas’nabl_ secessa . ' emable ‘u t. wake amiaf® wed decisi®a 'nwheg\e [' ‘e

"3
0 . [] -0 (] [ ] . (]
B‘ agaias the es lutl n gan the Di ec, s the Reju chase Ma.ndate.

3. REFRESHMENT OF THE EXISTING SCHEME MANDATE LIMIT

The C*xjan_ ad®; ted the Sha e Oy ti.m Schese az; * ed b V"a)"f

c';qaf.x'f. 2 Juse;2003. Usde  he ules 'f fe Sha e Oy ti'f. Schese:—

. T )
V"1“6:,». es lutl a f the

(1) the auzbe °f Sha es subject t. O; ti'r.s Patﬂ‘axbe g af.ted shall ' texceed 10% *f gle
Sha es ia issue a, the da[e ‘fagy * e@"f Ihe Sha e Oy ti.“ Schexe * °f Pe ef eshn’e.st'f

the Schexe Mac.date Liﬂ’if'
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(i) the C.ﬂ‘gahxﬂ‘a seek Sha eh'lde s’ az; ° a& [' ef esh the Schere Mar.date Liﬂ‘i[.
H' e R the Sche:sre Mar.date Li;ri[as ef eshed shall f.'texceed 10% *f gle Sha es ia
issue as a_ he date 'f the af® esaid Sha eh®lde s” az; * a‘L 0;i%as ;e i;usl g ac.ted uade

e Sha e Oy ti.“ Schexe aad * gle shae *; g'z. schemes *f the C'xjan_ (iacludiag th'se

us aadiag, cancelled, lagsed im acc® daace ith the schexes * exe cised *; ti.“s) ill &' ¢
be c ua ted f* he ju 5°se *f calcula ti.‘.g the \g'che:re Ma.mdatf: Lifritas ef eshed. A ci cula
fr.ustbe sea, t. Sha eh'lde s i C.AﬂeCtl.A wlth the wee jng atwhwh thel agy * a&wlll be
s ught;

(iii) the C'xjan_ma_seek seza age agp ' al 't thf: Sha eh'lde s ia geae al freetir.g t. g an
O; ti'.».s be "ad gle Schexre Maada e Lixi, * ja gCigahS specificall ide.atified b the

. . .o te t v X, X

C H‘;a(.xbef e the af” esaid Sha eh’lde s’ wee (g V')he e such agy 2\1‘15 s ughl; aad

i) e * gall liri ‘a he sumbe 'f Shaes hich wa_ be issued u;’a pe exe cise 'f all

us tamdi.-.g O; tl aS g ac.ted aad e ' beexe cised uade the Sha e O3 ti'.‘. Schexe and an

e shae *; i'aschewes *f g}(tl'tsr am_#US &' iaagg egae exceed 30% *f he ° al
2 ! e Clag W™t t pe

auzrbe *f Sha es imissue f *x jme ; jme.

Afte ef eshwea, °f the Schesxe Mar.da[e Lifritas agy e\g b the Sha eh'lde s atlas[ ea’s
aaaual geae al free[iz.g f gle C'sxjaa_held *a 18 Ma_ 2011, a° O;ti as eeg a.ated uade the Sha e
0; ti',. Schewe. As such, 72,234,125 O, g'ns fraxbe gangd usde he Sha'e Oy ti..'. Schesre bef® e he
enewal 'f the Schexe Mar.da[e Liﬂ‘it.

Asa heLags P acjcable Dag, a t' al *f 201,645,600 O ti'f.s, ey esen jag 12.35% 't pe issued
sha e cazi al *f he C*'xjaa_, had beea g af.ted t. sa tici‘; ans Which exained 'uts tar.di‘».g siace gle da £
*fad®; (i'.‘. 'f he Sha e Oy ti\». Schexre. Of hese 'u[s andiag Op g%.s, 1,200,000 O g',as eeganed
t’ M . Waag Hui, 4,180,000 O; ti'.ﬂ.s Joeean ed t’ D . Tang Zheaxing aad 450,000 Oy i"as had beea
' M . Zhea Zhijie (all beiag Di ec t' s). The exainiag 195,815,600 O ti‘bs e ean ed ['

t
' the sa tici;,af.ts 'f gle Sha e Oj; g':. Schese.

g an.[ed

As the C'xjaa_had iac eased its [' tal auzbe *f issued Sha es siace the da[e ‘fagy E\I‘bxthe
Sha eh®lde s *f he Schexe Maada e Liwi,a ef eshfref.t 'f gle Sche:xre Maada e Lifri[ ‘uld iac ease
the t. tal auxbe °*f %, ti'.'.s that the Di ec. s fraxg a.».tu.‘.de the Sha e Oj ti'.'. Schefre.wl"he Di ec; s
c* aside that the C'fr;af.xsh.uld ef esh the Schesxe Maf.da[e Lin‘i[ s* Pat the C'sjaa_ caa ha N
't .e. flex._lblllt ; " ide incen ‘e‘“' sa jeigans 'f pe S.hE.lC. 0; tl.:‘ Schexe bx‘ﬁjx fg z.mtmg
O_qtl as thefr. If the ef eshfre.‘.t f the Schexe Mar.date Llﬂ‘ltls a3y e\g.l a, the AGM, based " a the
1,632,928,659 Sha es inaissue as a gle La teStP ac gcable Date and assuxriag a ac Sha es a e issued aad
a' Shaesae eju chased af[e Ihe La[es[P acticable Da[e aad uy t. the date 'f he AGM, the Di ec t. s
V')111 be auth° ised t‘ g an[o,g'as t‘ subsc ibe f* uy t’ a *al *f 163,292,865 Shaes, e; esen ing
a3 'xifratel 10% *f he issued * diaa Msha e ca;ital 't gle C'xjyan_ as a, gle date 't gle AGM.
Acc® diagl , gle B'ad; *;'ses ; ef esh he Schemxe Maada e Lifri[ g\e effect that the raxisxus
auzxbe °*f Sha es V"hich wa_be issued uy*aexe cise *f all the: O; ti"-.s R be g az.ted unade the Schexe
Maada[e Lin‘i[as ef eshed "ill be 163,292,865 Sha es (assuziag a' fu the issue * eyu chase *f Sha es
5 ' t. he AGM), e; eseaing agy 'xifra[el 10% *f pe issued sha e ca,i al 'f he C'xjam_as ahe
date 't the agy a&'f the ef eshfrez.t'f the: Schexe Ma.ndate Liﬂ'itbx e Sha eh'lde s a, the AGM.
As a, the L.atestP ac ticable Date, gle C'ﬂ‘panxhas a' tad'; ted anxsha e 3 ti.“ schemes * gle thar. the
Sha e Oy tl a Scherre.



LETTER FROM THE BOARD

The ; *;%sed ef eshﬂreat 'f the Schesre Mar.date Liﬂ‘it ill be C.adi[i'nal upta the Lis tir.g
C'frfrit[ee 'f Pe S;ck Exchange g aatiag g\e lis til—.g 'f, and gle se mwissi®a [' deal ia, such auzbe °*f
Sha es, ez eseaiag 10% 'f the Sha es i issue as at the date *f AGM, hich sra_ fall t. be all® tted and
. . . .0 . . -0 . []
issued zu suaa the exe 01s.e .f O; s Wh1ch i axbe g af.ted uade the Sha e Oy Lo Schese up ¢ the
ef eshed Schexe Ma.sdate: L1:»rlt.
A”hcati.z. ill be wxrade [' the St'ck Exchaage f* g ar.[ing the lis gag *f, aad f]e se wissi®a t.
deal i, the 163,292,865 Sha es, e; esef.tiz.g 10% °f gle issued sha e ca;i[al 'f g\e C fr;,az.xas a, g\e
LatestP ac ticable Date and assuriag a' ae  Shaes a e issued aad a* Shaes ae ezu chase afte the
La[estP ac ticable Date and uj [' the da[e 't AGM, ; be issued ju suaa t. gle exe cise °f the O; g'ns

. .0 0 - .

V)hlch fraxbe g a.s[etd uade gle Sha e O; o Scheme uj ¢ the ef eshed Schesmre Maf.da[e Llfﬂ‘lt.

The Di ec [. s ¢ aside that Pe ef eshn‘ent 'f the Schesre Maadate Lifritis in the if.[e es 'f the
G ‘u; aad gle Sha eh®lde s as a h'le because it ill eahaace the abilit 'f g\e C'myan. ' e adaad

0 - . ) 0 0 W e W X' ) )\t .
wolageisen sl 3kees and the selec ted sa [cijans unade the Sha e Oy Do Scheme. The ef esﬁfrez.t f

the Schexe Mar.da[e Lifritis im line With au 5 tse *f gle Sha e Oy ti.“ Schexe.

Aa® diaa es'luti'z., as syecial busiaess, ill be 5 *;%sed a, the £ thc'fri‘-.g AGM ' az; * N
the ef CShﬂ‘CAt 't the exis tir.g Schexe Maada ¢ Lizri_ ia he g s asse, 'u[in Res'lug‘.n a'.8 'f the

AGM N' jce. La ' de a he C'zwjanm_ cluld c'atir.ue ; gaa Oy g'.ss ; selec ed ya jcijans as
. . (] . RS T -0 N [ . . “ . .
1.»:cec.'t1 :&. e. ac'lsf .fle{.c .‘.tlbutl N theC J;la(.x the Di ec, s ec waead thatSha eh'lde s ;
W Infa W thls es lu i"a.

4. RE-ELECTION OF RETIRING DIRECTORS

[] . []
s, fi € &

[] (] . [] . [ . . ' . .
The B a d cu e“tl casiss f el e Diec, s iacludiag f'u execu | G“Dl ec, R

. . . t W, o
execu i g,Di ec t. s and th ee 1c.de;‘e.'.dec.tc.'.'.-execut1 g,Di ec t. S.

[each aaaual gene al wee til—.g ‘ac-hid *f gle Di ec t. s
[ ] [] . . ) 0 -0
butf. tless tha.‘. ac- thl d shall eje f "w "ffice b)\ @i o

tt

Pu suaa. ° {16 A ticles 'f Ass'ciaﬁ"a, a
£ the tifre beiag, the auxrbe ameaes

tt

aad shall be eligible f* e-electi'z.. The Di ec t. s t. eti e shall iaclude an_Diec® h® Wishes
eieaand a’ ° *ffe himself f* e-eleci®a Aa_fu he Diec® s* * eie shall be Ih'se 'f gle ' Ihe
t [ ] t t (] (] t t (]
Di ec’ s subje:ct ¢
ag;'in fen,

egerre.n b °* ati

(] [ . 0 p . .
O i A V‘?h ha e\‘bee:.l nges in ffice siace thel las

N
¢ e-electl a

Acc® diag t. the A ticles 't Ass'ciati'.'., D . Chea Yuh'ag, D . Taag Zheamwiag, D . Zhaag
Yi im and D . Leuag Wiag Yia Pa[ick h* ha g,beea l'nges[ia *ffice siace thei las[ e—electi'r. '
~ 0. - . 0 .0 P (] -0
Ay lmgren, shall eje bx aima, gle AGM aad a e eligible e—electl a.

Ia additi°a, 2 suan t‘ e A cles 't Ass'ciati'a., M . Zha® J*ha Huas aad M . Lia Sheag, h®
eeayylinedas ae Diec'sb pe B'ad *4 29 Jul_ 2011, ill h*Id *ffice uail he AGM. Al 'f
; t W t L ' . W
ex WIH ejea, the AGM aad a e eligible f e-electl A

. B ief bi'g ?3hi02:1 de? [aills 'f gie ab® e“eti iag Di ec t. sy "p'sed t. be e-elec ted a, the AGM a e
se, U in Ajggeadix 1T ¢ thls ci cula .
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S. ANNUAL GENERAL MEETING

Set 'ut *a jages 18 22 in thls ci cula is the AGM N* t1ce c'a al.‘.u.g the O dina Res'luti'z.s
*be s *s'seda the AGM , ax r.g gle thh-.gs g am, t gle Di ect the Reju chase Maada & the
Sha e Issue Maada & gle ex ez.51 a 'f he Sha e Issue Maada &y evPe ef CSh‘Feﬂ 'f gle Sche‘re
Maada € Lizxi a.».d the Re- electl a'f Retl iag Di ec, y

6. ACTION TO BE TAKEN

Agtx f*w f' use a theAGMlS dls;ached ' tu lth gusm cula . Whethe : r.'[ 'uiater.d

[' z.d IheAGM ‘uae iuesed czr;leegleg x 1% aad e[u:‘.l theC #gaa_'s b aach

sha e eglsta in H'ag K®ag,C* waue sha e H'ag K*ag Ia e\‘t' Se 1%es Ll»nted a R'"x 1712-1716,

17 h FI'* , H%e ell Cen e, 183 Queea s R'ad Eas . Waachai, H'ag K'f.g the s incigal jlace °f

business *f gme c #yan a Uai s 4607-8, 46 h Fl" , COSCO T* e, N'. 183 Queen’s R ad Cean al,

H'ag K'ag as s**aas ; 551ble a;.d in ac.xe & a' less aa 48 h*u s bef' e the tisre azytia edf the

h ldmg'ftheAGM c* ﬂ;letl aand euf.'f glef' x *fy "x
“mg inges'aa the AGM.

il »° 2 eclude xu f o ater.du.g aad

Aw

7. PROCEDURES FOR DEMANDING A POLL BY SHAREHOLDERS

Pu suaa the A cle 66 *f the A cles 'f Ass® 01at1 a2 An gec.e al wee tu.g a es lutl LFLN
e *e'f gle Bree r.g shall be dec1ded aa Sh.v" *f haads ur.less as*llis (bef*e® *a the decla atl F
f gle esul 'f pe sh' 'fhaads * *a he lthd a al fas gle deaad f* a ;°11) dexaaded:—

(a) bxthe chai maa *f such wee tir.g; '

(b) b leas th ee Sha eh'lde S 5 esea i je s*a® ia hecase *fa wexbe °f he C.H';ah
bemg ac ;' ati a bxls dul auth ised ej; esea atl f“‘ b)\" .ka. the tiﬂ‘e beiag

ez.titled t. we a gle wee g

(c) b ar. Sha eh®lde * Sha eh'lde s ; esea, inges®a’ ia the case *f a Sha eh® lde beiag a
c 3 ati ab 1s dulxaugi ised e;, esemtatl e\" b5 *x_aad e; ese‘.tmg At less glar.
* ne- enth 't the al \‘tlr.g igh s 'f all gle Sha eh”lde s ha 1Qg gle 1gh tthe

ree tmg,

(d) b_aa_Shaeh'lde * Shaeh'lde s ; y esea in ge s'at ia he case *f a Sha eh'lde being
ac®; ati'f. bxi[s dulxau{l' 1sed €5 esen atl e‘A b}\‘? *x_ aad h'ldiag sha es ia the

C'wjanm c'afe” iag a igh gle mee gng beiag sha es hich aa agg ega & sux

[ t
has beea paid up 9 ual t. less tha:. ne- enth 't the al sus 1a1d up *aall the sha es

c*afe iag glat igh

Ia acc® daace lth the eq ui ex eas 't the Lis %c.g Rules, the chai wana *f the AGM w111 dexaad
th “u.g ‘aall es utl as se ‘u m gle AGM N* t1ce includiag the O dina MRes lug as, be decided
b '11

'S



LETTER FROM THE BOARD

8. RESPONSIBILITY STATEMENT

This ci cula , f* which fe Di ec t' s c'llecti el and iadi iduall acce;  full esy * asibili <
iacludes ja ﬂ’cula s gi & in c*xsliaace with gle Lis gag Rules f* the JU 3%se *f gi iag iaf® ﬂ‘ati a
ith egad ¢ the C'xjaa_. The Di ec[' s, ha iag wade all eas®aable cq ui ies, c®afi a, t. the best
f thei k.n'wledge and beﬁef the iaf® ;»rati'n c'.'.tai.'.ed i this ci cula is accu ae aad c fr;‘lete i all
: L} : : L} : "0 o - -0 L} :
mage ial espzec s and n tﬂrlsleadmg dece;tl %aad the eaca the wa es the wissi a Whlch

[] . 0 . . . .
Id srake axs wea he ei is ci cula #isleadiag.
udwaea».xs[a[e ea he ein g”-sc cula sleadiag

9. RECOMMENDATION

t
Sha e Issue Maada & the ef eshﬂ‘eat 'f the Schexe Maadate Lifritaz.d Re-elec ti.“ 'f Reti iag Di ec,
aad all * he es'lu[i'z.s se.u,ia gle AGM N jce ae all ia gle bestir.[e es['f e C'xyan_andis

L] L] (] . : (] _ (] L] : L] (] (]
Sha.eh Ide s.as z.l.v»’h le..ACf: dl.'.glx the .DQI ec, s ec xead f'hat xu W i fa W f each °f the
O dima XRes lug asse U ia the AGM N fce.

. 0 . -0 (]
The Di ec s belie e“‘that the Sha e Issue Maada te, the Reju chase Maada te, thf: ex te“Sl a I .g'le
s

Y'u s fai thfull ,
. *
B_Ode °f Ihe B ad
Ching ft Iterndnd Lmg.d
Dr. ChenY *h.g
(Chairman and Chief Executive Officer)



APPENDIX I EXPLANATORY STATEMENT

This a“eadix se g as aa explama . g

WS E tea en, as i ui ed uade he Sha e Bu)Pack Rules,
' 19e inf® ﬁratl a the Sha eh lde s lth ega d Ihe Reju chase Maada € ef.able g\efr make an

l.'.f wed decisi® a as Lo he g‘le e 1;. fa \LJ 'f the Reju chase Maada e
1. SHARE CAPITAL

As a the La s P ac t1cable Da & the e eein ¢ [al anagg egage auxrbe f 1,632,928,659 Sha es
ir. issue. As a, the sasre date ' t1 s t. subsc ibe f* 201,645,600 Sha es had beea g a.ste:d and ee
‘u s a(.dl ag unde the Sha e O3 g a Schesre.

Subjec the ;assug 'f gie O disa _Res® lutl aa'. 6aad'a gde basis g\a a' fu the Shaes ae
issued * ezu chased ' he AGM, the C* arqaz.x *uld be a11 ed uade he Reju chase Ma.mdate t.
ezu chase a raxizrux f 163,292,865 Sha es e; eseatmg A ﬂ‘ e thar. 10% *f the issued sha e ca;ital
'f gle C'xjan at gle La s P actlcable Da &

2. REASONS FOR REPURCHASES

The Di ect sbehe e&tha 1.1S in Pe bes nte es 'f he C* Hjan az.dls Sha eh® ldes * ha G

t
a geae al augl' i[ S the Sha eh Ide s [' eaable e Diec's ' eju Chase Shaes *a the S ‘ck
Excha.».ge Such ezu chases #wa_, dejeadiag *a xa ke[c Adltl as aad fuadiag a angexens a gle tm’e
lead ~ aa eshaaces en, 'f the ne asse e\‘ue 'f the C'xyan_ aad/’ 1fs ea .‘.lngs a€ Shae aad il
*al_ be made V"hef. the Di ec, s behe e“tha such eju chases a e beaeficial the C'a;aaxaad is

Sha eh'lde s.
3. FUNDING OF REPURCHASES

Ia eju chasiag Sha es, the C.‘l'qa'. ira ‘al_ap;l fuads legall a a\"lable f* such ju ;'se in

acc® daace lth ismern® anduxr *f ass®ciai®aaad A gcles 'f Ass®cia i*a and the agglicable la s aad
egulal as f the Ca #an Islaads. The C*# yaaies La (2004 Re 131 ‘a) 'f gle Ca_sraa Islaads 1des
a Sha es wa_ *al_be jyu chased * u 'f the s Ui s f he C'xyan_* 'f the s ‘ceeds *fa fesh

issue *f Sha es wade f* gle;u; se * u. the aame P 1eedf the ein u fca31a1

. 0 . . . () . . . P }
The Di ec, say ese.~.tha g, tdec1ded Wthh s 5 seds uce ffuadiag is R be used whe.‘. the

Reju chase Maadate is exe cised.

The e sngh be a srate ial ad e“se effec ‘a Pe ' kiz.g caqital ' gea ing 3 SItl af the C'x 1a“3\
(as c*wyaed lth the F Sltl a discl®sed ia gle audi ted c*as hdated acc’ Uas C f.tau-.ed in the aanual
es’ f' gle imancial ea eaded 31 Deceﬁrbe 2011) im g\e e &n, tha the Reju chase Maf.dae is
exe 01sed ia full ata“)\ tme du iag the » *3"sed ejuchase zei'd. H e R gle Di ec s d* At

I

t
s Ys'se [' exe cise the Rezu chase Maada £ [. such aa ex ea as ‘uld, h-. the ci cux's ar.ces ha g,a

$ra[e ial ad %se effec ‘a g\e kmg cagi al i ui ew.ea[s ' {le gea iag le els 'f Ihe c' H‘;jahxwhlch 1n
5 1aef theC Haadm

W

the 114-.1 - ftheDlec saef Frtlﬁre tm’ea %

10



APPENDIX I EXPLANATORY STATEMENT

4. UNDERTAKING

The Di ect s ha e&uc.de aken the S *ck Excha.'.ge g‘la * fa as the saxe ma_ be aa slicable,
the il *al 3kexe cise the Reju chase Maada e imacc® daace lth the Lis j g Rules, the wen® andum °f
ass 01at1 aand A t1c1es 'f Ass® 01a€ aaad gde ajjlicable laws f Pe Caxa' aa [slanads.

N'se *f he Di ec t. s A, [' the bes 'f gle1 Ka® ledge ha iag wade all eas® mable eq ui ies,
aﬂ)\.f gqe1 ass®cia s (as defimed im gle Lis th».g Rules), ha ¢ a:. 3 esez.[m er.[l S t. sell an_ Sha es t.
the c* ir-;a.'.xuf.de the Reju chase Maada € if such is aj e\(} b. Sha eh'lde s aad exe cised b the

B'a d.

N* ' m-.ec ted se s'a (as defl.».ed in the Lis g.‘.g Rules) has a° fled the c' Hjan thaihe ' ithas a

7 esea[m e“tl a ' sell Sha es the C's 53“3\. 1[5 subsidia ies, ' has uade akea n 0y , im the
e &p, tha gle Re;,u chase Maz.da e isazp e\g b gle Sha eh'lde s aad exe 01sed b gqe B a d.

S. TAKEOVERS CODE

Ifasa esul *fa eju chase *f Sha es, a Sha eh®lde ’s 5 *;° t1 ad

tel.'.tees n the ' iag 1ghs 't
e C'wyan_iac eases such iac ease W111 be _eaed as am ai UISltl.h f' the au 5 ses *f gle Take* &,s
C'de. Acc® diagl , a Shaeh®lde * ag *uy; *f Sha eh’lde s ac tlag inc®ace ( 1%11‘». gle ‘reanmg uade

eTake &S C'de), dejeadiag *a the iac ease *f the Sha eh'lde s’ u.te ests c uld btal.‘. c*as hdate
'1 f he C'xjam_aad bec’ e bhged wake a ﬂsaz.da xgez.e al *ffe iaacc® daace lth Rules

26az.d32 ftheTake esC de.

As a the Lates P ac t1cable Da[e Keea L~.51gh Lixi ed held 271,476,453 Sha es, CS&S(HK)
held 50,315,173 Sha es aad D . Chea Yuh®ag as mte es ed u. 115,320, 136 Sha es. Acc® diagl_, as at
the La estP actlcable Date Keean I'.Slgh Lizxi ed as 1;.{3 es ted inagy ‘xira el 16.63% *f f'h ¢ tal
issued Sha es, CS&S(HK) . & the gl 5a ges aC tmg inc'ace ihi e e IA[C es ed ia 165,635,309
Sha es ( e; esentlag a3 xl»ra eleﬁ 14% °f all gle issued Sha es‘?’ T* gqe bes 'fka' ledge aad belief
'f the C'x sadn, ! &'16 s€ s? c., ¢ ge the f'h his/he ass®cia es as be.~.ef1c1allx1.'.te es ed ia Sha es
e; esentlag 10% * = 't the al 1ssuedV§ha esas 'f the La es f‘vac t1cable Da &

Ia the e &, tha the Di ec s exe cise the Reju chase Maz.dae ia full, the.‘. af the 2 ese.'.t
sha eh® ldmgs the ise emaimed the saxe) the h*1diags *f CS&S(HK) ( ge the lth sa ges ac tu.g i
¢ ace i aad Keea I*.Slgh Lizi ed 1‘. Pe al issued sha e ca,,ltal f c' 1‘_13.‘; *uld be iac eased
fr agy xmatel 10.14% aad 16. 63% azy 'yira el 11.27% and 18. 47% esgec i el f he bal
issued sha e cazi al °f gle C'xjaa_. The D1 ect sa e a,aae 'fan_c* “Si ueaces thh wa_aise
uade Pe Take* €S C'de as a esul 'f aa_ yu chase wade uade the Reju chase Maf.date I the e &,
tha the Reju chase Mac.date is exe msed ia full, the auzxrbe *f Sha es held b the sublic  ‘uld a* tfall
bel W 25% the ele dp, o escC ibed mialzrusx ze cea age 'f the Sha es ia 1ssue i ui edvi)xthe S[ ck
Ex.cha.».ge be held b Ihe sublic.

11



APPENDIX I EXPLANATORY STATEMENT

6. SHARE PRICES

The highestac.d 1 es. s ices atwhiCh the Sha es ha e“beep. taded ‘a the waiab®ad *f the St'ck
. u N 00 : LT
Exchaage imeach " f gle twel SR r.ths IR the La £s tP ac gcable Date We easf'll V"s.

Hg hyt Lyt
M irth tr r‘.d-.pri + tr r‘.d'.pv:i v
(HK$) (HK$)

2011
Ajp il 2.00 1.83
Max 1.98 1.80
Juae 2.69 1.98
Julx 2.96 2.30
Augus[ 3.19 2.31
Sej [efrbe 2.45 1.91
Oc ‘be 2.30 1.95
N* erbe 2.55 2.00
Decesrbe 2.32 1.98

2012
Jaaua % 2.33 2.10
Feb ua N 2.55 2.21
Ma ch 2.49 2.20
Aj il (u; t. the La s tP ac ticable Da [e) 2.45 2.29

7. SHARE REPURCHASE MADE BY THE COMPANY

The C*#jaa_did a* eju chased aa_*fis Shaes ( he the ‘a the S *ck Exchaage * * the ise)
. ) ot . t w t w
1n the Six 2 “ths 5 ecediag the La [estP ac t1cable Da 2

12



APPENDIX I1 DETAILS OF RETIRING DIRECTORS PROPOSED TO BE RE-ELECTED

00 . . - PN 0 . :
The 711 Wm.gsae the sa t1culas fthe e lag Di ec,. Sy 2 sedt be e-elected.

Dr. ChenY *hig (EFu % c Dreuftor)

D . Chea Yuh'z.g (0DO0), aged 49, is gle Chai xam and he Chief Execuj f‘\‘OfﬁCC °f the
C'fr;;a.'.xa.'.d is esy®asible * g‘le ' e\‘all busiaess de e\L';fre.mt°f the G ‘u;. He has * %20 Mea s °f
4 ac ticing expe ieace ias*f, ae iaf® ﬂ‘ati.h iAdllSt .D . Chea h'lds a d'ct. ae deg ee in *; tics f o
Beijiag P'1 gchaic Uai gsi, (D000 D0)ia1991. P i* [' j'iniag he c';r;ahx'f. 25 Ay il 2000,
D . Chea ' ked a, Chisa N):;ti'f.al C.}l’;ute S'f ae & Tech:.'l'nge ige C*7° ati'r. (,CS&S™)
f 'z Oc ['be 1996 ; Ay il 2000, subsi ueagx as a”'inted as ige 3 esidentia Juae 1999 aad as seai®

ige 5 esiden ‘fCNTC(DODOO0ODO D‘ﬁ 0 0) ia Decexrbe 2003. He has als® beea a“'ir.[ed
a di ec t. 'f Chinas®f Res'u ces Iaf® #ai®a Techa'l'g_Se iges Lixi ed. He was als®* adiec® °f
CS&S C _be Res'uces S*f_ ae Techa'l®g. (Tiaajia) C*., L[d., am ass'ciate c'ﬂ‘ganx'f CS&S f *w
1999 [' Ma ch 2002. F *# Juse 1991 [' Oc t'be 1996, he as he deyu 1 25C al wasage °f Chiaa G ea,
WallC'fr;u[e S'ftwa eC*., Ld(@OoDooooooo).

Ia .gq.e las h ce xea.s, D ..Che:f. (.iid a' [h'ld af.x' he diec ; shigs ia gublic ¢®# jaaies lis ed ‘a
a.'.xsecu iles a ketlh H" ag K ag g,seas.

D . Chea is a' c'm.ected ihan 'the Di ec; s, seai® Tanagexen 'f he C':»r;aax
subs ta.'.tial ’ c'.mt'lliz.g Sha eh'lde's. As a the Lages, P ac jcable Dage, D . Chea was i.‘.te es ed inm
115,320,136 Sha es, e; esea‘ing azp 'x_in‘atel 7.06% *f gle [. [al issued * disa 3ksha e ca;ital f gle
C.}[‘gaAXwi hia he weaniag “fPa XV 'f pe SFO.

D . Cheaeage ed iht. a se ige c'a ac, ith the C.ﬂ';ahxf. a e 't % easf s 20 Juae

t
. [} . . . . PR [] [] 5
2()23 wh.1ch ha.s c f.tmued the .eaf[e .UAtll. € ﬂf‘l.‘.a[ed bxel.gie..;,a [xg1 iag A..tl.eSS thztr. E‘ ee ‘r. f.gls
a1 i ema jce. D. Cheais subject ¢ & e}l'e.‘.tb @ o aad e-electl aimacc’ daace 1%‘1 e

I

A icles *f Ass'ciati'f.. F* he ea eaded 31 Decexrbe 2011, D . Ches ecei e‘g anm annual exuac al n
'f HK$1,681,990 f * = pe Chrrjan f* his g.siti.a as an execu i ¢Di ec; . The .‘F.Agll sala _f* D.
Cheais ' be e ig ed aaauall b he b'a d *f Di ect' s.F* hezei'df's heexzi  'f hefis, ea
¢ the sala _ *f D". Chea shall be dete winmed b the b*a d *f Di ec t. s butshall a' tbe Hoe
glar. 120 jze C?a['f e a;l.mual sala f: e: 3 ecedii.g ea.D. Ch.ez. is e.sgtleid t. franageﬂ'e.stb'::us
b)\ e.fe e.:.'.ce t the c as h.da ted ae fl.ts f the G uj .afte.: ' axa ita a:.d H’h’.. ltx“'te es s bu.tbef. e
ex, a dima _iess as sh™ o ia the G "up’s audi [ed C as hda[ed acc uas f gle ele ap, fimaacial
ea (gle éNe[P 'fits”) as he B'ad fraxa“ ' N ' i\dﬁd tha[ the agg ega e azr'u.».t 'f HAnageH ea
b'auses ja_able * D . Cheaia eszec, ' aa_fimaacial ea °*f he G ‘uj shall .n'texceed 5 se cez.t'f

'f a”'ia{rea

e Ne P *Tis; aad he shall abs gia f "= * iag aad shall o' be clumed ia gleq

~

u® ux ia es;ect'f the
es'lug'a ega diag he a:»xr'uf.t f fraf.agefrez.tb°.sus _qaxable t. hizrself.

Sa g,as discl®sed ab® ¢, D . Chea c*afi wed {121[ the eaea wa e tha[r.eeds t. be b 'ught ['

ea eaj'a'f he Sha eh'lde s aad the eae a’ iaf zrag".‘. gqatsh°uld be discl®sed ju suan t. Rule
13.51(2)(h) t‘ ( )\:f pe Lis iag Rules.
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APPENDIX I1 DETAILS OF RETIRING DIRECTORS PROPOSED TO BE RE-ELECTED

Dr.T :¢ Themmig (EFu %% « Druft )

D . Taag Zhezﬂ'mg (O 00), aged 49, is he seai’ ige y esidea 'f he C'wjaa_. He is
es; * asible £* the G 'uy’s tau.mg deja fﬂrer. D . Taag *b amed ad Ct. ate deg ee inmm"® [' elec, * aic
c¢*a 'l f 'x Beijiag P* 1 Eehaic Uai gsi, (000000 ) in 1994. Pi* " jisiag he C'xjan ‘a
25 A; il 2000, D .Taag ~as ex31° xed bXBeljmg I“Stltute 'f Tech:.'l g L».dus ial C'wzaa (OO0
O00000000) as degu, geae al wanage f *x Ma 1995 * Ma ch 2000 a:.d b_ Ame icaan W&P

C's ‘ﬁm}\ Beijiag Office (U ﬁW&PD googggg)as “ffice f x Decerbe 1993 Ma ch 1995.

Ia thf: las th ee eas, D . Tasg did a* h 1d ang ' gle di ec t. shizs ia public c*x yaaies lis ted ‘a

¢ 0
anxsecu 1[1es xa ke m H ag K'ag &S seas

D . Taag is a* tC HhneC [ed lth af. the Di ec s, seal® mamages en, 't the C'xjaa, subs az.tlal

* et ay *lliag Sha eh®lde s. As a g\e La £, P ac t1cable Da & D . Taag as m[e es ed ia 11,747,765

Sha es az.d 4,180,000 Oy t1 as g az. ed b)\ the c* Anaz. t. subsc ibe f* 4,180,000 Sha es e; ese.ntlc.g,

agp "xira el 0.72% aad 0.26% es;ectl e\‘x 't gle al issued * diaa 3(sha e cagi al 'f the C'xjan
1%\10 gle ‘Feahlhg 'f Pa XV 'f gle SFO.

DN

. . '
D . Taag has beea a“ h-.ted as an executl f“‘Dl ect su.ce 17 N™ eabe 2005. D . Taag has a ¢

eag ed I“t. af.xse 1ce c! aac, 1%\ gle c' fr;,af.xaz.d ill a° ¢ ecei ¢ a0 eﬁr 1u$rea f* his ;,'siti'r.
as am executl Q‘Dl ect .D. Taz.g xa ,h' e R be jaid a disc etl nd d1 ec'’s sala 1ma susx t. be
dete #iaed b the e Une atl ac wa ee f gle C'xjan lth efe eace ' his ze f° H’&ACC b the ead
[ ] [] .

f each fmaf.mal Xea D . Taag is subJec eg e: rea[bx [ag aaad e- elecg aiaacc® daace lth the
A t1cles 'f Ass® 01at1 A

Sa g,as discl®sed ab* ¢ D . Taag c'afi wed ha gle eaea’ wa e ha aeeds ‘beb ugh
ea eai'a 'f e Sha eh® lde s aad the eaea’ iaf atl a tha sh®uld be discl®sed 1u suan Rule
13. 51(2)(h) ( )y 'f gle Lis | ag Rules.

Dr. 3heg Y cqin(N o nEfut Yh « Droftor)

D . Zhaag Yq! ia(0O0O), aged 45, as agp'iaed *a 31 Decexrbe 2008. D . Zhaag is cu eal
the c ;' age 1&6 esidez. *f Mic * f C' ti'.». (. Mic .S.ft”) and the chai waa *f Mic *s*f Chiaa
Resea ch & De e“ FEAT N G ujz, es; z.51ble f* di ieg Mic *s*f’s * c“‘all esea ch aad de eu FEAL N
eff® ts im Chima. He j 1.sed Mic *s ft 1n Jamua 3\1999 aad se e‘g as .gle ramagiag di ect aad ch1ef
SCle“tlst 'f Mic *s*f Resea ch Asia. D . Zhaag is als® a di ec t. f Mic 's'f (Chisa) C'xjan
Lixi ed, MIC s'f . M*bile Techa'l®g  (Sheashea) C'xjam L1=n1ted and Shaaghal MSN Ne. *k
C'x: »rumcag as Techa'l® g C*: »r;af.me'l ed. D . Zhaag is a Fell® 'f the L‘.Stl ue *'f Electlcal and
Elec * aics Eagiace s.

La gde las P ee ea s, D . Zhaf.g did a* h 1d az. ' the di ec [' shizs ia yublic ¢* & jaaies lis ted ‘a
a.'.xsecu 1tles xra ke n H ag K'ag* e“seas

D . Zhaf.g is a' c®ancced ith aﬂ)\ the Di ec seai® fraaagefref. 'f Ihe C'wjan.,

t 5 X
substan ial * c%a_ 'lliag Sha eh®lde s aad, as’a the La £s P ac t1cable Da & d'es a' ha g,an 1.'.[e es 1n

t
the secu 1ges 'f the C'x ;anWhlch ae eq ui ed * be dlscl sed uade Pa XV 't the SFO.
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APPENDIX I1 DETAILS OF RETIRING DIRECTORS PROPOSED TO BE RE-ELECTED

D . Zhaag has beea aj; u. ed as a n a-executl f‘\‘Dl ec[ siace 31 Decexrbe 2008. D . Zhaag

t

-0 L] (] : (] :
s sil masaan s-execu j G\‘Dl ec, . D a;.g xa_,h" e R be jaid a dlSC e d1 ec. ’ssala _ia

asur | * be deteAru.edb the e Unt ag actrwi ee theC fr;ar. lth efe eace * his ge f* wanace

L] : [] ] .
has a° eag ed ia anxse 1ce c! aac, 1%1 the C'wjan_aad ill & ecei ¢ ada e lufref.[f his

b e ead *f each fimancial ea. D . Zhaag is subjec ¢t etl enref.t b)\ ' g n az.d e- electl a la

N, W'\
acc® daace lth the A t1cles *fAss® 01at1 .

Sa %as discl*sed ab® D . Zhanag c’afi wed eeaea’ wa e ha aeeds ‘beb ugh
the a[tentl a'f the Sha eh® lde s aad the eaea iaf' ﬁrag a tha sh®uld be discl®sed 1u suan Rule
13. 51(2)(h) ( )y 'f gle Lis | ag Rules.

Dr.L:%s¢ Wig YmnP Elr]!( a rﬂ-p snle g N oot 4f e Dt

D. Leuag Wing Yia Pa ick (00 0), aged 55, as ag ‘ia ed * 22 Ma ch 2006. D . Leuag has
3% a & fimance im basks. He h'lds a d*c t ’s

¥

fran.xfa s * kiag exge 1ez.ce i u.te aal aud1t1~.g aad c*
deg ee’ia acc ua r.g f o the Ual %51 'f Ne S'uh Wales, Aus alia, aad is a wexbe °f Ce ified
Public Acc'ua ans 'f Aus[aha a ﬁreﬁrbe 'f gle H'ag K'ag L*.Stl ue *f Ce [lfled Public Acc® u‘.[af.[s
and a wewbe 'f he H'ag K'ag Secu i jes L-.stltu e. D . Leuag is an A551s an P *fess® aad a D* <,

S uder. Su;e ia’ a, the Sch**1 *f Acc u,».tlr.g and Finaace *f gle H'ag K*ag P*1_echaic Uai e\‘51

W
D Leuf.g sei usl * ked as a c*asul antln afix *'f Ce tlfled Public Acc® uz.[aa[s and as a Seai

Lec pea Cha les S u Um e\‘51 Aus alia aad the C1 Uai e\‘51 'fH'ag K ag.

La gie las P ee ea s, D . Leung did a* h 1d az. ' the di ec ; shiys ia yublic ¢* & jaaies lis ted ‘a
a.'.xsecu 1tles xa ke n H ag K'ag* e“seas

D . Leur.g is a' c®ancced ith [he Di ect , seai® fraz.agen*ez. 'f he c' »r;,ar.x
substan ial * c®a_ 'lliag Sha eh®lde s aad, as’a the La gs P ac t1cable Da & d'es a' ha e\‘ac. 1.'.te es 1n

t
the secu 1€es 'f the C'x ;aanhmh ae f‘q ui ed * be dlscl sed uade Pa XV 't the SFO.

D . Leuag has beea ajz l“ted as a:. u.deece.'.def.t a a-executl Q“Dl ect siace 22 Ma ch 2006. D .
Leliag has r.°.tez..[e e:l u. y aaxse 1&6 c* A ac, 1%1 the C'x ﬁaax D Leunag ecei e“HK$10 (200 " hthl
e lufref. f° his 5 sil aas an mde;,ef.der.[:. r.-execug e\‘Dl ec ! D Leuag is subjec etl efrent
b atl aand e- electl ainacc’ daace lth theA %cles 'f Ass® 01at1 a The exuae atl a ' D Leuag

111 be e 18?;‘ed aad de e wiaed b the CH‘UAG atl ac'w vr1uee 't the c* fr;ar. 1%1 efe eace t. his
3e f* maace the ead f each fimancial Xea

Sa e“as discl*sed ab® (‘“D Leuag c’afi xed eeaea’ mae tha r.eeds ‘beb ugh
gle a Al a'f g\e Sha eh'lde s aad the eae a iaf' a’ag F gua sh®uld be discl®sed ;,u suan Rule
13. 51(2)(h) ) 't the Lis t1.'.g Rules.
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APPENDIX I1 DETAILS OF RETIRING DIRECTORS PROPOSED TO BE RE-ELECTED

Mr. Sh & J hnHAen(N 1 nEZu 4% « Dretr)

M . Zha® J*ha Huaa (0 0 0), aged 49, as a“'ia[ed *429 Jul_2011. M . Zha® has waa_ eas

'f 5 ac ticir.g exje ieace im busiaess fraaagefrer.[aad in e&fng ‘ie ala. M . Zha® .b[air.ed awase

deg ee ia busiaess adsiais ati.“ f he Kell*gg Sch®*1 *f Managefrenta[N' thweste a Uai gsi

in the Ual ted S.ta s 'f Axe ica (,USA”) ia Juae 1996, dual was e deg ees in electical eagince iag ar.tc)f
.7hxsics f'% N fe o Hlia'is Uai g si mif. USA in 1987, aad a bachel® deg ee ia yh _sics f *# Naajiag
Ual e-“sit (0D000)iaJul, 1984. M . Zha® es [ablished H'A Ca;i[al Fuad 2008, L.P. (tH'nxCa;i[al”)
ia 2003 ai‘d se gsasaj esi&%nf M . Zha® als® se ggasa seal i%e s esidea aad an executi e\‘di ec t.

't he b%a d *f Legead H'ldiags Lixi ed, he c'a['lliag sha eh®lde °*f Lea® '“Ca;i[al G ‘u; Liried
(éLeff '\:), a C.H‘}' an_ lis ted im the St ck Exchaage ith s['ck c'de 992, aad a subs [af.tial Sha eh'lde .

Pi' t. j'iaiag Legead H'ldiags Lixied, M . Zha® " as a wanagiag ja s ateGa den Ve.‘.tu es, Ltd"

t

chai #aa aad chief executi e‘: ffice °f Iaf*li® Iac. aad Vades Iac., a i&e 3 esideatar.d geac al rramage

a US R*b* jcs Iac. (a c'#jaa. lis gd ia NASDAQ S['ck Ma ke ). P i ; s[udxiz.g in USA, M . Zha'
asadiec' *fa * ksh'; iaJiaagsu Wi eless C*xjan_.

w t w X

M . Zha® has als® beea a a'n—executi g, di ec [' *f Chisa Glass H'ldiags Liried (a c'xyaa
lised ia S t'ck Exchasge ih's t'ck c'de 3300) siace Ma_ 2005, aa executi g di ec t‘ 'f Chiaa
tck c'de 1093) siace

Decexbe 2008, a a'n—executi e“di ec [' ' Wusra tst. es, Iac. (a c'rr;a.».xlis ted 1m St'ck Exchanage
ih s 'ck c'de 1025 (f* =e 1x8277)) f'r N* ggrbe 2009, an isdegesden di ect' 'f Gesdale
*ldiags C*., Ltd' (ac’sy anxlis ted ia Shaaghai S *ck Exchaage) siace Ay il 2008, a di ec t. *f Sizce e

Pha maceu jcal G *uy (ac®sjam_lisediaNe Y* kS ['ck Exchaage) siace Augus[2006 aad a di ec’

Pha xaceu tical G ‘u; Lin‘lted (a c'wyaa_ lis ted in St'ck Exchaage with s

'f Bi'seas® s L-.te z.ati°.mal G ‘u; Ltd' (a C'fr;az.xlis ted in Siaga;® e St'ck Exchaage with st'ck c'de

B20) siace N* egrbe 2010.

Sa gas discl*sed ab® ¢, M . Zha® did a’ th'ld a.ﬂ.x' pe diec t‘ shigs ia sublic c®# jaaies lis ed
‘s aa. secu ities ra ketiz. H'agK'ag® * g seas in the last th ee gas.

M . Zha® is a beaeficial C.ht *lliag sha eh®lde *fH'a Ca;ital Managesean Lifrited, ac'mjyan
. () -0 ]
Wthh’ th ugh a,i us V"h 11

. . 0
Ca;pl[al in the C zr;ar.x

. . . o N . ' .
N Wr.ed enaljes, h'lds az; "xia atelxl8.96% f the ¢ tal issued sha e

Sa ed as discl®sed ab® e, M . Zha® is a* c*ancc ted ith a“k. the Di ec [' s, seal' masagesea

'f gqe C'zr;,az.x subs [aatial : C.ﬂ[ '11iag Sha eh'lde s aad, as a, the La s P ac icable Dag, des a'
. . .. 0 . . . [ . [ [ ]

};;é‘anxmte es in the secu i jes f the Ca ;aaxw’hlch ae % ui ed ¢ be discl”sed uade Pa tXV f the

L] 0. L] : : (] ] L] L] (] :
M . Zha" has beea a3; inged as a a arexecu i e, Di ec, f° aew 'f €a S C H I EaClag

. . [} ) . " t .A tg. pN . .
f'x 29 JUIB\ZOU' M . Zha" has a (Eng ed Lo anxse ige ¢'a ac, lth gle ﬂ‘;aaxaad W111 o
ecei ,an err'luzrez.[f' his 3'siti'a as a n .s-executi e\‘Di ec'.M.Zha' wa_, h* e ER be jaid a

t
disc eti'c.a diec! ’ssala _iaasux t. be dete wiaed b the CH Une ati."' c'fnriueewf the C.}l'ganx

ith efe eace [' his ye f* #'aace b the ead *f each fimaacial ea . M . Zha® is subject [' eti exen b

ai'nand e-eleci®aimacc® dance i e A jcles "f Ass"ciai® LA
@i man Faia i wglgl i i
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APPENDIX I1 DETAILS OF RETIRING DIRECTORS PROPOSED TO BE RE-ELECTED

Sa e“as discl*sed ab® QM. Zha' c*afi wed ha the eaea ma e gla needs ‘beb ugh“
gle a Al a'f g\e Sha eh'lde s aad the eae a’ iaf a’ag F gua sh®uld be discl®sed ;,u suan ' Rule

13. 51(2)(h) ) 't the Lis t1.'.g Rules.
Mr. L inSheg (N nEgfut 4% « Drut )

M . Lia Sheag (O 0), aged 37, as a,,'iﬂted *a 29 Jul_ 2011. M. Lia 'btai.'.ed a masg
deg ee i ec'a'frics ia Jul_ 1999, aad als® a dual bachel® deg ee’im eagiace iag sh _sics aad busiaess
adf;'i.mista tl af *x Tsiaghua Uai gsi xif. Julx1997 M. Lin j'iz.ed H'a Cagi al ia Ay il 2003 aad
vraiz.lx esy *asible f* the rediciae, fredlcal se iges aad elec’s, wedia aad echa'l’g mdus[
esea ch aad ia % rea, M. Lia asa seai’ 'fflce ‘fLea’ °f ' A, il2000 ° o Ay il 2003 he e he

as esj ' asible f* 5,a¢ eglc slamnlag, wa ke Sltl alng, 3 duc demg:. aad busu.ess liae *je atl as.

La the las th ee ea s, M . Lm d1d a' h 1d af. ' gle di ec [' shizs ia jublic c¢®# jaaies lis [ed ‘a
a.'.xsecu 1tles ﬁra ke n H ag K'ag* e“seas

M . Liais a* c®aacc ed i af. gle Di ec[ s, seai’ HAnAgeH ey 'f gleC ﬂ';aax subs af.tlal
c* o llmg Sha eh'lde s az.(i” as a, the Lates P ac t1cable Date des & ha guan, lnges, in the

secu 1tles 'f the c* Br;;ar.xv‘?hlch ae i ui ed * be discl®sed uade Pa XV 't the SFO.

M . Lia has beea a;;'iated as a z.'.'.-executl %Dl ec f* a e 't eas c'irﬁrec.cip.g f '

29 Jul 2011.M . Liz. has o (Cng ed iﬂt. anxse 1&6 c* o ac Wlth thf: c* q;anxaad W111 A ecei e“ar.

N
efr'lufrentf' his SItl Has a a aexecu |l %Dl ec, ' M Lu. xa_, h® e SR be jaid a dlSC etl Y|
diec' ’ssala _imasux ¢ * be dete wimed b the ex u;.e atl ac'ww 1ttee f the C'xjyan lth efe eace
* his je f* Brar.ce b the ead *f each flbahCIal ea.M . Liais subjec y etl exen, b t1 aaad e-
electl aiaacc® daace lth theA icles *f Ass® 01at1 a.

Sa e“as discl®sed ab® G M. Lia c*afi red ha the eaea’ wa e ha aceds ' beb ugh[ ¢
gle a Al a'f the Sha eh'lde s aad the eae a iaf’ ‘rag F gua sh®uld be discl®sed ju suan, ' Rule

13. 51(2)(h) ) 't the Lis t1.'.g Rules.
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NOTICE OF THE ANNUAL GENERAL MEETING

[ csas
M % E Br
CHINASOFT INTERNATIONAL LIMITED

TEHEBEERLQA"

(Incorporated in the Cayman Islands with limited liability)
(St Q C Wz 354)

NOTICE IS HEREBY GIVEN ha aa assual geae al wee iag "f CHINASOFT
INTERNATIONAL LIMITED (he ,C'xjan ) ill be held a _3:30 gz *a F ida, 18 Ma, 2012 a
Uai s 4607-8, 46 h FI** , COSCO T‘W N*183"Queea’s R* ad Cen al, H'ag K'ag f* pe §f~'ll°wi:.g

[]
su s Ses:

1. T* ecei gand ¢ ® aside pe audi ed c® as'lida ed fimancial s ateﬁref. s 'f he C'xjan. aad
pe es’ 5 s *f fe di ect s aad lade;endea[audl s °f thec A aan £ the ea eaded 31
Decexbe 2011;

[} .

2. T" e-elec the etl ing di ec s 'f theC fr;ar.x

3. .auth ise theb ad*fdi ec s °'f gleC ﬁrqanx * fix the e Ual ae a 't di ec S fthe
C vr;aax

4. T* e-aj; lataudl s 'f he c T aaa and * auth ise he b'ad °f di ec s 'f he
ok vr;az.x * fix thel e Ume a% n;

aad as syecial busiaess, ' c'aside aad, if th ugh fi, gass the: f'1°* iag es lutl as as * disa
es'lui®as 'f he C'xjam. i ihu e °d1f1cta as: i
{ pe Clargany it gt {

ORDINARY RESOLUTIONS
5.  ,THAT:

(a) subjec[ t. ;a ag agh (c) *f thls es lug a, and zu suan, the Rules G* %Aihg
pe Lis 1~.g 'f Secu i 1es ‘a g1e »ram b*ad *f The S ‘ck Excha.-.ge 'f H'ag K'ag

Lizi ed the exe cise b the diec's'f the C'xjan du ing £he Rele A, Pe i'd (as

he elaafe defiaed) *f all gle 2t es f Pe C'wmzan, ° all ¢ issue ar.d deal 1g1

addi i* .-.al dima _shaesia gqe ca,,l al 'f pe c' ir,,a‘-.ka‘-.d wake * g an he Pe

c Adltl aall_* uac Adltl .'.allx ffe s, ag eexea s and °* ;;tl aS (mcludmg a an s,
b.r.ds debeau es, a* es aad aa_secu 1[1es thh ca igh s t. subsc ibe f° * ae

‘a g ble i 1~. ' disa _sha esia pe caalta f he C'xjan ) hich  ‘uld * wigh,

i ui e the exe cise *f such ; W)e s be aad is he eb gez.e all ar.d UaC Adltl z.allx
azp * egs

* For identification purpose only
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NOTICE OF THE ANNUAL GENERAL MEETING

(b)

(c)

(d)

gle agy * 2\‘11-. sa ag azh (a) °f Eus es 1llt1 a shall augl ize the di ec s °f thf:

C'xjan_du iag the Rele A, Pe i d frake g an ‘ffe s, ag cexens af.d "t *as

(iacludiag a ans, b® ads, debez.u es a' es and a.'.xsecul ies hich ca 1ghs '

subsc ibe f* °

aec'a %tlble u. * diaa _ sha es ia he cayi al 't the C Br‘,ar.
. 0
hich ~ *uld »rlght eq ui e gue exe cisé¢ 'f such We s afe the ead °f gle

elea‘i.Peld

gle agg egage a ‘winal am'ua, *f * disa _shae cagital all® ued, issued * deal
[]

i ag eed c’adi j f c.all ' uac'adi ti'f.all t' be a11' ed, issued °* deal lth
Xv‘hethe su suaz.” tl r.s *he ise) b_ he diec f theC Hgam_ gu suaa[
the ags | a\Lla saagagh (a) 'f his es lug , gle W1se gqaf. U suan (1) a

ngh s Issue (as he eiaaf € defiaed); * (ii) he g an d exe cise *faa. *3i'a uz.de

anxsha e ;tl a schevre 't gle C'xjan ay the '.a, schesre sizila
a angeen £ e tm’e beiag ad®; ted f gqe g an 1ssue ; ‘ffice s aad/*®
e;r;l'f s *f Pe c* ‘rqac. and/® aa_ °f is subsidia ies *f sha es i the C'ﬂ'.—;&:.M

igh s . a<‘q ui e sha es ia he C'wjaa; * (iii) aa_ sc i; di igez.d * sixila

a a.sgezrez.t_q - iding f* he all® xea 'f sha es ia liea 'f h'le * ;a ‘fa
di 1gez.d ashaes ia the C'xjyan_imacc® daace i e A cles 'f Ass® 01at1 al'f
gle C'xjan_inf'cef s jme gﬂe ' d ) an issue *f sha es ia he C* n‘gaa
u;'a gle exe cise *f 1gh § 'f subsc 1;t1 a' cta e\‘51 a uade gle e s *f an
Wa ans ible b* c.ds 1ssued b_ he C ﬁr;a.'. ' aa_secu 1tles hich ca

igh s subsc 1be f* * aec'a f‘\‘tlble 1r. * diad Msha es u. the cagi al 'f the
c' ‘r;a(j , shall &* exceed 20% °*f he agg ega[e atxisal axua, *f b dina

sha e caji al 't theC Hjam_imissue edae 't gle sassing thls es 1ut1 a aad gle
auth ;u Sua“tt sa ag agh (a) 'f thls es lutl ashall be lizi ed acc® dmglx aad

£ the au 5 se *f gus es lutl (Rele 4o, Pe i'd” weaas E‘le geitdf 'x gle dae 't
gle sassiag 'f thls es lutl r.u“tll hiche ("‘15 gle ea hes f:

. 0 -0 [ . [] [} .
(i) Pe c aclusi'a f f_he .mex.ta.n,nual geac al wee g f the C H‘;anx

(i1) Pe expl ag a'f gle sei'd 15\1‘. thwh € atx a.mual geae al mwee ﬁhg
L] []

PeC rqa.'.xls .iul ed b f'heA t1c es *f Ass® 01at1 a f theC rqaa ay

ajglicable laws be held; aad

(iii) Pe 7assing 'fan * disa _ es lutl ab the sha eh®lde s *f the c' ‘I‘-ia(. im
geac al wee gag e kmg 21\~ ing the auth g1 & ¢ gle di ec, 'f the

c' »r;af. b thls es 1u1'r.
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Righ s Issue” means an "ffe *fsha esia he C'xjaa , * “ffe * issue *f a an s,
s g as ! gle secu 1tles gi 1&g 1gh s ¥ subsc ibe f* “sha es *jeaf® aje Y‘d fixed
b the di ec, s °f eC'ﬁraac. ‘h ldes 'f sha es ia he C'wjan_ "a the eglse
a a fixed ec d da e ing ** thel th&». h* ldmgs *f such sha es (sub_]ec
such exclusi®as * gle a a.sgefref.s as gle di ec[ s °f Ihe C'xjan fraxdee»r
accessa ' expediea,ia elatl facg nal e.'.tltlew e.‘.ts ' ha 1‘2g ega d

%
e . () o e .
es ic i"as bhgatl as uade the la s 'f, the i ui exeas f, gle exp ease

dela_ hich wa_be ina 1 ed 1n dete H1alag Pe exis [ez.ce ' ex[e*.[ 'faan_ es 108' aS
[]

' hgatl as uade the la s *f, ¢ the ui esre.mts 'f, an ]u 1sd1ct1 n apglicable

[' : f: C's 5131'. b,l' .aa gc'gm‘ed” egula[ 3‘b d)\. aaxs ‘ck exchaage ia a“)\
R Xa” icable | the fr;ar.x)
6. ,THAT:
(a) subject t. saag agh (b) 'f thls es lu a the exe cise b the di ec, s 'f the
Clxy aaxdu ing the Rele A, Pe i*d (as he elaaf[e defiaed) f all the 3 s °f

(b)

©

c' ‘r;a(j [' eju chase sha es ia gie cajltal 'f Pe C'wian. 'a gle iramb adf
The S *ck Exchaage *'f H'ag K'ag Lixi ed an_* the S ck exchaage *a hich
gle sha es u. e C'wyan_ma_be lis ed ar.d ec*gaized b_ he Secu 1tles aad Futu es
C'sissi®a aad The S ck Exchaage *f H'ag K'ag L1»r1 ed f* such ju ;°se,
sub]ect t. aad ia acc® dac.ce i e ules aad egulaj®as *f the Secu 1tles aad
Futu es C'waissi®a *f H'ag ‘ﬁ ag, The S ‘ck Exchaage f H'ag K'ag Lixi ed
gqe C'x jaaies La Ca;, 22 (La 3 °f 1961 as c’as'lida ed aand e 1§Pd) 'f gle
Ca}:ra.». Islaads aad all * the aylicable la S im thls ega d, be aad the saxre is he eb

gent allxand Uac Adltl aall a“ ' ed:

the agg ega e a'wisal am'ua, *f shaes ia the C'wxzan_ hich he C'mjaa_ is
auth. ised t. eyu chase ju suaa ' the agy * a\Lla saagagh (a) *f thls es lutl n
du iag Pe Rele ap, Pe i*d shall a [exceed 10% *f gle agg egae atmisal am u“t
'f he issued * du.a sha es °f the C'wjan_as a the dae 'f the sassiag °f

es hltl ry af.d Pe auth 5u suan, [' saag a;h (a) *f gus es lug a shall be

lizi ed diagl _;
irie acc® diag N
the su 3°se °f this es'luti.a,
(Rele A, Pe i*d” weaas Pe gei'd f ' the dae 't the sassiag °f thls es lutl n
untll hiche e\‘ls gle ea l1es 'f:

. 0 -0 [ . [] [} .
(i) Pe c aclusi'a f f_he .mex.ta.n,nual geac al wee g f the C H‘;anx

(i1) Pe expl ag a'f gle sei'd 15\1‘. thwh € atx a.mual geae al mwee ﬁhg
[]
eC* rqa.'.xls iul edb f'heA t1ces *f Ass® 01at1 a ftheC rqaa

"%
e ayzlicablela s * be held aad
w
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(iii) the sassiag 'f an * disa CS.lu[i.h bee sha eh’lde s *f he C.ﬂ‘panxiﬂ
. 0 - . [ . [} . (] [}
ge.(.e al wee tmg e \.lfmfg. } a\‘ir.g the au[h lt)Agl & the di ec’ s f the
C ﬂ;aaxbxthls es lutl 2

7. THAT c':.diti'aal up'a gle es'lug".‘.s se .uti“ iexs S aad 6 °f he a'jce c'a caiag
this xee gc.g beiag jassed, the geae al zra.ndatf: g az.ted t. gle di ec t. s °f the C'xjan
all® ¢ issue aad deal ith addig'nal sha es in the C'ﬂ‘;anx';u suam y gle said es'luti a
uade i[CH‘ 5 be aad is he eb ex[eaded b)kg]e addi j*a he ¢ ' *fanax Un, €3 esentiz.g Ihe

agg ega e a'winal ax'ua, *f sha es ia the ca;ital 'f he C'xjaa_ hich ae eju chased
L}

t

b e C'xyan_ uade the auth' i_g ar.ted
gle said es'luti a Uade i[e:»r 6, ; i\d;d gda[ g\e amua, *f sha es s* eju chased b Pe

gle di ec; s 'f he C'xjyaa_ju suaa
C'xjyaa_ shall a' exceed 10% °f the agg ega e a'mwinal afr'up.t 't the issued * diaa
sha es * gle C.ﬂ‘ganx.h the da[e 't this es'luti a”
8. . THAT subjec t' and c*adi f_i'f.a1 up'a pe Lis ing C'frfrittee 'f The St°ck Exchaage
'f H'ag K'ag Lin‘ited (the ¢S['ck Exchaage”) g angag the lisfag *'f, and je wissi®a '
deal ia, such auzbe °f full_ jaid sha es ia he cayi al *f he C'xyaa_  hich fraxfall t.
be all® tted aad issued yu suaa, ' he exe cise *f he *; i®as hich xa_be g a.ntcad unade
e shae *5 i*a schewe ad®y ed b he C'xjan *a 2ad Juse, 2003 (he ,Shae Oy i'a
Schesre”) aad aa 'the sha e .3ti a schexe *f gde C'wjan, €3 eseatif.g 10% °*f Ihe
issued sha e ca;ital 'f the: C'fr_qa.».xas a the da_*a hich his es'luj®a is jassed, the
exis ﬁ'ng schexe ﬂ‘ar.da[e lin‘itia espec, f the g angng ‘fshae *; ti.a.s uade the Sha e
O;,g a Schexe be ef eshed 5 * i\dpd glat g\e ; tal auzxbe °*f shaes ia the ca;ital 'f g\e
C'xjaa_ hich ﬂ'axbe issued uz*a he exe cise *fall *; ti'.'.s t. be g af.ted uade the Sha e
O; ti.“ Scherre and’aa_ * he *; xi'r. schexe *f the C'sjan_shall »* exceed 10% °f the
agg ega e atmimal ax®ua, 'f he * disa Xsha e ca;i[al 'f gqe C'zr;,af.xi.». issue *a the da[e
'f jassiag °f this es'luti'.n. ?
B)\. de °*f pe B'ad
Ching ft Itsrndind Lmg.d

Dr. Ch:nY *h T
Chairman and Chief Executive Officer

13 A; i1 2012
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Registered Office:

Ce.‘.tu Yad, C icketi ua e,

Hu chiss D i g P.O. B*x 2681 GT,

Ge' ge T & G aad Cax;raz. KY1-1111,
Caxsra.'. Isﬁads,

B igsh Wes tL-.dies

Principal Place of Business in Hong Kong:
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