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1. INTRODUCTION



A n e x p l a n a t o r y s t a t e m e n t a s r e q u i r e d u n d e r R u l e 1 0 . 0 6 ( 1 ) ( b ) o f t h e L i s t i n g R u l e s t o p r o v i d e t h e

S h a r e h o l d e r s w i t h r e q u i s i t e i n f o r m a t i o n r e a s o n a b l y n e c e s s a r y f o r t h e m t o m a k e a n i n f o r m e d d e c i s i o n

o n w h e t h e r t o v o t e f o r o r a g a i n s t t h e g r a n t i n g o f t h e R e p u r c h a s e M a n d a t e i s s e t o u t i n A p p e n d i x I t o

t h i s c i r c u l a r .

3 . R E - E L E C T I O N O F D I R E C T O R S A N D C O N T I N U O U S A P P O I N T M E N T O F M R . L I A N G

H S I E N T S E J O S E P H A N D M R . Z H O U L U M I N G , E A C H A S A N I N D E P E N D E N T

N O N - E X E C U T I V E D I R E C T O R

I n a c c o r d a n c e w i t h t h e A r t i c l e s o f A s s o c i a t i o n , a n d f o l l o w i n g t h e r e v i e w o f t h e B o a r d ’ s

c o m p o s i t i o n b y t h e N o m i n a t i o n C o m m i t t e e , M r . X I E Y u e h u i , M r . L I U J i a n x i o n g , M r . J I A N G F e n g ,

M r . L I A N G H s i e n T s e J o s e p h , M r . W A N G W a n s o n g a n d M r . Z H O U L u m i n g s h a l l r e t i r e f r o m t h e i r

o f f i c e s a s D i r e c t o r s a t t h e f o r t h c o m i n g A G M . A l l t h e r e t i r i n g D i r e c t o r s b e i n g e l i g i b l e , w i l l o f f e r

t h e m s e l v e s f o r r e - e l e c t i o n a s D i r e c t o r s .

T h e N o m i n a t i o n C o m m i t t e e h a s r e v i e w e d t h e s t r u c t u r e a n d c o m p o s i t i o n o f t h e B o a r d , t h e



The Company has received from each of Mr. Liang Hsien Tse Joseph and Mr. Zhou Luming a

confirmation of independence according to Rule 3.13 of the Listing Rules and the Board has assessed

and reviewed the independence of Mr. Liang and Mr. Zhou based on the criteria set out in Rule 3.13

of the Listing Rules. Throughout their directorship with the Company, each of them has participated

in Board meetings to give impartial advice and exercise independent judgement, served on various

committees of the Board, but has never engaged in any executive management of the Group. Taking

into consideration of their independent scope of work in the past years, the Board considers that the

long service of Mr. Liang and Mr. Zhou would not affect their exercise of independent judgement and

is satisfied that Mr. Liang and Mr. Zhou have the required character, integrity and experience to

continue fulfilling the role of an independent non-executive Director. As such, the Directors consider

each of Mr. Liang and Mr. Zhou to be independent under the Listing Rules despite the fact that they

have served the Company for more than nine years. The Board believes that Mr. Liang and Mr. Zhou’s

continued tenure brings considerable stability to the Board and the Board has benefited greatly from

the presence of each of Mr. Liang and Mr. Zhou who has over time gained valuable insight into the

Group.

At the AGM, ordinary resolutions will be proposed to re-elect all Directors, namely Mr. XIE

Yuehui, Mr. LIU Jianxiong, Mr. JIANG Feng, Mr. LIANG Hsien Tse Joseph, Mr. WANG Wansong and



5. ANNUAL GENERAL MEETING

Set out on pages 23 to 27 of this circular is the notice convening the AGM at which, among other

things, resolutions will be proposed to approve the Issue Mandate and the Repurchase Mandate, and

the adoption of the New Articles of Association. Pursuant to Rule 13.39(4) of the Listing Rules, any

vote of the Shareholders at a general meeting of the Company must be taken by way of poll (except

where the chairman of the meeting, in good faith, decides to allow a resolution which relates purely



7. RESPONSIBILITY STATEMENT



The following is the explanatory statement as required to be sent to the Shareholders under Rule

10.06(1)(b) of the Listing Rules for them to make an informed decision on whether to vote for or



Subject to the above, any repurchase of the Shares by the Company may be made out of profits

of the Company or out of a fresh issue of Shares made for the purpose of the repurchase or subject

to Companies Act, out of capital provided that on the day immediately following the date of







As at the Latest Practicable Date, Mr. Xie is interested in 784,394,928 Shares within the meaning

of Part XV of the SFO, which including 24,200,000 share options of the Company, which were granted

subject to certain vesting conditions pursuant to the Previous Share Option Scheme.

Save as disclosed above, there are no other matters concerning Mr. Xie that need to be brought

to the attention of the Shareholders, nor is there any information required to be disclosed pursuant to

the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

LIU Jianxiong ( ����
ª ), aged 53, is our Executive Vice President, Chief Financial Officer,

Company Secretary and our executive Director. He was appointed as a non-executive Director on 2



Mr. Liu has signed a service contract with the Company for an initial term of three years
commencing from 27 March 2015, which is subject to automatic renewal every three years until







Save as disclosed above, there is no other matter concerning Mr. Liang that needs to be brought
to the attention of the Shareholders, nor is there any information required to be disclosed pursuant to



establishment of a series of major legislations and research on decision-making work. Mr. ZHOU

acted as deputy dean of Research Institute of Tsinghua University in Shenzhen from September 2001

to May 2004. He was deputy director of Shenzhen Technology Bureau from May 2004 to May 2008.

During the period from 2005 to 2008, Mr. ZHOU presided over series of study on innovative cities.

From 2008 to March 2014, when he served as chairman of Shenzhen Science and Technology

Association, he established a great number of private-funded research institutes with international



The followings are the Proposed Amendments. Unless otherwise specified, clauses, paragraphs

and article numbers referred to herein are clauses, paragraphs and article numbers of the New Articles



Article
no. Articles of Association provisions before amendments Articles of Association provisions after amendments

30.2 Notice of every general meeting shall be given in
any manner hereinbefore authorised to:

(a) every person shown as a member in the









4. (A) “THAT :

(a) subject to sub-paragraph (c) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company to allot,



“ Rights Issue” means an offer of Shares in the share capital of the Company or an

offer or issue of warrants or options or similar instruments or other securities giving





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

to appoint one or, if he is the holder of two or more shares, more proxies to attend and, subject

to the provisions of the articles of association of the Company, vote in his stead. A proxy need

not be a member of the Company. If more than one proxy is so appointed, the appointment shall

specify the number and class of shares in respect of each such proxy is so appointed.


