THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this circular or as to the action to be taken, you should consult
your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant
or other professional adviser.

If you have sold or transferred all your shares in China Chengtong Development Group Limited, you
should at once hand this circular accompanying with the form of proxy to the purchaser or transferee or to
the bank, stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this circular.

\///cc.l.\\\’
v
CHINA CHENGTONG DEVELOPMENT GROUP LIMITED
FEHEEREREEGRAF

(Incorporated in Hong Kong with limited liability)
(Stock Code: 217)

PROPOSED GRANTING OF GENERAL MANDATES TO ISSUE NEW
SHARES AND TO REPURCHASE SHARES OF THE COMPANY;
RE-ELECTION OF DIRECTORS;

AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting to be held at Boardroom 6, Mezzanine Floor, Renaissance
Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday, 21 June 2019 at
10:00 a.m. is set out on pages 10 to 14 of this circular.

Whether or not you are able to attend the Annual General Meeting in person, you are requested to
complete the accompanying form of proxy in accordance with the instructions printed thereon and return
the same by 10:00 a.m. on Wednesday, 19 June 2019 or not later than 48 hours before the time appointed
for holding any adjournment of the Annual General Meeting to the Company’s share registrar and transfer
office, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong. Completion and return of the form of proxy will not preclude
you from attending and voting at the Annual General Meeting or any adjournment thereof should you so
wish and, in such event, the form of proxy previously submitted shall be deemed to be revoked.

22 May 2019



CONTENT

Page

Definitions . . . ... ... i
Letter from the Board. . . . ... .. ... . . . . . . . 1
1. Introduction . .. ... ... 1

2. Proposed granting of general mandates . .............. .. ... ... 2

3. Re-election of DIirectors . . .. ... 3

4. Annual General MEEting. . . .. ..o 3

5. Voting by poll. . . oo 3

6. Recommendation . ........ ... .. 4

7. Responsibility statement. . . ... ... ... 4
Appendix I - Explanatory statement for the Repurchase Mandate . .................. 5
Appendix IT - Details of Directors proposed to be re-elected . . . ...................... 8

Notice of Annual General Meeting. . .. .......... .. . . . . . . . i 10



DEFINITIONS

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

meanings:

“Annual General Meeting”

“Articles”

“Board”

“Company”

“Director(s)”

“Extension Mandate”

“Group”

“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date

“Listing Rules”

Lt}

the annual general meeting of the Company convened to be held at
Boardroom 6, Mezzanine Floor, Renaissance Harbour View Hotel
Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday, 21
June 2019 at 10:00 a.m. or any adjournment thereof, the notice of

which is set out on pages 10 to 14 of this circular

the articles of association of the Company, as amended from time

to time
the board of Directors

China Chengtong Development Group Limited ( 9 [ 348 %% J& 4
AR/ , a company incorporated in Hong Kong with limited
liability, the Shares of which are listed on the Main Board of the
Stock Exchange

director(s) of the Company

a general and unconditional mandate to the Directors to the effect
that any Shares repurchased under the Repurchase Mandate will
be added to the total number of Shares which may be allotted,
issued or dealt with under the Issue Mandate

the Company and its subsidiaries from time to time
Hong Kong dollars, the lawful currency of Hong Kong

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

a general and unconditional mandate to the Directors to exercise
the power of the Company to allot, issue or otherwise deal with
Shares of up to a maximum of 20% of the number of issued

Shares as at the date of passing of the relevant resolution

16 May 2019, being the latest practicable date prior to the printing

of this circular for ascertaining certain information in this circular

the Rules Governing the Listing of Securities on the Stock

Exchange



DEFINITIONS

“Repurchase Mandate”

“SFC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“%77

a general and unconditional mandate to the Directors to enable
them to repurchase Shares, the aggregate number of which shall
not exceed 10% of the number of issued Shares as at the date of
passing of the relevant resolution

Securities and Futures Commission of Hong Kong

Securities and Futures Ordinance, Chapter 571 of the Laws of

Hong Kong

ordinary share(s) of the Company

holder(s) of the issued Share(s)

The Stock Exchange of Hong Kong Limited

the Code on Takeovers and Mergers of Hong Kong as approved by
the SFC

per cent

References to time and dates in this circular are to Hong Kong time and dates.
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LETTER FROM THE BOARD
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CHINA CHENGTONG DEVELOPMENT GROUP LIMITED

FEBERREERRAF

(Incorporated in Hong Kong with limited liability)
(Stock Code: 217)

Executive Directors: Registered address and principal
Zhang Bin (Acting Chairman and place of business in Hong Kong:
Managing Director) Suite 6406, 64th Floor
Wang Tianlin Central Plaza
18 Harbour Road
Independent non-executive Directors: Wanchai, Hong Kong
Chang Qing
Lee Man Chun, Tony
He Jia
22 May 2019

To the Shareholders
Dear Sir or Madam,

PROPOSED GRANTING OF GENERAL MANDATES TO ISSUE NEW
SHARES AND TO REPURCHASE SHARES OF THE COMPANY;
AND
RE-ELECTION OF DIRECTORS

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 Issue Mandate, the
Repurchase Mandate and the Extension Mandate to the Directors; and (ii) the re-election of the Directors,

and to give you notice of the Annual General Meeting.
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2. PROPOSED GRANTING OF GENERAL MANDATES

At the annual general meeting of the Company held on 22 June 2018, ordinary resolutions were
passed to, among other things, grant the general mandates to the Directors (i) to allot, issue or otherwise
deal with Shares of not exceeding 20% of the number of issued Shares on 22 June 2018; (ii) to repurchase
Shares of an aggregate number of up to 10% of the number of issued Shares on 22 June 2018; and (iii) to
extend the general mandate to allot and issue Shares by adding the number of repurchased Shares to the

general mandate as mentioned in (ii) above.

As at the Latest Practicable Date, no Shares had been issued or repurchased pursuant to the general

mandates granted to the Directors on 22 June 2018.
These general mandates will lapse at the conclusion of the Annual General Meeting.
Issue Mandate

At the Annual General Meeting, an ordinary resolution will be proposed to grant the Issue
Mandate to the Directors to allot, issue or otherwise deal with Shares of not exceeding 20% of the
number of issued Shares as at the date of passing of the relevant resolution, which is 1,161,746,955
Shares based on the total number of issued Shares as at the Latest Practicable Date and assuming

that the number of issued Shares remains unchanged up to the date of the Annual General Meeting.
Repurchase Mandate

At the Annual General Meeting, an ordinary resolution will also be proposed in respect of
the granting to the Directors of the Repurchase Mandate, in the terms set out in the notice of the
Annual General Meeting, to repurchase Shares on the Stock Exchange or any other stock exchange
on which the securities of the Company may be listed and which has been recognised by the SFC
and the Stock Exchange of an aggregate number of up to 10% of the number of issued Shares as at

the date of passing of the relevant resolution.
Extension Mandate

In addition, an ordinary resolution regarding the Extension Mandate will be proposed at the
Annual General Meeting providing that any Shares repurchased under the Repurchase Mandate
(up to a maximum of 10% of the number of issued Shares as at the date of grant of the Repurchase
Mandate) will be added to the total number of Shares which may be allotted and issued under the

Issue Mandate.

The Issue Mandate and the 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 the proposed ordinary resolutions numbered 4 and 5 in the notice of the
Annual General Meeting as set out on pages 10 to 14 of this circular. With reference to the Issue
Mandate and the Repurchase Mandate, the Directors state that they have no immediate plan to issue

or repurchase any Shares pursuant thereto.
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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 grant 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.
3. RE-ELECTION OF DIRECTORS

In accordance with Article 105 of the Articles and in compliance with code provision A.4.2 of the
Corporate Governance Code set out in Appendix 14 to the Listing Rules, Mr. Zhang Bin and Mr. Lee
Man Chun, Tony will retire as Directors by rotation and shall be eligible for re-election at the Annual
General Meeting. Each of Mr. Zhang Bin and Mr. Lee Man Chun, Tony, being eligible, offers himself for
re-election as a Director at the Annual General Meeting. Brief biographical details of them are set out in

Appendix II to this circular.
4. ANNUAL GENERAL MEETING

The notice for the Annual General Meeting is contained in this circular and a form of proxy for
use at the Annual General Meeting is enclosed with this circular. Whether or not you are able to attend
the Annual General Meeting in person, you are requested to complete the accompanying form of proxy
in accordance with the instructions printed thereon and return the same by 10:00 a.m. on Wednesday,
19 June 2019 or not later than 48 hours before the time appointed for holding any adjournment of the
Annual General Meeting to the Company’s share registrar and transfer office, Computershare Hong Kong
Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.
Completion and return of the form of proxy will not preclude you from attending and voting at the Annual
General Meeting or any adjournment thereof should you so wish and, in such event, the form of proxy

previously submitted shall be deemed to be revoked.

For determining the entitlement of the Shareholders to attend and vote at the Annual General
Meeting, the register of members of the Company will be closed from Tuesday, 18 June 2019 to Friday,
21 June 2019 (both days inclusive) during which period no transfer of Shares will be effected. In order
to be entitled to attend and vote at the Annual General Meeting, all completed share transfer documents,
accompanied by the relevant share certificates, must be lodged with the Company’s share registrar and
transfer office, Computershare Hong Kong Investor Services Limited, at the address mentioned above for

registration no later than 4:30 p.m. on Monday, 17 June 2019.

No Shareholder is required to abstain from voting at the Annual General Meeting under the Listing
Rules.

5. VOTING BY POLL

In compliance with the Listing Rules, all resolutions will be voted on by way of poll at the
Annual General Meeting. After the conclusion of the Annual General Meeting, the results of the poll
will be published on the websites of the Stock Exchange (www.hkexnews.hk) and of the Company

(www.irasia.com/listco/hk/chengtong).
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6. RECOMMENDATION

The Directors consider that the grant of the Issue Mandate, the Repurchase Mandate and the
Extension Mandate, and the re-election of Directors are all in the interests of the Company and the
Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to vote in favour of all

resolutions to be proposed at the Annual General Meeting.

7. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving information
with regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the best
of their knowledge and belief, the information contained in this circular is accurate and complete in all
material respects and not misleading or deceptive, and there are no other matters the omission of which

would make any statement herein or this circular misleading.

Yours faithfully,
By order of the Board
China Chengtong Development Group Limited
Zhang Bin

Acting Chairman and Managing Director



APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

The following explanatory statement contains all the information required pursuant to Rule
10.06(1)(b) of the Listing Rules to enable the Shareholders to make an informed decision on whether to

vote for or against the resolution to approve the grant of the Repurchase Mandate to the Directors.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules allow companies whose primary listing is on the Stock Exchange to repurchase
their shares on the Stock Exchange or any other stock exchange on which the securities of the company
may be listed and which has been recognised by the SFC subject to certain restrictions. Among such
restrictions, the Listing Rules provide that the shares of such company must be fully paid up and all
repurchases of shares by such company must be approved in advance by passing an ordinary resolution
at a general meeting, either by way of a general repurchase mandate or by specific approval granted to a

particular transaction.

2. SHARE CAPITAL

As at the Latest Practicable Date, there were a total of 5,808,734,776 issued Shares.

Subject to the passing of the proposed resolution concerning the grant of the Repurchase Mandate
and on the basis that no further Shares will be issued or repurchased prior to the Annual General Meeting,

the Company will be allowed to repurchase up to 580,873,477 Shares under the Repurchase Mandate.

3. REASONS FOR THE REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders as a whole
to seek a general authority from the Shareholders which enables the Company to repurchase the Shares
on the Stock Exchange or any other stock exchange on which the Shares may be listed. Share repurchases
may, depending on the then market conditions and funding arrangements, lead to an enhancement of the
net asset value per Share and/or earnings per Share and will only be made when the Directors believe that

such repurchases will benefit the Company and the Shareholders.

4. FUNDING OF REPURCHASES

Repurchases will be financed by the funds that are legally available for such purposes in accordance

with the Articles and the laws of Hong Kong.

Taking into account the current working capital position of the Company, the Directors consider
that, if the Repurchase Mandate were to be exercised in full, it might materially impact on the working
capital and/or the gearing position of the Company as compared with the position as at 31 December 2018,
being the date of its latest audited consolidated financial statements. However, the Directors do not intend
to exercise the Repurchase Mandate to such extent as would, in the circumstances, have a material adverse
effect on the working capital or the gearing position of the Company unless the Directors consider that

such purchases are in the best interests of the Company and the Shareholders.
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5. SHARE PRICES

The highest and lowest prices at which the Shares had been traded on the Stock Exchange in each
of the 12 months immediately preceding the Latest Practicable Date were as follows:

Highest Lowest
HKS$ HKS$

2018
May 0.410 0.320
June 0.360 0.285
July 0.335 0.245
August 0.310 0.245
September 0.280 0.200
October 0.230 0.160
November 0.238 0.197
December 0.215 0.161

2019
January 0.209 0.161
February 0.232 0.178
March 0.350 0.205
April 0.330 0.265
May (up to the Latest Practicable Date) 0.275 0.249

6. THE TAKEOVERS CODE AND MINIMUM PUBLIC FLOAT

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a result
of the Company’s exercising its powers to repurchase Shares pursuant to the Repurchase Mandate, such
increase will be deemed as an acquisition for the purposes of the Takeovers Code. As such, a Shareholder
or a group of Shareholders acting in concert (as defined under the Takeovers Code), depending on the level
of increase in the Shareholders’ interest, 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, World Gain Holdings Limited (“World Gain”), the Company’s
holding company, was interested in 3,022,154,119 Shares, representing approximately 52.03% of the total
issued Shares of the Company. The entire issued share capital of World Gain is beneficially owned by
China Chengtong Hong Kong Company Limited (“CCHK”), which is wholly-owned by China Chengtong
Holdings Group Limited (“CCHG”). On the basis that there will be no further issue or repurchase of
Shares during the period from the Latest Practicable Date up to and including the date of the Annual
General Meeting, the beneficial interests of World Gain in the issued Shares of the Company would
increase to approximately 57.81% if the Repurchase Mandate were exercised in full. The Directors are
not aware of any consequence which may arise under the Takeovers Code as a result of any repurchase
of Shares made under the Repurchase Mandate, nor do the Directors intend to exercise the Repurchase
Mandate in full.

In the event that the Repurchase Mandate were exercised in full, the number of Shares held by the
public would not fall below 25%.
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7. SHARE REPURCHASES BY THE COMPANY

The Company did not purchase any of the Shares (whether on the Stock Exchange or otherwise) in

the six months immediately preceding the Latest Practicable Date.

8. GENERAL

None of the Directors and (to the best of their knowledge having made all reasonable enquiries)
their close associates (as defined in the Listing Rules) currently intend to sell any Shares to the Company

if the Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as relevant rules are applicable,
they will only exercise the power of the Company to make repurchases pursuant to the Repurchase

Mandate in accordance with the Listing Rules and the applicable laws of Hong Kong.

No core connected person (as defined in the Listing Rules) of the Company has notified the
Company of his/her/its present intention to sell any Shares to the Company nor has any such core
connected person undertaken not to sell any Shares held by him/her/it to the Company in the event that the

Repurchase Mandate is granted.



APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

The biographical details and other particulars of the Directors who will retire at the Annual General

Meeting and will offer themselves for re-election thereat according to the Articles are set out below:
MR. ZHANG BIN, AGED 50, EXECUTIVE DIRECTOR
Length of service and remuneration

Mr. Zhang joined the Group in July 2010 and was appointed as an executive director on 30 January
2014, then as the Managing Director on 15 June 2017 and the Acting Chairman of the Board on 1
December 2018. Mr. Zhang has signed an appointment letter with the Company with a term of one year
and his appointment is subject to retirement by rotation and re-election pursuant to the Articles. Pursuant
to his appointment letter and as approved by the Board, Mr. Zhang is entitled to receive a monthly
payment of HK$30,000 as his director’s fee. Mr. Zhang is also entitled to a discretionary bonus (if any)
and to participate in the share option scheme and share award scheme adopted by the Company. Mr.
Zhang’s remuneration was determined in accordance with his duties, market conditions and the Group’s
profit benchmark. By a letter dated 1 January 2019, Mr. Zhang has waived all his director’s fee with effect
from 1 January 2019 until further notice.

Mr. Zhang is currently also a director of several subsidiaries of the Company, the chairman of the
executive committee of the Company, and a member of the remuneration committee and the nomination
committee of the Company. Save as aforesaid, Mr. Zhang did not hold any other position in the Company
and any other members of the Group as at the Latest Practicable Date.

Qualification and experience

Mr. Zhang holds an EMBA degree from China Europe International Business School and a
Doctorate degree from Peking University. He also undertook postdoctoral research in Rutgers University
and North Carolina State University in the United States. Mr. Zhang has rich experience in corporate
management. He is currently a director of CCHK and World Gain. Mr. Zhang did not hold any directorship
in any other listed companies in the last three years.

Interests in shares, underlying shares or debentures

As at the Latest Practicable Date, Mr. Zhang had an interest in 300,000 Shares, representing
approximately 0.0052% of the total issued share capital of the Company. Other than the said interest, Mr.
Zhang was not interested or deemed to be interested in any other shares, underlying shares or debentures

of the Company or its associated corporations within the meaning of Part XV of the SFO.
Relationship

Save as disclosed herein, Mr. Zhang does not have any relationship with any other Director, senior
management, substantial Shareholders (as defined in the Listing Rules) or controlling Shareholder (as

defined in Listing Rules).
Others

Save as disclosed above, there is no other information which is required to be disclosed pursuant
to Rule 13.51(2) of the Listing Rules and there are no other matters in relation to the re-election of Mr.
Zhang that need to be brought to the attention of the Shareholders.

_8-
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MR. LEE MAN CHUN, TONY, AGED 65, INDEPENDENT NON-EXECUTIVE DIRECTOR
Length of service and remuneration

Mr. Lee joined the Group as an independent non-executive Director in November 2013. He has
signed an appointment letter with the Company with a term of one year and his appointment is subject to
retirement by rotation and re-election pursuant to the Articles. Pursuant to his appointment letter, Mr. Lee
is entitled to receive a monthly payment of HK$30,000 as his director’s fee which was determined with
reference to his responsibilities with the Company, the Company’s remuneration policy and the prevailing
market conditions. Mr. Lee is also entitled to participate in the share option scheme and share award
scheme adopted by the Company.

Mr. Lee is currently also the chairman of the audit committee of the Company and a member of
the nomination committee and the remuneration committee of the Company. Save as aforesaid, Mr. Lee
did not hold any other position in the Company and any other members of the Group as at the Latest
Practicable Date.

Qualification and experience

Mr. Lee obtained a Master degree in Business Administration from Chu Hai College of Higher
Education in 1981. He is a member of the Hong Kong Institute of Certified Public Accountants. He has
over 40 years of experience in accounting, capital markets, corporate management, finance and banking.
Previously, he worked for and held senior positions with Standard Chartered Bank (Hong Kong) Limited
and Sanwa International Finance Ltd. Mr. Lee was an executive director of Shenwan Hongyuan (H.K.)
Limited (formerly known as Shenyin Wanguo (H.K.) Limited) (the shares of which are listed on the Main
Board of the Stock Exchange) from June 2000 to June 2017, and served as its chief executive officer
during the period from July 2000 to March 2012. Save as aforesaid, Mr. Lee did not hold any directorship
in any other listed companies in the last three years.

Interests in shares, underlying shares or debentures

As at the Latest Practicable Date, Mr. Lee was not interested or deemed to be interested in any

shares, underlying shares or debentures of the Company or its associated corporations within the meaning
of Part XV of the SFO.

Relationship

Mr. Lee does not have any relationship with any other Director, senior management, substantial
Shareholder (as defined in the Listing Rules) or controlling Shareholder (as defined in the Listing Rules)
of the Company.

Others

Save as disclosed above, there is no other information which is required to be disclosed pursuant to
Rule 13.51(2) of the Listing Rules and there are no other matters in relation to the re-election of Mr. Lee
that need to be brought to the attention of the Shareholders.
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CHINA CHENGTONG DEVELOPMENT GROUP LIMITED
FEHERREERRA A

(Incorporated in Hong Kong with limited liability)
(Stock Code: 217)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (“Meeting”) of China Chengtong
Development Group Limited (“Company”) will be held at Boardroom 6, Mezzanine Floor, Renaissance
Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday, 21 June 2019 at
10:00 a.m. for the following purposes:

ORDINARY BUSINESS

1. To receive and consider the audited consolidated financial statements and the reports of the

directors and auditors of the Company for the year ended 31 December 2018.

2. To pass the following resolutions, each as a separate resolution:
A. To re-elect Mr. Zhang Bin as an executive director of the Company.
B. To re-elect Mr. Lee Man Chun, Tony as an independent non-executive director of the
Company.
C. To authorise the board of directors of the Company to fix the remuneration of the

directors of the Company.

3. To re-appoint Messrs. BDO Limited as the auditors of the Company and to authorise the

board of directors of the Company to fix their remuneration.

~ 10—
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SPECIAL BUSINESS

To consider and, if thought fit, pass, with or without modifications, the following resolutions as

ordinary resolutions:

4. “THAT:

(a)

(b)

(c)

subject to paragraph (c) of this resolution, pursuant to Sections 140 and 141 of
the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) (“Companies
Ordinance”) and the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (“Listing Rules”), the exercise by the directors
of the Company (“Directors”) during the Relevant Period (as defined in paragraph
(e) below) of all the powers of the Company to allot, issue or otherwise deal with
the shares of the Company (“Shares”) and to make or grant offers, agreements and
options (including warrants, bonds, notes and other securities which carry rights to
subscribe for or are convertible into Shares), which might require the exercise of such

powers, be and the same is hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the Directors to make
or grant offers, agreements and options (including warrants, bonds, notes and other
securities which carry rights to subscribe for or are convertible into Shares) during the
Relevant Period which would or might require the exercise of such powers after the

end of the Relevant Period;

the aggregate number of Shares allotted, issued or dealt with or agreed conditionally
or unconditionally to be allotted, issued or dealt with (whether pursuant to options or
otherwise) by the Directors pursuant to the authority granted in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue (as defined below); or (ii) the exercise
of any options granted under any share option schemes of the Company adopted from
time to time in accordance with the Listing Rules; or (iii) any scrip dividend scheme
or similar arrangements providing for the allotment and 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 in force from time to time; 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 the
aggregate of:

(aa) 20% of the number of issued Shares as at the date of passing of this resolution;

and

(bb) (if the Directors are so authorised by a separate ordinary resolution of the
shareholders of the Company) the aggregate number of Shares repurchased
by the Company subsequent to the passing of this resolution (up to 10% of
the number of issued Shares as at the date of passing of that separate ordinary

resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited

accordingly;

~11 =
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(d)

O

if, after the passing of this resolution, the Company conducts a share consolidation or
subdivision, the number of Shares subject to the limit set out in paragraph (c) above
shall be adjusted to the effect that the number of Shares subject to the limit set out in
paragraph (c) above as a percentage of the total number of issued Shares at the time

immediately before and after such consolidation or subdivision shall be the same;

for the purposes of this resolution:

“Relevant Period” means the period from the date of passing of this resolution until

the earliest of:

@) 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 to be held by the articles of association of the Company,

the Companies Ordinance or any applicable law of Hong Kong; or

(iii) the passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the authority given to the Directors by this

resolution;

“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 holders of Shares whose names appear on the Company’s register of members on
a fixed record date in proportion to their then holdings of Shares (subject to such
exclusion or other arrangements as the Directors 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).”

5. “THAT:

(@)

subject to paragraph (b) below, the exercise by the directors of the Company
(“Directors”) during the Relevant Period (as defined in paragraph (d) below) of all
powers of the Company to repurchase shares of the Company (“Shares”) on The
Stock Exchange of Hong Kong Limited (“Stock Exchange”), or any other stock
exchange on which the Shares may be listed and recognised by the Securities and
Futures Commission of Hong Kong (“SFC”) and the Stock Exchange for such
purpose, or otherwise in accordance with the rules and regulations of the SFC, the
Stock Exchange, the Companies Ordinance (Chapter 622 of the Laws of Hong Kong)
(“Companies Ordinance”) and all other applicable laws in this regard, be and the

same is hereby generally and unconditionally approved;

12—
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(b)  the aggregate number of Shares which may be repurchased or agreed to be
repurchased by the Company pursuant to the authority granted in paragraph (a) of
this resolution during the Relevant Period shall not exceed 10% of the number of
issued Shares as at the date of passing of this resolution and the authority pursuant to

paragraph (a) of this resolution shall be limited accordingly; and

(c) if, after the passing of this resolution, the Company conducts a share consolidation or
subdivision, the number of Shares subject to the limit set out in paragraph (b) above
shall be adjusted to the effect that the number of Shares subject to the limit set out in
paragraph (b) above as a percentage of the total number of issued Shares at the time

immediately before and after such consolidation or subdivision shall be the same;
(d)  for the purposes of this resolution:

“Relevant Period” means the period from the date of passing of this resolution until

the earliest of:
) the conclusion of the next annual general meeting of the Company;

(i1)  the expiration of the period within which the next annual general meeting of the
Company is required to be held by the articles of association of the Company,

the Companies Ordinance or any applicable law of Hong Kong; or

(iii) the passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the authority given to the Directors by this
resolution.”

6. “THAT conditional on the passing of the resolutions numbered 4 and 5 above, the authority
granted to the directors of the Company (“Directors”) pursuant to resolution numbered 4
above be and is hereby extended by the addition to the aggregate number of shares of the
Company (“Shares”) which may be allotted, issued or dealt with or agreed conditionally
or unconditionally to be allotted, issued or dealt with by the Directors pursuant to or in
accordance with such authority of an amount representing the aggregate number of Shares
repurchased by the Company pursuant to or in accordance with the authority granted under

resolution numbered 5 above.”

By order of the Board
China Chengtong Development Group Limited
Zhang Bin
Acting Chairman and Managing Director

22 May 2019

Registered address in Hong Kong:
Suite 6406, 64th Floor

Central Plaza

18 Harbour Road

Wanchai, Hong Kong
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Notes:

A shareholder of the Company entitled to attend and vote at the Meeting is entitled to appoint a proxy or proxies to attend
and vote in his stead. If more than one proxy is so appointed, the form of proxy shall specify the number and class of shares
in respect of which each such proxy is appointed. A proxy need not be a shareholder of the Company. In case of a joint
holding, the form of proxy may be signed by any joint holder, but if more than one joint holder are present at the Meeting,
whether in person or by proxy, that one of the joint holders whose name stands first on the register of members of the

Company in respect of the relevant joint holding shall alone be entitled to vote in respect thereof.

To be valid, the form of proxy together with any power of attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power of attorney or authority must be deposited with the Company’s share registrar and
transfer office, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong by 10:00 a.m. on Wednesday, 19 June 2019 or not later than 48 hours before the time appointed
for holding any adjournment of the Meeting. Completion and return of the form of proxy will not preclude shareholders of
the Company from attending and voting in person at the Meeting or any adjournment thereof should they so wish and, in

such event, the form of proxy previously submitted shall be deemed to be revoked.

For determining the entitlement of the shareholders of the Company to attend and vote at the Meeting, the register of
members of the Company will be closed from Tuesday, 18 June 2019 to Friday, 21 June 2019 (both days inclusive) during
which period no transfer of shares of the Company will be effected. In order to be entitled to attend and vote at the Meeting,
all completed share transfer documents, accompanied by the relevant share certificates, must be lodged with the Company’s
share registrar and transfer office, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre,

183 Queen’s Road East, Wanchai, Hong Kong for registration no later than 4:30 p.m. on Monday, 17 June 2019.

Each of the above resolutions will be voted by way of poll as required by the Rules Governing the Listing of Securities on

The Stock Exchange of Hong Kong Limited.

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

As at the date of this notice, the executive directors of the Company are Mr. Zhang Bin and Mr.

Wang Tianlin; and the independent non-executive directors of the Company are Professor Chang Qing, Mr.

Lee Man Chun, Tony and Professor He Jia.
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