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DEFINITIONS

In this circular, (other than the Notice of Annual General Meeting) the following expressions

have the following meanings unless the context requires otherwise:

“Annual General Meeting” or
“AGM?’

“Articles”
“Board”

“Code Provisions”

“Companies Ordinance”

“Company”

“CPDL”

“CPI Group”

“CPI Holding”

“Director(s)”
“Group”
“HK$”
“Hong Kong”

“Issuance Mandate”

“Latest Practicable Date”

the annual general meeting of the Company to be held at
11:00 a.m. on Tuesday, 28 May 2013;

The Articles of Association of the Company;
the board of Directors of the Company;

The Corporate Governance Code and Corporate Governance
Report as set out in Appendix 14 of the Listing Rules;

Companies Ordinance, Chapter 32 of the Laws of Hong Kong
(as amended from time to time);

China Power International Development Limited, a company
incorporated in Hong Kong with limited liability, whose
shares are listed on the Main Board of the Stock Exchange;

China Power Development Limited, a company incorporated
in the British Virgin Islands and a wholly-owned subsidiary of
CPI Holding;

China Power Investment Corporation* (9 [% 7§ JJ % & 4 B A
A]), a wholly Stated-owned enterprise established by the State
Council of the PRC* (2 A R 3L A1 B 5 e )

China Power International Holding Limited, a company
incorporated in Hong Kong and a wholly-owned subsidiary of
CPI Group;

director(s) of the Company;

the Company and its subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;
the Hong Kong Special Administrative Region of the PRC;

as defined in paragraph 3(a) of the Letter from the Board in
this circular;

9 April 2013, being the latest practicable date prior to the
printing of this circular for ascertaining certain information in
this circular;
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“Listing Rules”

“PRC”

“Repurchase Mandate”

“Securities and Futures
Ordinance”
“Share(s)”

“Shareholder(s)”

“Share Option Schemes”

“Stock Exchange”

“subsidiary”

“Takeovers Code”

“Wu Ling Power”

*  For identification purpose only

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (as amended from time to
time);

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

as defined in paragraph 3(b) of the Letter from the Board in
this circular;

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

share(s) of HK$1.00 each in the share capital of the Company;
holder(s) of the Shares;

the pre-IPO share option scheme and the share option scheme
conditionally approved and adopted by the Company on 24
August 2004;

The Stock Exchange of Hong Kong Limited;

a company which is for the time being and from time to time
a subsidiary (within the meaning of the Companies
Ordinance) of the Company whether that company is
incorporated in Hong Kong, the PRC, the British Virgin
Islands or elsewhere;

the Hong Kong Code on Takeovers and Mergers; and
Wu Ling Power Corporation* (HEENIHERAF), a

company incorporated in PRC and a 63%-owned subsidiary of
the Company.
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CHINA POWER INTERNATIONAL DEVELOPMENT LIMITED
FEEIBEERAERLDF

(incorporated in Hong Kong with limited liability under the Companies Ordinance)

(Stock Code: 2380)

Executive Directors: Registered Office:
Ms. Li Xiaolin (Chairman and Chief Executive Officer) Suite 6301, 63/F
Mr. Gu Dake (President) Central Plaza

18 Harbour Road
Non-executive Directors: Wanchai
Mr. Guan Qihong Hong Kong

Mr. Wang Zichao

Independent Non-executive Directors:
Mr. Kwong Che Keung, Gordon

Mr. Li Fang

Mr. Tsui Yiu Wa, Alec

15 April 2013

To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION
OF RETIRING DIRECTORS
AND
GENERAL MANDATES TO
ISSUE AND TO REPURCHASE SHARES
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) re-election of retiring Directors; (ii)
the granting to the Directors of the general mandates for the issue of Shares and the repurchase of
Shares; and (iii) the extension of the general mandate to issue Shares.
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2. RE-ELECTION OF RETIRING DIRECTORS

Pursuant to article 81 of the Articles, the Board has the power from time to time and at any time
to appoint any person as a Director either to fill a casual vacancy or as an addition to the existing
Board. Any Director so appointed by the Board shall hold office only until the next general meeting
of the Company and shall then be eligible for re-election (but shall not be taken into account in
determining which particular Directors or the number of Directors who are to retire by rotation at such
meeting). Accordingly, Mr. Wang Zichao, who was appointed as Director on 28 June 2012, shall retire
from his office.

Pursuant to article 82 of the Articles, at each annual general meeting, one-third of the Directors
for the time being (or, if their number is not a multiple of three, the number nearest to but not greater
than one-third) shall retire from office by rotation provided that notwithstanding anything therein,
each Director shall be subject to retirement by rotation at least once in every three years. Accordingly,
Mr. Kwong Che Keung, Gordon shall retire from his office.

Pursuant to the code provision set out in paragraph A.4.3 of Appendix 14 of the Listing Rules,
any further appointment of independent non-executive director serving more than nine years should
be subject to a separate resolution to be approved by the Shareholders. Mr. Kwong Che Keung,
Gordon, Mr. Li Fang and Mr. Tsui Yiu Wa, Alec are the independent non-executive Directors who have
been serving the Company since 2004. Separate resolutions will be proposed for their re-election at
the AGM.

Mr. Kwong, Mr. Li and Mr. Tsui have provided their annual confirmation of independence to the
Company pursuant to Rule 3.13 of the Listing Rules. During their years of appointments, they have
not been involved in the daily management of the Company or in any relationships which would
interfere with their independent judgment, and they have demonstrated their ability to provide an
independent, balanced and objective view to the Company’s affairs. The Company is of the view that
Mr. Kwong, Mr. Li and Mr. Tsui meet the independence guidelines set out in Rule 3.13 of the Listing
Rules. Notwithstanding the length of their services, the Company believes that Mr. Kwong, Mr. Li and
Mr. Tsui’s valuable knowledge and experience in the Group’s business will continue to benefit the
Company and the Shareholders as a whole.

The above-mentioned Directors, being eligible, shall offer themselves for re-election at the
AGM. Pursuant to Rule 13.74 of the Listing Rules, the details of the retiring Directors are set out in
Appendix I to this circular.

3.  GENERAL MANDATES TO ISSUE AND TO REPURCHASE SHARES

Ordinary resolutions will be proposed at the AGM 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 issued share capital of the Company on the date of passing
of such resolution (the “Issuance Mandate”), namely, up to a maximum of 1,121,304,920
Shares assuming that the issued share capital of the Company comprised 5,606,524,604
Shares as at the Latest Practicable Date remains the same at the date of the AGM;
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(b) to repurchase Shares on the Stock Exchange of an aggregate nominal amount of up to 10%
of the aggregate nominal amount of the issued share capital of the Company on the date of
passing of such resolution (the “Repurchase Mandate”), namely, up to a maximum of
560,652,460 Shares assuming that the issued share capital of the Company comprised
5,606,524,604 Shares as at the Latest Practicable Date remains the same at the date of the
AGM;

(c) toextend the Issuance Mandate by adding to 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 AGM or any earlier date as referred to in
ordinary resolutions nos. 9A and 9B set out in the notice of AGM. With reference to the Repurchase

Mandate, the Directors wish to state that they have no present plan to repurchase any Shares.

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 II to this circular.

4. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 15 to 19 of this circular. Additional information

regarding the business to be considerated at the AGM is set out on pages 7 to 14 of this circular.

A form of proxy for use at the AGM 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 share registrar 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 such member so wishes and in such event, the form of proxy will be deemed to be revoked.

5. VOTING BY WAY OF POLL
Under Rule 13.39(4) of the Listing Rules, vote(s) of Shareholders at general meeting(s) must be

taken by poll. As such, the chairman of the AGM shall pursuant to article 61 of the Articles demand
each of the resolutions to be proposed at the AGM be put to the vote by way of a poll.
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6. RECOMMENDATION

The Directors consider that the re-election of the retiring Directors, the granting of the Issuance
Mandate, the granting of the Repurchase Mandate and the extension of the Issuance Mandate are in
the best interests of the Company and the Shareholders. Accordingly, the Directors recommend the

Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.

Yours faithfully,
On behalf of the Board
Li Xiaolin
Chairman and Chief Executive Officer
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Pursuant to Rule 13.74 of the Listing Rules, the details of the retiring Directors proposed to be

re-elected at the Annual General Meeting are set out below:

Mr. Wang Zichao, a non-executive Director

Experience

Wang Zichao, born in 1970, is a non-executive Director of the Company. Mr. Wang is a senior
engineer and has a master of engineering degree in power system and automation from North China
Electric Power University and a master degree in business administration from China Europe
International Business School. Mr. Wang is currently the chairman of Wu Ling Power and the general
manager of the branch company of CPI Group in Hunan (“Mr. Wang’s other positions™). Mr. Wang
previously served as the vice president of the Company, the deputy general manager of Wu Ling
Power, the deputy general manager of CPI Holding and also the general manager of various
departments of the Company. Save as disclosed above, Mr. Wang has not held any directorship in other

listed public companies in the past three years.

Length of service

Mr. Wang has been appointed for a term of three years. After Mr. Wang’s re-election at the
forthcoming AGM, he will continue to serve on the Board until the expiry of his appointed term and

he will be subject to retirement by rotation in accordance with the Articles.

Relationships

Other than in his capacity as a non-executive Director and Mr. Wang’s other positions, Mr. Wang
does not have any relationship with any directors, senior management, substantial or controlling

shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

So far as the Directors are aware as at the Latest Practicable Date, Mr. Wang is beneficially
interested in 2,044,000 underlying Shares (within the meaning of Part XV of the Securities and
Futures Ordinance), representing approximately 0.036% of the total issued share capital of the

Company, being the subject of options granted to him pursuant to the Share Option Schemes.

Director’s emoluments

Mr. Wang does not have any service contract with any member of the Group. He did not receive
any emoluments for the financial year ended 31 December 2012. His emoluments for the financial year
ending 31 December 2013 will be determined by the Board with reference to his experience,
performance and duties as well as the prevailing market conditions.
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Mr. Kwong Che Keung, Gordon, an independent non-executive Director
Experience

Kwong Che Keung, Gordon, born in 1949, is an independent non-executive Director of the
Company. Mr. Kwong has been the chairman of the audit committee and a member of the remuneration
and nomination committee of the Company since August 2004. Mr. Kwong has a bachelor of social
science degree from The University of Hong Kong and is a fellow member of the Institute of Chartered
Accountants in England and Wales and a fellow member of Hong Kong Institute of Certified Public
Accountants. Mr. Kwong is currently an independent non-executive director of a number of companies
listed on the Stock Exchange, including China COSCO Holdings Company Limited, NWS Holdings
Limited, OP Financial Investments Limited, China Chengtong Development Group Limited, Global
Digital Creations Holdings Limited, Henderson Land Development Company Limited, Henderson
Investment Limited, Agile Property Holdings Limited, CITIC Telecom International Holdings Limited
and Chow Tai Fook Jewellery Group Limited (“Mr. Kwong’s other positions”). From 1984 to 1998,
Mr. Kwong was a partner of PricewaterhouseCoopers and was a council member of the Stock
Exchange from 1992 to 1997. Mr. Kwong was also an independent non-executive director of COSCO
International Holdings Limited, Beijing Capital International Airport Company Limited, Frasers
Property (China) Limited, Tianjin Development Holdings Limited, China Oilfield Services Limited
and Quam Limited. Save as disclosed above, Mr. Kwong has not held any directorship in other listed
public companies in the past three years.

Length of service

Mr. Kwong has been appointed for a term of three years. After Mr. Kwong’s re-election at the
forthcoming AGM, he will continue to serve on the Board until the expiry of his appointed term and
he will be subject to retirement by rotation in accordance with the Articles.

Relationships

Other than in his capacity as an independent non-executive Director and Mr. Kwong’s other
positions, Mr. Kwong does not have any relationship with any directors, senior management,
substantial or controlling shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

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

Director’s emoluments

Mr. Kwong does not have any service contract with any member of the Group. His emoluments
for the financial year ended 31 December 2012 amounted to RMB243,255 which was determined
based on his performance, qualifications and competence displayed. His emoluments for the financial
year ending 31 December 2013 will be determined by the Board with reference to his experience,
performance and duties as well as the prevailing market conditions.
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Mr. Li Fang, an independent non-executive Director

Experience

Li Fang, born in 1962, is an independent non-executive Director of the Company. Mr. Li has been
the chairman of the remuneration and nomination committee and a member of the audit committee of
the Company since August 2004. Mr. Li has a bachelor of engineering degree from Beijing University
of Science and Technology and a juris scientiae doctoral degree from the College of Law of Arizona
State University in the United States in 1995. Mr. Li is currently a director of Beijing Mainstreets
Investment Group Corporation and an independent non-executive director of China Power New Energy
Development Company Limited (“Mr. Li’s other positions”). Mr. Li has extensive experience in
business management and corporate finance. He has served as an executive director of Goldman Sachs
(Asia) L.L.C. and a lawyer with David Polk and Wardwell in the United States. Save as disclosed

above, Mr. Li has not held any directorship in other listed public companies in the past three years.

Length of service

Mr. Li has been appointed for a term of three years. After Mr. Li’s re-election at the forthcoming
AGM, he will continue to serve on the Board until the expiry of his appointed term and he will be
subject to retirement by rotation in accordance with the Articles.

Relationships

Other than in his capacity as an independent non-executive Director and Mr. Li’s other positions,
Mr. Li does not have any relationship with any directors, senior management, substantial or

controlling shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

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

Company.

Director’s emoluments

Mr. Li does not have any service contract with any member of the Group. His emoluments for
the financial year ended 31 December 2012 amounted to RMB243,255 which was determined based
on his performance, qualifications and competence displayed. His emoluments for the financial year
ending 31 December 2013 will be determined by the Board with reference to his experience,

performance and duties as well as the prevailing market conditions.
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Mr. Tsui Yiu Wa, Alec, an independent non-executive Director
Experience

Tsui Yiu Wa, Alec, born in 1949, is an independent non-executive Director of the Company, a
member of the remuneration and nomination committee and the audit committee of the Company. Mr.
Tsui holds a bachelor of science degree in industrial engineering and a master degree in industrial
engineering from the University of Tennessee in the United States and completed the Program of
Senior Managers in Government at the John F. Kennedy School of Government at Harvard University
of the United States in 1993. Mr. Tsui is currently the chairman of WAG Worldsec Corporate Finance
Limited and an independent non-executive director of a number of companies listed in Hong Kong,
Shanghai, Philippines and NASDAQ, including China Chengtong Development Group Limited,
COSCO International Holdings Limited, Melco Crown Entertainment Limited, ATA Inc, China
Oilfield Services Limited, Pacific Online Limited, Summit Ascent Holdings Limited and Manchester
International Holdings Unlimited Corporation (“Mr. Tsui’s other positions”). Mr. Tsui has substantial
experience in the operations of listed companies in Hong Kong. He has served as a director of the
Finance & Operations Services Division and chief executive of the Stock Exchange, chief operating
officer of The Hong Kong Exchanges and Clearing Limited and the chief executive officer of the
Regent Pacific Group. He has also served as an independent non-executive director of China
BlueChemical Limited, China Huiyuan Juice Group Limited and Greentown China Holdings Limited.
Save as disclosed above, Mr. Tsui has not held any directorship in other listed public companies in the
past three years.

Length of service

Mr. Tsui has been appointed for a term of three years. After Mr. Tsui’s re-election at the
forthcoming AGM, he will continue to serve on the Board until the expiry of his appointed term and
he will be subject to retirement by rotation in accordance with the Articles.

Relationships

Other than in his capacity as an independent non-executive Director and Mr. Tsui’s other
positions, Mr. Tsui does not have any relationship with any directors, senior management, substantial
or controlling shareholders (as defined in the Listing Rules) of the Company.

Interests in Shares

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

Director’s emoluments

Mr. Tsui does not have any service contract with any member of the Group. His emoluments for
the financial year ended 31 December 2012 amounted to RMB235,147 which was determined based
on his performance, qualifications and competence displayed. His emoluments for the financial year
ending 31 December 2013 will be determined by the Board with reference to his experience,
performance and duties as well as the prevailing market conditions.
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In the opinion of the Directors, other than the aforesaid matters, there is no information which
is discloseable nor any of the aforesaid Directors proposed to be re-elected at the AGM is/was
involved in any of the matters required to be disclosed pursuant to any of the requirements of the
provisions under Rules 13.51(2) of the Listing Rules, and there is no any other matters need to be
brought to the attention of the Shareholders.
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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
5,606,524,604 Shares.

Subject to the passing of the proposed resolution in respect of the granting of the Repurchase
Mandate and assuming that no further Shares are issued or repurchased prior to the AGM, the
Company will be allowed under the Repurchase Mandate to repurchase a maximum of 560,652,460

Shares (representing 10% of the Shares in issue as at the date of granting of the Repurchase Mandate).

2.  Reason for repurchases

The Directors believe that the Repurchase Mandate is in the best interests of the Company and
the 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 the
Shareholders.

The Directors have no present intention to repurchase any Shares.

3.  Funding of repurchases

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its memorandum and articles of association, the Laws of Hong Kong and the
Listing Rules. Repurchases pursuant to the Repurchase Mandate will be made out of funds of the
Company legally permitted to be utilised in this connection, including funds otherwise available for
dividend or distribution or the proceeds of a fresh issue of shares made for such purpose. Any premium
payable on a repurchase over the par value of the Shares to be repurchased must be provided for out
of funds otherwise available for dividend or distribution or out of sums standing to the credit of the

share premium account of the Company.

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 financial statements contained in the annual report
of the Company for the year ended 31 December 2012 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 of the Company or the gearing levels
which in the opinion of the Directors are from time to time appropriate for the Company.
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4.  Share prices

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each

of the following months up to the Latest Practicable Date were as follows:

Month Highest Lowest
HK$ HKS$
2012
April 1.83 1.60
May 1.79 1.52
June 2.05 1.56
July 2.17 1.97
August 2.28 2.01
September 2.15 1.94
October 2.20 1.95
November 2.17 2.00
December 2.47 2.02
2013
January 2.81 2.45
February 2.90 2.46
March 2.70 2.38
April (up to the Latest Practicable Date) 2.55 2.39

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 Listing Rules and the applicable laws of Hong Kong.

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
their 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 resolution is approved by the
Shareholders.

No other 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, nor have undertaken not to

do so, in the event that the Repurchase Mandate is approved by the Shareholders.
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6. 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 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, CPDL and CPI Holding held 3,529,327,927 Shares
representing approximately 62.95% of the issued share capital of the Company. On the basis that no
Shares are issued or repurchased prior to the date of the AGM, in the event that the Directors exercise
in full the power to repurchase Shares in accordance with the terms of the relevant ordinary resolution
to be proposed at the AGM, the interests of CPDL and CPI Holding in the issued Shares would be
increased to approximately 69.94% of the total issued share capital of the Company. Such increase
would not give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code.
The Directors are not aware of any consequences which may arise under the Takeovers Code as a result

of any repurchases made under the Repurchase Mandate.

7. Share repurchase made by the Company

The Company has not repurchased any Shares (whether on the Stock Exchange or otherwise)

during the six months proceding the Latest Practicable Date.

— 14 —
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CHINA POWER INTERNATIONAL DEVELOPMENT LIMITED
FHREIBREZERAERAA

(incorporated in Hong Kong with limited liability under the Companies Ordinance)

(Stock Code: 2380)

Notice of Annual General Meeting
NOTICE IS HEREBY GIVEN that the annual general meeting of China Power International
Development Limited (the “Company”) will be held at Ballroom, Level 5, Island Shangri-La Hong
Kong, Pacific Place, Supreme Court Road, Central, Hong Kong on Tuesday, 28 May 2013 at 11:00 a.m.
for the purpose of transacting the following business:
1. To receive and adopt the audited consolidated financial statements of the Company and the
reports of the board of directors and the auditor of the Company for the year ended 31

December 2012.

2. To consider and declare a final dividend of RMBO0.090 (equivalent to HK$0.1113) per
ordinary share for the year ended 31 December 2012.

3. To re-elect Mr. WANG Zichao as director of the Company.

4. To re-elect Mr. KWONG Che Keung, Gordon as director of the Company.
5. To re-elect Mr. LI Fang as director of the Company.

6. To re-elect Mr. TSUI Yiu Wa, Alec as director of the Company.

7.  To authorise the board of directors to fix the directors’ remuneration.

8.  To re-appoint Messrs. PricewaterhouseCoopers as the auditor of the Company and to
authorise the board of directors to fix its remuneration.

9. As special business, to consider and, if thought fit, pass with or without amendments the
following resolutions as Ordinary Resolutions:

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 share capital of the
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(b)

(c)

(d)

Company and to make or grant offers, agreements and options (including
warrants, bonds, debentures, notes and other securities which carry rights to
subscribe for or are convertible into shares of the Company) which would or
might require the exercise of such powers be and is hereby generally and
unconditionally approved;

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, bonds, debentures, notes and other
securities which carry rights to subscribe for or are convertible into shares of the
Company) which would or might require the exercise of such powers after the
end of the Relevant Period;

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:

(i) a Rights Issue (as hereinafter defined);

(ii) the exercise of any options granted under the share option schemes of the
Company for the time being adopted and approved by the shareholders of
the Company;

(iii) the exercise of any rights of subscription or conversion under the terms of
any warrants, bonds, debentures, notes and other securities issued by the
Company which carry rights to subscribe for or are convertible into shares

of the Company; or

(iv) any 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

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



NOTICE OF ANNUAL GENERAL MEETING

(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
holdings 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)

(b)

()

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
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;

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

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;
(i) 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 9A and 9B

of the notice convening this meeting, the general mandate granted to the directors of
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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 9A 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
9B 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.”

On behalf of the Board
Li Xiaolin
Chairman & Chief Executive Officer

Hong Kong, 15 April 2013

Registered Office:

Suite 6301, 63/F., Central Plaza
18 Harbour Road

Wanchai

Hong Kong

Notes:

1. A 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.

2. To be valid, a 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 share registrar 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 annual general meeting or any adjourned meeting
(as the case may be).

3.  The register of members of the Company will be closed from Wednesday, 22 May 2013 to
Tuesday, 28 May 2013, both days inclusive, during which period no transfer of shares of the
Company will be effected. In order to qualify to attend and vote at the annual general
meeting, all transfers accompanied by the relevant share certificates must be lodged with the
Company’s share registrar, Computershare Hong Kong Investor Services Limited, at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not
later than 4:30 p.m. on Tuesday, 21 May 2013.
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The register of members of the Company will be closed from Monday, 3 June 2013 to Friday, 7
June 2013, both days inclusive, during which period no transfer of shares of the Company will
be effected. In order to qualify for the proposed final dividend, all transfers accompanied by
the relevant share certificates must be lodged with the Company’s share registrar, Computershare
Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong not later than 4:30 p.m. on Friday, 31 May 2013.

With regard to Resolutions Nos. 3 to 6 and 9A to 9C set out in this notice, a circular giving
details of the proposed re-election of directors of the Company, the proposed general mandates
to issue and repurchase shares incorporating this notice will be despatched today to the

shareholders of the Company.

Each of the resolutions set out in this notice will be voted by way of a poll.

Please note that refreshments will not be served at the Annual General Meeting.



