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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Group. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief, there are no other facts the omission of which would make any
statement contained herein misleading.
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DEFINITIONS

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

“Annual General Meeting” the annual general meeting of the Company to be held
at the Conference Hall on 8th Floor, Company Office
Building, No. 12, Wei Fang Road, Zouping Economic
Development  District, Zouping City, Shandong
Province, the PRC on Tuesday, 14 May 2024 at 9:00
a.m., to consider and, if appropriate, to approve the
resolutions contained in the notice of the Annual
General Meeting which is set out on pages 29 to 34 of
this circular, or any adjournment thereof

“Articles of Association” the articles of association of the Company, as amended
from time to time

“Audit Committee” the audit committee of the Board
“Board” the board of Directors
“Company” China Hongqiao Group Limited, a company

incorporated in the Cayman Islands with limited
liability, the issued shares of which are listed on the
main board of the Stock Exchange

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

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

“Issue Mandate” as defined in paragraph 4(b) of the letter from the

Board in this circular
“Latest Practicable Date” 12 April 2024, being the latest practicable date prior to
the printing of this circular for ascertaining certain

information in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“Nomination Committee” the nomination committee of the Board
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“PRC”

“Remuneration Committee”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%99

the People’s Republic of China (excluding, for the
purpose of this circular only, Hong Kong, the Macao
Special Administrative Region of the People’s Republic
of China and Taiwan)

the remuneration committee of the Board

as defined in paragraph 4(a) of the letter from the
Board in this circular

the Securities and Futures Ordinance, Chapter 571 of
the Laws of Hong Kong

the ordinary share(s) of US$0.01 each in the share
capital of the Company

the holder(s) of Share(s)
The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers issued by the
Securities and Futures Commission in Hong Kong

per cent
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1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of the
resolutions to be proposed at the Annual General Meeting and to notify you of the Annual
General Meeting for the proposed (i) declaration of final dividend; (ii) re-election of the
retiring Directors; and (iii) granting of the Repurchase Mandate and the Issue Mandate to
the Directors, and the extension of the Issue Mandate by an amount representing the total
number of the Shares repurchased by the Company pursuant to and in accordance with the
Repurchase Mandate.

2. PROPOSED DECLARATION OF FINAL DIVIDEND

According to the announcement of annual results of the Company for the year ended
31 December 2023 dated 22 March 2024, it was proposed by the Board for the payment of a
final dividend for the year ended 31 December 2023 of HK29 cents per Share on or before
Friday, 14 June 2024 to the Shareholders whose names appear on the register of members of
the Company on Thursday, 30 May 2024, subject to the approval of the Shareholders in the
forthcoming Annual General Meeting.

3.  PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS

Pursuant to Article 83(3) of the Articles of Association, the Board shall have the power
from time to time and at any time to appoint any person as a Director either to fill a casual
vacancy on the Board or as an addition to the existing Board. Any Director appointed by the
Board to fill a casual vacancy shall hold office until the first general meeting of
Shareholders after his appointment and be subject to re-election at such meeting and any
Director appointed by the Board as an addition to the existing Board shall hold office only
until the next following annual general meeting of the Company and shall then be eligible
for re-election.

Pursuant to Article 84(1) of the Articles of Association, at each annual general meeting,
one-third of the Directors for the time being (or, if their number is not a multiple of three
(3), the number nearest to but not less than one-third) shall retire from office by rotation
provided that every Director shall be subject to retirement at an annual general meeting at
least once every three years.

Twelve Directors, namely Mr. Zhang Bo, Ms. Zheng Shuliang, Ms. Zhang Ruilian, Ms.
Wong Yuting, Mr. Yang Congsen, Mr. Zhang Jinglei, Mr. Tu Yikai (Mr. Zhang Hao as his
alternate), Ms. Sun Dongdong, Mr. Wen Xianjun, Mr. Han Benwen, Mr. Dong Xinyi and Ms.
Fu Yulin, being eligible, will offer themselves for re-election at the Annual General Meeting.

According to code provision B.2.3 of Part 2 of the Corporate Governance Code as set
out in Appendix C1 of the Listing Rules, if an independent non-executive director serves
more than nine years, his further appointment should be subject to a separate resolution to
be approved by shareholders. Mr. Han Benwen has been appointed as an independent
non-executive Director for more than nine years. The Company has received from Mr. Han
Benwen a confirmation in respect of his independence in accordance with the independence
guidelines set out in Rule 3.13 of the Listing Rules. Mr. Han Benwen has not engaged in
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any executive management of the Group. Taking into consideration of his independent scope
of work in the past years, the Board considers Mr. Han Benwen to be independent under the
Listing Rules despite the fact that he has served the Company for more than nine years. Mr.
Han Benwen is experienced in the auditing and accounting industry and has in-depth
understanding of the operations and business of the Group. Mr. Han Benwen has been
providing objective views in his capacity as an independent non-executive Director and a
member of the Audit Committee, the Remuneration Committee and the Nomination
Committee. He has contributed to the diversity of the Board by bringing valuable advices
through his independent judgment and providing unbiased suggestions and independent
guidance. In 2023, Mr. Han Benwen attended all the meetings of the Board, the Audit
Committee, the Remuneration Committee and the Nomination Committee. In light of the
above, his continued tenure will provide better oversight and bring quality services to the
Company in various aspects. The Nomination Committee considers that Mr. Han’s long
services will not affect him to exercise independent judgment and is satisfied that he has the
required character, integrity and experience to continue fulfilling his role as an independent
non-executive Director. The Board has benefited greatly from the presence of Mr. Han
Benwen who has contributed valuable insight into the Group over time and the Board
believes that Mr. Han’s continued tenure will bring considerable stability to the Board. The
Board considers it in the interest of the Company and the Shareholders as a whole for Mr.
Han to stand for re-election as independent non-executive Director. Separate resolution will
be proposed for his re-election at the Annual General Meeting.

The nomination of each of Mr. Wen Xianjun, Mr. Han Benwen, Mr. Dong Xinyi and
Ms. Fu Yulin for re-election as an independent non-executive Director has been considered
and approved by the Nomination Committee and the Board. In approving such nominations,
the Nomination Committee has considered the past performance of Mr. Wen Xianjun, Mr.
Han Benwen, Mr. Dong Xinyi and Ms. Fu Yulin, the independence confirmations they have
furnished to the Company in respect of their independence in accordance with the
independence guidelines set out in Rule 3.13 of the Listing Rules and their skills, knowledge
and experience. Each of Mr. Wen Xianjun, Mr. Han Benwen, Mr. Dong Xinyi and Ms. Fu
Yulin is familiar with the Company’s business and has proved their ability to provide
independent, fair and objective opinions on the affairs of the Company. The Nomination
Committee is of the view that Mr. Wen Xianjun, Mr. Han Benwen, Mr. Dong Xinyi and Ms.
Fu Yulin will continue to bring to the Board their own perspective, skills and experience, as
described in their biographical details in Appendix I to this circular. Based on the board
diversity policy adopted by the Company, the Nomination Committee considered that Mr.
Wen Xianjun, Mr. Han Benwen, Mr. Dong Xinyi and Ms. Fu Yulin can contribute to the
diversity of the Board in various aspects, including culture, knowledge, educational
background, experience and skills. In particular, for Mr. Wen Xianjun, the Nomination
Committee has considered his extensive experience in the nonferrous metals industry; for
Mr. Han Benwen, the Nomination Committee has considered his professional experience in
the auditing and accounting industry; for Mr. Dong Xinyi, the Nomination Committee has
considered his professional knowledge in legal affairs and for Ms. Fu Yulin, the Nomination
Committee has considered her experience in the legal field. None of them holds seven or
more listed company directorship, thus they can give sufficient time and attention to the
Company’s affairs.
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Based on the above, the Board considered each of Mr. Wen Xianjun, Mr. Han Benwen,
Mr. Dong Xinyi and Ms. Fu Yulin to be independent under the Listing Rules, and with the
recommendation of the Nomination Committee, has nominated each of Mr. Wen Xianjun,
Mr. Han Benwen, Mr. Dong Xinyi and Ms. Fu Yulin for re-election as an independent
non-executive Director at the Annual General Meeting.

Pursuant to Rule 13.74 of the Listing Rules, a listed issuer shall disclose the details
required under Rule 13.51(2) of the Listing Rules of any director(s) proposed to be
re-elected or proposed new director(s) in the notice or accompanying circular to its
shareholders of the relevant general meeting, if such re-election or appointment is subject to
shareholders’ approval at that relevant general meeting. The requisite details of the retiring
Directors who are eligible and will offer themselves for re-election are set out in Appendix I
to this circular.

4. PROPOSED GRANTING OF THE REPURCHASE AND ISSUE MANDATES

The general mandates previously granted to the Directors to repurchase and issue
Shares by resolutions of the Shareholders passed on 16 May 2023 will expire at the
conclusion of the Annual General Meeting. In order to give the Company the flexibility to
repurchase and issue Shares if and when appropriate, the following ordinary resolutions will
be proposed at the Annual General Meeting to approve the granting of new general mandates
to the Directors:

(a) to repurchase Shares on the Stock Exchange not exceeding 10% of the total
nominal amount of the Company’s issued share capital as at the date of passing of
such resolution (i.e. an aggregate nominal amount of Shares not exceeding US$
9,475,538 (equivalent to 947,553,800 Shares) on the basis that issued share capital
of the Company remains unchanged as at the date of the Annual General Meeting)
(the “Repurchase Mandate”);

(b) to allot, issue or deal with Shares not exceeding 20% of the total nominal amount
of the Company’s issued share capital as at the date of passing of such resolution
(i.e. an aggregate nominal amount of Shares not exceeding US$18,951,076
(equivalent to 1,895,107,600 Shares) on the basis that the issued share capital of
the Company remains unchanged as at the date of the Annual General Meeting)
(the “Issue Mandate”); and

(c) to extend the Issue Mandate by an amount representing the total number of the
Shares repurchased by the Company pursuant to and in accordance with the
Repurchase Mandate.

The Repurchase Mandate and the Issue Mandate will continue in force until the
conclusion of the next annual general meeting of the Company to be held after the Annual
General Meeting or any earlier date as referred to in the proposed ordinary resolutions
contained in items 5 and 6 of the notice of the Annual General Meeting as set out on pages
29 to 34 of this circular. With reference to the Repurchase Mandate and the Issue Mandate,
the Directors wish to state that they have no immediate plan to repurchase any Shares or
issue any new Shares pursuant thereto.
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In accordance with the requirements of the Listing Rules, the Company shall send to
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. Neither
the explanatory statement nor the Repurchase Mandate has any unusual features.

5.  ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 29 to 34 of this circular.
At the Annual General Meeting, resolutions will be proposed to approve, among others, the
declaration of final dividend, the re-election of the retiring Directors, the granting of the
Repurchase Mandate and the Issue Mandate as well as the extension of the Issue Mandate
by an amount representing the total number of the Shares repurchased by the Company
pursuant to and in accordance with the Repurchase Mandate.

Pursuant to the Listing Rules, any vote of shareholders at a general meeting must be
taken by poll. Accordingly, all the proposed resolutions will be put to vote by way of poll at
the Annual General Meeting. An announcement on the poll vote results will be made by the
Company after the Annual General Meeting in the manner prescribed under Rule 13.39(5) of
the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular
and such form of proxy is also published on the websites of the Stock Exchange
(www.hkexnews.hk) and the Company (www.hongqgiaochina.com), respectively. Whether or
not you are able to attend the Annual General Meeting, please complete and sign the form of
proxy in accordance with the instructions printed thereon and return it, together with the
power of attorney or other authority (if any) under which it is signed or a certified copy of
that power of attorney or authority, to the Company’s branch share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong as soon as possible but in
any event not less than 48 hours before the time appointed for holding the Annual General
Meeting or any adjournment thereof. Completion and delivery of the form of proxy will not
preclude you from attending and voting at the Annual General Meeting if you so wish and
in such event, the form of proxy shall be deemed to be revoked.

6. RECOMMENDATION

The Directors consider that the proposed declaration of final dividend, the proposed
re-election of the retiring Directors, the proposed granting of the Issue Mandate, the
Repurchase Mandate and the extension of the Issue Mandate are in the interests of the
Company, the Group and the Shareholders.

The Directors believe that the exercise of the Issue Mandate will enable the Company
to take advantage of market conditions to raise additional capital for the Company.
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The Repurchase Mandate may, depending on market conditions and funding
arrangements at the time, 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
of Shares will benefit the Company and the Shareholders.

The exercise of the Repurchase Mandate in full could have a material adverse impact
on the working capital and gearing position of the Company compared with that as at 31
December 2023, being the date of its latest audited consolidated financial statements. The
Directors do not, however, intend to make any repurchase in circumstances that would have
a material adverse impact on the working capital or gearing position of the Company.

Accordingly, the Directors recommend the Shareholders to vote in favour of the
relevant resolutions to be proposed at the Annual General Meeting.

7. CLOSURE OF REGISTER OF MEMBERS

The share register of the Company will be closed from Wednesday, 8 May 2024 to
Tuesday, 14 May 2024 (both days inclusive), during which no transfer of Shares will be
effected. Shareholders whose names appear on the register of members of the Company on
Tuesday, 14 May 2024 are entitled to attend and vote at the Annual General Meeting. In
order to be entitled to attend the forthcoming Annual General Meeting and vote at such
meeting, all completed share transfer forms accompanying with the relevant share
certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, not later than 4:30 p.m. on Tuesday, 7
May 2024. The address of Computershare Hong Kong Investor Services Limited is Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong.

The share register of the Company will be closed from Friday, 24 May 2024 to
Thursday, 30 May 2024 (both days inclusive), during which no transfer of Shares will be
effected. Shareholders whose names appear on the register of members of the Company on
Thursday, 30 May 2024 are entitled to the proposed final dividend. In order to qualify for
the proposed final dividend, all completed share transfer forms accompanying with the
relevant share certificates must be lodged with the Company’s branch share registrar in
Hong Kong, Computershare Hong Kong Investor Services Limited, not later than 4:30 p.m.
on Thursday, 23 May 2024. The address of Computershare Hong Kong Investor Services
Limited is Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong.
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8.  GENERAL INFORMATION

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

Yours faithfully,
By Order of the Board
Zhang Bo
Chairman



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Pursuant to the Listing Rules, the details of the retiring Directors, who will offer
themselves for re-election at the Annual General Meeting, are provided below.

(1) Mr. Zhang Bo

Mr. Zhang Bo (3}), aged 54, was appointed as an executive Director and the chief
executive officer of the Company on 16 January 2011. He was elected as the chairman of
the Board and a member of each of the Remuneration Committee and the Nomination
Committee on 31 May 2019. He has been the chairman of the Nomination Committee since
16 May 2023. He graduated from Shandong Broadcast and Television University (1L &%
#KZ) majoring in financial accounting and obtained a bachelor’s degree in economics in
August 1996. He also obtained a master degree in software engineering in Wuhan University
(RIEKE) in June 2005. He is responsible for the overall strategic planning and operations
of the Group. He joined the Group in 2006 and has seventeen years of experience in
aluminum industry. He had been the deputy general manager of Shandong Weigiao
Chuangye Group Company Limited C(LHRZEAIZEEEARAR) (“Weigiao Chuangye
Group”) from April 1998 to February 1999, and successively served as the general manager,
executive director and chairman of Weigiao Textile Company Limited (ERG#%5%kBAM A BRA
") (“Weiqiao Textile”, a company formerly listed on the Stock Exchange, stock code
before delisting: 2698.HK) (including its predecessor) from March 1999 to September 2006,
a director of Weihai Weigiao Textile Company Limited (Ei&8E4ARAF) from July
2001 to May 2010, the chairman and general manager of Binzhou Weiqiao Technology
Industrial Park Company Limited GEMNBERHLTERARAR) (“Binzhou Industrial
Park”) from November 2001 to May 2010, the general manager of Shandong Hongqgiao New
Material Co., Ltd. (IWRZBHRMEARAR) (“Shandong Honggiao™) from January 2010
to January 2021, the chairman of Binzhou Aluminum Industry Association from June 2014
to August 2020, a vice chairman of the International Aluminium Institute from November
2016 to August 2020 and an executive director and the general manager of Shandong
Hongtuo Industrial Company Limited (ILRZEHEEARAF) (“Hongtuo Industrial”) from
June 2019 to December 2021. Currently, he is the chairman and the general manager of
Weiqiao Aluminum & Power Co., Ltd. (ILIRBMEREEARAR) (“Weigiao Aluminum &
Power”) since November 2006, a director (since January 2010) and the general manager
(since November 2021) and the chairman (since June 2019) of Shandong Honggiao, a
director of Hongqgiao (HK) International Trading Limited (748 (i) BEEE 5 HRA )
(“Honggiao (HK) Trading”) since April 2012, a director of Hongqiao Investment (Hong
Kong) Limited since January 2015, the chairman of Weiqiao Chuangye Group since
September 2018, a director of China Hongqiao Investment Limited ([EZ4&#% & A RAF)
since May 2019, the chairman of Hongtuo Industrial since December 2021 and an executive
director of Honggiao International Trading Limited (ZH&EE 5 ABR/AH]) since April 2020.
He has been the honorary chairman of Binzhou Aluminum Industry Association since August
2020, a deputy president of China Nonferrous Metals Industry Association since March
2015, the chairman of Shandong Aluminium Industry Association since March 2019, the
chairman of Binzhou Entrepreneurs Association since January 2020, the vice chairman of
Binzhou Shiping Charity Foundation (since September 2020), the chairman of Binzhou
Charity Federation (since October 2020), honorary president of Zouping City Entrepreneurs
Association (since May 2022). He was selected by the State Council of the PRC as

—10 -
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“National Model Worker” in 2010. He is a representative of the fourteenth National People’s
Congress of the PRC and a representative of the twelfth Shandong Provincial People’s
Congress. Ms. Zheng Shuliang is his mother, and Mr. Yang Congsen is his brother-in-law.

Interests in shares

As far as the Directors are aware, as at the Latest Practicable Date, Shiping
Global Holding Company Limited (“Shiping Global”) is the settlor, protector and one
of the beneficiaries of Shiping Prosperity Trust, which holds 6,076,513,573 Shares of
the Company through China Hongqiao Holdings Limited, representing approximately
64.13% of the total issued share capital of the Company. Shiping Global is held by Mr.
Zhang Bo and his two sisters in accordance with the succession arrangements of the
late Mr. Zhang Shiping as to 40%, 30% and 30%, respectively, and Mr. Zhang Bo and
his two sisters maintain an acting-in-concert arrangement in respect of the exercise of
the shareholders’ rights of Shiping Global. Mr. Zhang Bo further holds 8,870,000
Shares as beneficial owner, representing approximately 0.09% of the total issued capital
of the Company.

Save as disclosed above and as at the Latest Practicable Date, Mr. Zhang Bo was
not interested or deemed to be interested in any other Shares or underlying shares of
the Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Mr. Zhang Bo and the Company,
the fixed portion of the annual salary of Mr. Zhang Bo shall be RMB800,000 (subject
to adjustment made by the Remuneration Committee and the general meeting of the
Company). The Company may provide Mr. Zhang Bo with other benefits which it may
determine from time to time. The emolument of Mr. Zhang Bo has been determined in
accordance with the Articles of Association and the remuneration policy of the
Company.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Mr. Zhang Bo had
not held any directorships in listed public companies in the last three years, did not
have any other relationship with any other Director, senior management, substantial or
controlling shareholder (as defined under the Listing Rules) of the Company and had
no information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules, and there are no other matters
concerning Mr. Zhang Bo that need to be brought to the attention of the Shareholders.

—11 =
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(2) Ms. Zheng Shuliang

Ms. Zheng Shuliang (MR ), aged 77, was appointed as the vice chairman and an
executive Director on 16 January 2011. She joined the Group in July 2009. She successively
held the positions of the section chief, director of metering division of raw materials
purchase department and deputy director of raw materials supply department of Weigiao
Chuangye Group (including its predecessor) from November 1996 to June 1999, the director
of metering department of Chuangye Group from June 1999 to June 2001. She is currently a
director and the vice chairman of Shandong Honggiao (since January 2010), a director of
Weiqgiao Aluminum & Power (since November 2011) and the chairman of Binzhou Shiping
Charity Foundation (since September 2020). She is the mother of Mr. Zhang Bo and the
mother-in-law of Mr. Yang Congsen.

Interests in shares

As far as the Directors are aware, as at the Latest Practicable Date, Ms. Zheng
Shuliang was not interested or deemed to be interested in any shares or underlying
shares of the Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Ms. Zheng Shuliang and the
Company, the fixed portion of the annual salary of Ms. Zheng Shuliang shall be
RMB500,000 (subject to adjustment made by the Remuneration Committee and the
general meeting of the Company). The Company may provide Ms. Zheng Shuliang with
other benefits which it may determine from time to time. The emolument of Ms. Zheng
Shuliang has been determined in accordance with the Articles of Association and the
remuneration policy of the Company.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Ms. Zheng
Shuliang had not held any directorships in listed public companies in the last three
years, did not have any other relationship with any other Director, senior management,
substantial or controlling shareholder (as defined under the Listing Rules) of the
Company and had no information to be disclosed pursuant to any of the requirements
under paragraphs 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, and there are no other
matters concerning Ms. Zheng Shuliang that need to be brought to the attention of the
Shareholders.

—12 —
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(3) Ms. Zhang Ruilian

Ms. Zhang Ruilian (3R¥i#), aged 46, was appointed as an executive Director on 11
December 2017. She graduated from Shandong Economic Management School of Light
Industry (1L T AP IMEF) and obtained the diploma in accounting in July 1996.
She obtained the bachelor’s degree in accounting from Beijing Foreign Studies University
(LI HPEIREREE) in July 2019. She joined the Group in June 2006 and has over 23 years of
experience in accounting. She is responsible for the supervision of the Group’s finance and
accounting affairs. She served as the manager of audit department of Weigiao Chuangye
Group from December 2005 to June 2006. She has been the head of financial department of
Weiqgiao Aluminum & Power since June 2006, a director of Weigiao Aluminum & Power
since December 2014, the manager of financial department of Shandong Honggiao since
February 2010, a director of Shandong Honggiao since December 2014 and a director of
Honggqgiao (HK) Trading since April 2012. She is currently the vice president (since January
2011) and the chief financial officer (since September 2014) of the Company, and the
director of Weigiao Chuangye Group (since February 2024).

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Ms. Zhang
Ruilian was not interested or deemed to be interested in any shares or underlying
shares of the Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Ms. Zhang Ruilian and the
Company, the fixed portion of the annual salary of Ms. Zhang Ruilian shall be
RMB500,000 (subject to adjustment made by the Remuneration Committee and the
general meeting of the Company). The Company may provide Ms. Zhang Ruilian with
other benefits which it may determine from time to time. The emolument of Ms. Zhang
Ruilian has been determined in accordance with the Articles of Association and the
remuneration policy of the Company.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Ms. Zhang Ruilian
had not held any directorships in listed public companies in the last three years, did not
have any relationship with any Director, senior management, substantial or controlling
shareholder (as defined under the Listing Rules) of the Company and had no
information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules, and there are no other matters
concerning Ms. Zhang Ruilian that need to be brought to the attention of the
Shareholders.
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(4) Ms. Wong Yuting

Ms. Wong Yuting (LM% 4 1), aged 39, was appointed as an executive Director
Company on 20 August 2021. She graduated from the business school of The University of
Nottingham (United Kingdom) in December 2008, majoring in risk management and
microeconomics. She joined the Company in June 2011. Ms. Wong was the head of investor
relations of the Company from June 2011 to January 2023 and has been the head of
corporate finance of the Company from March 2014 to present, and is responsible for the
Company’s overseas capital markets, institutional investor communications, financing and
mergers and acquisitions.

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Ms. Wong
Yuting was not interested or deemed to be interested in any shares or underlying shares
of the Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Ms. Wong Yuting and the
Company, the fixed portion of the annual salary of Ms. Wong Yuting shall be
RMB500,000 (subject to adjustment made by the Remuneration Committee and the
general meeting of the Company). The Company may provide Ms. Wong Yuting with
other benefits which it may determine from time to time. The emolument of Ms. Wong
Yuting has been determined in accordance with the Articles of Association and the
remuneration policy of the Company.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Ms. Wong Yuting
had not held any directorships in listed public companies in the last three years, did not
have any relationship with any Director, senior management, substantial or controlling
shareholder (as defined under the Listing Rules) of the Company and had no
information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules, and there are no other matters
concerning Ms. Wong Yuting that need to be brought to the attention of the
Shareholders.
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(5) Mr. Yang Congsen

Mr. Yang Congsen (58 4%), aged 54, was appointed as a non-executive Director on 16
January 2011. He graduated from Ocean University of Qingdao (7 57# k%) and obtained
a junior college diploma in international trade in July 1998. He obtained a master’s degree
of business administration from Dalian University of Technology (K#EHTKE) in July
2006. He joined the Group in January 2007 and has over 23 years of management
experience. He was responsible for the production and operations of the self-owned power
plants of the Group and was also the deputy general manager of Weigiao Aluminum &
Power prior to the listing of the Company in 2011. He held the positions of the network
administrator of human resources division of Weigiao Chuangye Group (including its
predecessor) from October 1997 to December 1999, the head of thermal power plant of
Weigiao Chuangye Group from December 1999 to October 2003, the deputy general
manager of Weiqiao Chuangye Group from January 2005 to June 2006 and the general
manager of Shandong Hongqiao from January 2021 to December 2021. He is currently a
director of Weiqgiao Changye Group, a director of Shandong Hongqgiao (since January 2010),
a director of Weiqiao Aluminum & Power (since December 2006), the managing director of
Hongtuo Industrial (since December 2021) and a director and the chairman of Shandong
Hongchuang Aluminum Industry Holding Company Limited (1115 %188 2E4 BB 05 A BR /A )
(a company listed on the Shenzhen Stock Exchange, stock code: 002379.SZ) (since January
2024). He is the son-in-law of Ms. Zheng Shuliang and the brother-in-law of Mr. Zhang Bo.

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Yang
Congsen was not interested or deemed to be interested in any shares or underlying
shares of the Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Mr. Yang Congsen and the
Company, the fixed portion of the annual salary of Mr. Yang Congsen shall be
RMB600,000 (subject to adjustment made by the Remuneration Committee and the
general meeting of the Company). The Company may provide Mr. Yang Congsen with
other benefits which it may determine from time to time. The emolument of Mr. Yang
Congsen has been determined in accordance with the Articles of Association and the
remuneration policy of the Company.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Mr. Yang Congsen
had not held any directorships in listed public companies in the last three years, did not
have any other relationship with any other Director, senior management, substantial or
controlling shareholder (as defined under the Listing Rules) of the Company and had
no information to be disclosed pursuant to any of the requirements under paragraphs
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13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Yang Congsen that need to be brought to the attention of the
Shareholders.

(6) Mr. Zhang Jinglei

Mr. Zhang Jinglei (5R#(75), aged 47, was appointed as a non-executive Director on 16
January 2011. He graduated from Chang’an University (f2% K%, formerly known as Xi’'n
Engineering College (Fi% L#2£pE)) and obtained the junior college diploma in proximate
analysis in July 1997. He has been an EMBA student at PBC School of Finance, Tsinghua
University (E#REFHE M4 RHEF). He joined the Group in January 2011. He joined
Weiqiao Textile, (including its predecessor) in October 1997, and worked in the sales
department of Weiqiao Textile (including its predecessor) from September 1998 to
September 2000, and has successively worked at the securities office, production technology
section and the capital markets department of Weiqiao Textile since October 2000. He is
currently an executive director (since June 2010) and the company secretary (since May
2010) of Weiqiao Textile and a director of Weigiao Chuangye Group (since September 2018)
and a director of Shandong Honggqiao (since January 2021).

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Zhang
Jinglei was not interested or deemed to be interested in any shares or underlying shares
of the Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Mr. Zhang Jinglei and the
Company, the fixed portion of the annual salary of Mr. Zhang Jinglei shall be
RMB300,000 (subject to adjustment made by the Remuneration Committee and the
general meeting of the Company). The Company may provide Mr. Zhang Jinglei with
other benefits which it may determine from time to time. The emolument of Mr. Zhang
Jinglei has been determined in accordance with the Articles of Association and the
remuneration policy of the Company.

Mr. Zhang Jinglei voluntarily waived his Director’s emolument for 2023.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Mr. Zhang Jinglei
had not held any other directorships in listed public companies in the last three years,
did not have any relationship with any Director, senior management, substantial or
controlling shareholder (as defined under the Listing Rules) of the Company and had
no information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Zhang Jinglei that need to be brought to the attention of the
Shareholders.
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(7) Mr. Tu Yikai (Mr. Zhang Hao as his alternate)

Mr. Tu Yikai, aged 47, was appointed as a non-executive Director on 28 December
2023. He graduated from Chongqing University (FEEKE) in July 1999 and obtained a
bachelor’s degree, majoring in management. He also graduated from University of Science
and Technology Beijing (AtxFHELKE) in March 2002 and obtained a master’s degree,
majoring in management. From April 2002 to July 2002, Mr. Tu Yikai served as the account
manager in the corporate business department of the banking department at the head office
(#817%5%%) of China CITIC Bank Corporation Limited (5847854 R H, stock code:
998.HK and 601998.SH, formerly known as China CITIC Industrial Bank. “CITIC Bank”).
From July 2002 to November 2002, he served as the account manager of the Fuhua Building
Sub-Branch (& #XK[E%17) of the banking department at the head office of CITIC Bank.
From November 2002 to October 2006, he successively served as the account manager and
senior account manager in the investment banking department of the banking department at
the head office of CITIC Bank. From October 2006 to April 2008, he successively served as
the deputy manager and manager of the strategic clients department of the corporate banking
department of the banking department at the head office of CITIC Bank. From April 2008 to
December 2008, he served as the assistant general manager of the corporate banking
department of the banking department at the head office of CITIC Bank. From December
2008 to April 2010, he successively served as the senior manager and deputy general
manager of the second division of trust business of CITIC Trust Co., Ltd. ({5 {5 stA REAT
vH], “CITIC Trust”). From April 2010 to November 2015, he successively served as the
deputy general manager and general manager of the third division of trust business of CITIC
Trust. From July 2013 to March 2015, he served as the business director of CITIC Trust.
Since March 2015, he has been the deputy general manager of CITIC Trust. Mr. Tu Yikai
has also served various concurrent positions including the chairman of the board of
CITIC-prudential Fund Management Company Ltd. (H{EEHEESIARAT) (since
October 2021) and CITIC-CP Asset Management Company Ltd. ({555l & e & A FRA A
(since January 2022). He has also been the director of CTI Capital Management Limited ('
FREEBEBEEARAGRATR) (since April 2022), CITIC Consumer Finance Co., Ltd. (Ff5iH#E 4
Al BR/AF]D) (since January 2022), China Trust Registration Co., Ltd. (FE{E L85 A R E(T
43#]) (since March 2022) and China Trust Protection Fund Co., Ltd. (HEI{5 5t 2R I 44 R
TfE/AH]) (since April 2022), and has been the vice chairman of China Trustee Association
(FFE{E5E2W®) (since December 2021) and the board member of CITIC Foundation (#1F
HeaHer) (since June 2021). He obtained the fund qualification from Asset Management
Association of China (FEFEHHEEHSFENE) in 2002 and also obtained the qualification of
Certified Public Accountant in China in 2005.

Interests in Shares
As far as the Directors are aware, as at the Latest Practicable Date, Mr. Tu Yikai

was not interested or deemed to be interested in any shares or underlying shares of the
Company or its associated corporations pursuant to Part XV of the SFO.
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Director’s emolument

As set out in the service contract entered into by Mr. Tu Yikai and the Company,
Mr. Tu Yikai will not receive any director’s emolument from the Company.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Mr. Tu Yikai had
not held any other directorships in listed public companies in the last three years, did
not have any relationship with any Director, senior management, substantial or
controlling shareholder (as defined under the Listing Rules) of the Company and had
no information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Tu Yikai that need to be brought to the attention of the Shareholders.

Mr. Zhang Hao (5&if), aged 49, was appointed as an alternate Director to Mr. Tu
Yikai on 28 December 2023. He graduated from University of International Business
and Economics (¥}4ME™ 5 K&), formerly known as China Institute of Finance (715
ERIELRE) with a bachelor of economics degree majoring in international finance in July
1996. He served as a foreign exchange trader and the deputy manager of the treasury
department of CITIC Bank (stock code: 998.HK and 601998.SH) successively from
August 1996 to June 2003. He served as a director of the financial market department
of Calyon Hong Kong Limited from July 2003 to June 2005, and an executive director
of the financial market department of Bear Stearns Asia Limited from July 2005 to
June 2008. He also served as the managing director of the financial market department
of Standard Chartered Bank (HK) Ltd. from July 2008 to July 2014. From 11
December 2017 to 2 February 2018 and from 31 August 2018 to 27 January 2021, he
served as an alternate Director to Mr. Chen Yisong, a former non-executive Director of
the Company. From 27 January 2021 to 29 December 2022, he served as an alternate
Director to Mr. Li Zimin, a former non-executive Director of the Company. From 29
December 2022 to 28 December 2023, he served as an alternate Director to Mr. Liu
Xiaojun, a former non-executive Director. Since August 2014, he has served as the
chief executive officer and the director of CTI Capital Management Limited (9{5f5 %
& A4 FR/AT]) and also served in CTI Capital Hong Kong Limited ({55 BB &
A (FHE) AT, being a wholly-owned subsidiary of CTI Capital Management
Limited and holding licenses issued by the Securities and Futures Commission of Hong
Kong to carry out regulated activities) as the chief executive officer, the director and
the responsible officer for type 1 (dealing in securities) and type 4 (advising on
securities) regulated activities and the licensed representative for type 9 (asset
management) regulated activities.

Interests in Shares
As far as the Directors are aware, as at the Latest Practicable Date, Mr. Zhang

Hao was not interested or deemed to be interested in any shares or underlying shares of
the Company or its associated corporations pursuant to Part XV of the SFO.
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Director’s emolument

There is no service contract or letter of appointment between the Company and
Mr. Zhang Hao with respect to his appointment as an alternate Director to Mr. Tu
Yikai. Mr. Zhang Hao will cease to be an alternate Director to Mr. Tu Yikai if Mr. Tu
Yikai ceases to be a Director. Mr. Zhang Hao shall not be entitled to receive any
remuneration from the Company in respect of his appointment as an alternate Director
to Mr. Tu Yikai.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Mr. Zhang Hao had
not held any other directorships in listed public companies in the last three years, did
not have any relationship with any Director, senior management, substantial or
controlling shareholder (as defined under the Listing Rules) of the Company and had
no information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Zhang Hao that need to be brought to the attention of the Shareholders.

(8) Ms. Sun Dongdong

Ms. Sun Dongdong (#£4-%), aged 46, was appointed as a non-executive Director on 5
March 2021. She is a certified senior economist and budget specialist, and graduated from
Shandong Institute of Architectural Engineering (IS TFEEE:) majoring in heating,
ventilation and air conditioning engineering in July 1998. She successively held various
positions in Weiqiao Aluminum & Power, as the chief of the supply section from November
2000 to June 2006, the chief of electrical and mechanical services section of the material
supply department from June 2006 to May 2010, the chief of budget audit section from May
2010 to June 2011, the chief of audit supervisory department from June 2011 to March
2018, and the chief of audit department from March 2018 to October 2020. She has been
serving as a supervisor of Shandong Hongqiao since June 2019, a supervisor of Weiqgiao
Aluminum & Power since June 2019, a supervisor of Yunnan Honggiao New Material Co.,
Ltd. (EmEBHMEARRAF) since October 2019, a supervisor of Yunnan Hongtai New
Material Co., Ltd. (EmMZEZRHTMEARAF) since October 2019, a supervisor of Shanghai
Helu Equity Investment Management Co., Ltd. (. iRI&ERAER & A RAF)since
November 2019, the chief of audit department of Shandong Honggiao since October 2020,
and a supervisor of Weiqiao Chuangye Group since February 2024..

Interests in Shares
As far as the Directors are aware, as at the Latest Practicable Date, Ms. Sun

Dongdong was not interested or deemed to be interested in any shares or underlying
shares of the Company or its associated corporations pursuant to Part XV of the SFO.
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Director’s emolument

As set out in the service contract entered into by Ms. Sun Dongdong and the
Company, the fixed portion of the annual salary of Ms. Sun Dongdong shall be
RMB300,000 (subject to adjustment made by the Remuneration Committee and the
general meeting of the Company). The Company may provide Ms. Sun Dongdong with
other benefits which it may determine from time to time. The emolument of Ms. Sun
Dongdong has been determined in accordance with the Articles of Association and the
remuneration policy of the Company.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Ms. Sun Dongdong
had not held any directorships in listed public companies in the last three years, did not
have any relationship with any Director, senior management, substantial or controlling
shareholder (as defined under the Listing Rules) of the Company and had no
information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Ms. Sun Dongdong that need to be brought to the attention of the
Shareholders.

(9) Mr. Wen Xianjun

Mr. Wen Xianjun (SCRRHE), aged 61, was appointed as an independent non-executive
Director on 5 March 2021. He has been a member of the Audit Committee and
Remuneration Committee since 16 May 2023. He graduated from Central South University
(R KAL), formerly known as Central South Institute of Mining and Metallurgy (H R f#IG2
Fi) with a bachelor of engineering degree majoring in metallic materials in July 1984, and
graduated from Beijing Non-Ferrous Research Institute (Jt5A A4 @054 5E) with a master
of engineering degree majoring in metallic materials in June 1990. He successively served as
an associate engineer of Beijing Non-Ferrous Research Institute from August 1984 to August
1987, an engineer of the technology department of China National Non-ferrous Metals
Industry Corporation (HEA €5 E THEMAR) from July 1990 to June 1992, a deputy
director and a senior engineer of Development and Exchange Centre of China Nonferrous
Metals Industry Technology (A (4 /&£ 1ly b 35 2 .0») from September 1992 to January
1996, a deputy director of the investment and operations department and a senior engineer
of China National Non-ferrous Metals Industry Corporation (HEFH 48 T4/ w) from
February 1996 to April 1998, the deputy head, a director-level consultant and a senior
engineer of Industry Administration Department of the State Nonferrous Metals Industry
Administration of China (HZA €48 L3¥RITEEA]) from May 1998 to December 2000,
as well as the director of CPC Central Enterprise Working Committee (FHRABFETZ) from
January 2001 to March 2001. He successively served as the deputy head of industry
coordination department, the head of the aluminum department, the vice chairman and a
professor level senior engineer of China Nonferrous Metals Industry Association (A {04
& LW &) from April 2001 to April 2021 and also served as the chairman of China
Nonferrous Metals Processing Industry Association (H1EA (&M LT E) from October
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2010 to October 2017. He has also served as an independent director in various listed
companies. He served as an independent director of Henan Zhongfu Industrial Co., Ltd. ({1]
MR EERGARAF) (“Zhongfu Industrial”) (a company listed on the Shanghai Stock
Exchange (stock code: 600595.SH)) from October 2009 to November 2014, an independent
director of Ningxia Orient Tantalum Industry Co., Ltd. (BEEFFHERMDERAF) (a
company listed on the Shenzhen Stock Exchange, stock code: 000962.SZ) from March 2011
to October 2014, an independent director of Zhejiang Dongliang New Material Co., Ltd. (#f
VLR AT By A FR/A 7)) (a company listed on the Shenzhen Stock Exchange, stock code:
002082.SZ) from May 2011 to September 2013, an independent director of Jiaozuo Wanfang
Aluminum Manufacturing Co., Ltd. (FEE&E R MARAR) (a company listed on the
Shenzhen Stock Exchange, stock code: 000612.SZ) from July 2013 to October 2014, an
independent director of Suzhou Lopsking Aluminium Co. Ltd. (#RN &3 174 8k 2R A PR
A]) (a company listed on the Shenzhen Stock Exchange, stock code: 002333.SZ) from
October 2013 to October 2014 as well as an independent director of China Zhongwang
Holdings Limited (B SIEFERAMRAF) (a company listed on the Stock Exchange, stock
code: 01333.HK) from July 2008 to July 2021. He has served as independent director of
Henan Shenhuo Coal & Power Co., Ltd. (R XEEERMGARATF) (a company listed on
the Shenzhen Stock Exchange, stock code: 000933.SZ) since May 2020, an independent
director of Guangdong Xingfa Aluminium Co. Ltd. (JEHRBL#EHELRAR) (a company listed
on the Stock Exchange, stock code: 00098.HK) since August 2021, an independent director
of Zhejiang Hailiang Co., Ltd (WriLigse/kMAMRAR) (a company listed on the Shenzhen
Stock Exchange, stock code: 002203.SZ) since September 2021 and an independent director
of Zhongfu Industrial (a company listed on the Shanghai Stock Exchange, stock code:
600595.SH) since November 2021.

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Wen
Xianjun was not interested or deemed to be interested in any shares or underlying
shares of the Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Mr. Wen Xianjun and the
Company, the fixed portion of the annual salary of Mr. Wen Xianjun shall be
RMB200,000 (subject to adjustment made by the Remuneration Committee and the
general meeting of the Company). The Company may provide Mr. Wen Xianjun with
other benefits which it may determine from time to time. The emolument of Mr. Wen
Xianjun has been determined in accordance with the Articles of Association and the
remuneration policy of the Company.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Mr. Wen Xianjun

had not held any other directorships in listed public companies in the last three years,
did not have any relationship with any Director, senior management, substantial or
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controlling shareholder (as defined under the Listing Rules) of the Company and had
no information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Wen Xianjun that need to be brought to the attention of the
Shareholders.

(10) Mr. Han Benwen

Mr. Han Benwen (§#743(), aged 73, was appointed as an independent non-executive
Director on 16 January 2011. He graduated from Shandong University (ILIHKE:) and
obtained a certificate in foreign economy in May 1994. He is a certified public accountant
recognised by the Shandong Institute of Certified Public Accountants (115 3 il € AT &)
and is a qualified middle level auditor. He worked in Zouping County Audit Bureau (#5775
#nt/E) as a clerical officer from August 1985 to December 1999 and in Shandong Jianxin
Certified Public Accountants Corporation (LLIREEFZEFHIIFEL T AAR) (formerly known
as Zouping Jianxin Certified Public Accountants Corporation (#°7-52 2547 FR &84T & 51 Fill 55 1)
as an accountant from December 1999 to February 2007. He has been working in Zouping
Hongrui Accounting & Consulting Services Center (P E&HHEFIRE L) as an
accountant since February 2007.

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Han
Benwen was not interested or deemed to be interested in any shares or underlying
shares of the Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Mr. Han Benwen and the
Company, the fixed portion of the annual salary of Mr. Han Benwen shall be
RMB150,000 (subject to adjustment made by the Remuneration Committee and the
general meeting of the Company). The Company may provide Mr. Han Benwen with
other benefits which it may determine from time to time. The emolument of Mr. Han
Benwen has been determined in accordance with the Articles of Association and the
remuneration policy of the Company.

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Mr. Han Benwen
had not held any directorships in listed public companies in the last three years, did not
have any relationship with any Director, senior management, substantial or controlling
shareholder (as defined under the Listing Rules) of the Company and had no
information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Han Benwen that need to be brought to the attention of the
Shareholders.
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(11) Mr. Dong Xinyi

Mr. Dong Xinyi (##i#%), aged 47, was appointed as an independent non-executive
Director on 11 December 2017. He graduated from Northwest Institute of Politics and Law
(FELBULERRE), currently known as Northwest University of Politics and Law (Fi-LEIA KE)
in Xi’an, Shanxi Province, the PRC with a bachelor of law degree majoring in international
economic law in July 2000; from Korea University in Seoul, Korea with a master of law
degree in August 2006 and the degree of doctor of philosophy in law in August 2009,
respectively. He served as a clerk at the civil and administrative procuratorial office, the
People’s Procuratorate of Huangdao District, Qingdao City, Shandong Province from July
2000 to March 2004. He served as the department head of the legal affair department of
Sino-Korea Future Urban Development Co., Ltd. (§# Rk B#E# X €41) in Korea from
July 2009 to July 2010. He served as a postdoctoral researcher at Law School of Renmin
University of China (B ARKE) from July 2010 to June 2012. Since July 2012, he has
been serving in various positions at Central University of Finance and Economics (1 3tfF£8
KE), the “CUFE”), including as a teaching staff and an associate professor. He has
concurrently been serving as the deputy head of the Research Center for Internet and
Informal Finance Laws of CUFE (H s A8 K52 5 15 48 <6 Fill BEL [ [ & A DR 92 P oly) since May
2015 and the head of Research Center for Technology and Finance Law of CUFE (H4eff#g
KR B MEAEDF 7 L) since June 2017. He has also been the director of Beijing
Institute of Financial Services Law (L Ti&RlIRFBSILEMF5€) since December 2014, an
attorney at Beijing King & Capital Law Firm (b st&S & FEH ) since February 2016
and the director of Institute of Securities Law of China Law Society (91378 & 75 J 1580 5%
) since April 2017. He served as a supervisor of Woori Bank (China) Limited (A F|#R17(H
ENVAFRAF) from September 2013 to January 2020 and has served as an independent
director of Woori Bank (China) Limited since January 2020. He has been a non-executive
director of Zhonghao Xiangyu Investment Management Co., Ltd. (7054 &8 HA BR/A )
since February 2016, and an independent director of Guangdong Green Precision
Components Co., Ltd. (EHRIEHAEEIIFRDABRAF) (a company listed on the Shenzhen
Stock Exchange, stock code: 300968.SZ) since September 2016.

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Dong
Xinyi was not interested or deemed to be interested in any shares or underlying shares
of the Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Mr. Dong Xinyi and the
Company, the fixed portion of the annual salary of Mr. Dong Xinyi shall be
RMB200,000 (subject to adjustment made by the Remuneration Committee and the
general meeting of the Company). The Company may provide Mr. Dong Xinyi with
other benefits which it may determine from time to time. The emolument of Mr. Dong
Xinyi has been determined in accordance with the Articles of Association and the
remuneration policy of the Company.
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Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Mr. Dong Xinyi
had not held any directorships in listed public companies in the last three years, did not
have any relationship with any Director, senior management, substantial or controlling
shareholder (as defined under the Listing Rules) of the Company and had no
information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Dong Xinyi that need to be brought to the attention of the
Shareholders.

(12) Ms. Fu Yulin

Ms. Fu Yulin (f§#B#), aged 58, was appointed as an independent non-executive
Director on 16 May 2023. She graduated from Wuhan University (RZEKZ) in June 1987
with a bachelor of laws degree, majoring in international laws. She also obtained a master of
laws degree from Peking University (dt5KE:) in July 1998, majoring in civil laws and the
degree of doctor of laws from the Renmin University of China (F1E ARKE) in July 2001,
majoring in litigation laws (civil litigation laws direction). Ms. Fu has been the professor of
Peking University since August 2013. From July 1987 to July 1998, she successively served
as the clerk, assistant judge and judge of the Wuhan Maritime Court (i3 %k). From
July 2001 to June 2003, she conducted academic research in the judicial system and civil
litigation laws in the post-doctoral mobile work station (& 7i# T{Es) of Peking
University. Since June 2003, she has been teaching and conducting research in the field of
civil litigation laws, laws of evidence, arbitration laws and the judicial system in the Peking
University Law School.

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Ms. Fu Yulin
was not interested or deemed to be interested in any shares or underlying shares of the
Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emolument

As set out in the service contract entered into by Ms. Fu Yulin and the Company,
the proposed fixed portion of the annual salary of Ms. Fu Yulin shall be RMB200,000
(subject to adjustment made by the Remuneration Committee and the general meeting
of the Company). The Company may provide Ms. Fu Yulin with other benefits which it
may determine from time to time. The emolument of Ms. Fu Yulin shall be determined
in accordance with the Articles of Association and the remuneration policy of the
Company.
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TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Other information and matters that need to be disclosed or brought to the attention of
the Shareholders

Save as disclosed above and as at the Latest Practicable Date, Ms. Fu Yulin has
not held any directorships in listed public companies in the last three years, does not
have any relationship with any Director, senior management, substantial or controlling
shareholder (as defined under the Listing Rules) of the Company and has no
information to be disclosed pursuant to any of the requirements under paragraphs
13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Ms. Fu Yulin that need to be brought to the attention of the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT ON THE
REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to be sent to
the Shareholders to enable them to make an informed decision on whether to vote for or
against the ordinary resolution to be proposed at the Annual General Meeting in relation to
the granting of the Repurchase Mandate.

1. REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and its
Shareholders for the Directors to have general authority from the Shareholders to enable the
Company to repurchase Shares in the market. Such repurchases may, depending on market
conditions and funding arrangements of the Company at the time, lead to an enhancement of
the net asset value per share and/or earnings per Share and will only be made if the
Directors believe that such repurchases will benefit the Company and its Shareholders.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
9,475,538,425 Shares.

Subject to the passing of the ordinary resolution set out in item 5 of the notice of the
Annual General Meeting in respect of the granting of the Repurchase Mandate and on the
basis that the issued share capital of the Company remains unchanged on the date of the
Annual General Meeting i.e. being 9,475,538,425 Shares, the Directors would be authorised
under the Repurchase Mandate to repurchase, during the period in which the Repurchase
Mandate remains in force, an aggregate nominal amount of Shares not exceeding
US$9,475,538 (equivalent to 947,553,800 Shares), representing 10% of the aggregate
nominal amount of the Shares in issue as at the date of the Annual General Meeting.

3. FUNDING OF REPURCHASES

The Directors propose that the repurchase of Shares under the Repurchase Mandate
would be financed from the Company’s internal resources.

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the Articles of Association, the Companies Act of the Cayman
Islands and/or any other applicable laws, as the case may be.

The Company is empowered by the Articles of Association to repurchase Shares. The
laws of the Cayman Islands provide that a purchase of shares may be made (to the extent of
the par value of such shares) out of profits or the proceeds of a fresh issue of shares made
for such purpose or, out of capital, provided that the Company is able to pay its debts as
they fall due in the ordinary course of business and the purchase is authorised by the
Articles of Association. Any premium payable on a purchase may be made out of profits, the
Company’s share premium account or out of capital, provided that the Company is able to
pay its debts as they fall due in the ordinary course of business and the purchase is
authorised by the Articles of Association.

- 26 —



APPENDIX II EXPLANATORY STATEMENT ON THE
REPURCHASE MANDATE

4. IMPACT OF REPURCHASES

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited accounts contained in
the annual report of the Company for the year ended 31 December 2023) in the event that
the Repurchase Mandate was to be carried out in full at any time during the proposed
repurchase period. However, the Directors do not intend to exercise the Repurchase Mandate
to such an 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 befitting the Company.

5. TAKEOVERS CODE

If, on the exercise of the power 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 the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert could obtain
or consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 and Rule 32 of the Takeovers Code for all the Shares not already
owned by such Shareholder or group of Shareholders.

As at the Latest Practicable Date, to the knowledge of the Directors, the controlling
Shareholders (as defined in the Listing Rules) of the Company (the “Controlling
Shareholders”) together control the exercise of approximately 64.22% voting rights in the
general meeting of the Company.

In the event that the Directors exercise in full the power to repurchase Shares under the
Repurchase Mandate, the shareholding interest of the Controlling Shareholders would, based
on their current shareholding, be increased to approximately 71.36% of the total issued share
capital of the Company. The Directors are not aware of any consequences which would give
rise to an obligation on the Controlling Shareholders to make a mandatory offer under Rule
26 or Rule 32 of the Takeovers Code.

The Directors will not make any repurchase of Shares if the repurchase would result in
the number of issued Shares in the hands of the public falling below the lowest public float
percentage of 15.04% as required under the Listing Rules and agreed by the Stock
Exchange.

6. GENERAL

None of the Directors or, to their knowledge having made all reasonable enquiries, any
of their respective associates (as defined in the Listing Rules) has any present intention to
sell any Share to the Company in the event that the granting of the Repurchase Mandate is
approved by the Shareholders at the Annual General Meeting.
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APPENDIX II EXPLANATORY STATEMENT ON THE
REPURCHASE MANDATE

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Share held by
them to the Company, or that they have undertaken not to sell any Share held by them to the
Company in the event that the granting of the Repurchase Mandate is approved by the
Shareholders.

The Directors will exercise the Repurchase Mandate in accordance with the Listing
Rules and the applicable laws of the Cayman Islands.

7. MARKET PRICES OF SHARES
The Shares are trading on the Stock Exchange and the highest and lowest prices at

which the Shares have been traded on the Stock Exchange in each of the previous twelve
months preceding the Latest Practicable Date are as follows:

Month Highest Lowest
HKS$ HKS$
2023
April 8.790 7.120
May 8.040 5.450
June 6.580 5.540
July 7.680 6.260
August 8.040 6.880
September 8.610 7.240
October 7.520 6.210
November 7.236 6.120
December 6.530 5.450
2024
January 6.440 5.170
February 6.380 5.440
March 8.950 6.000
April (up to the Latest Practicable Date) 10.300 8.820

8. REPURCHASES OF SHARES MADE BY THE COMPANY

Neither the Company nor any of its subsidiaries purchased, sold or redeemed any of
the Company’s listed securities during the year 2023 and up to the Latest Practicable Date.
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NOTICE OF THE ANNUAL GENERAL MEETING

AN\

China Hongqiao Group Limited
FEIZEBEEER 2T

(incorporated under the laws of Cayman Islands with limited liability)
(Stock code: 1378)

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Annual General
Meeting”) of China Hongqgiao Group Limited (the “Company”) will be held at the
Conference Hall on 8th Floor, Company Office Building, No. 12, Wei Fang Road, Zouping
Economic Development District, Zouping City, Shandong Province, the People’s Republic of
China on Tuesday, 14 May 2024 at 9:00 a.m. for the following purposes. Unless otherwise
indicated, the capitalised terms used in this notice shall have the same meaning as those
defined in the circular of the Company dated 19 April 2024 in relation to the Annual
General Meeting.

ORDINARY RESOLUTIONS
1. To consider and adopt the audited consolidated financial statements of the
Company and the reports of the directors and the auditors of the Company for the
year ended 31 December 2023;

2. (i) To re-elect Mr. Zhang Bo as an executive director of the Company;

(i1) To re-elect Ms. Zheng Shuliang as an executive director of the Company;
(iii) To re-elect Ms. Zhang Ruilian as an executive director of the Company;
(iv) To re-elect Ms. Wong Yuting as an executive director of the Company;

(v) To re-elect Mr. Yang Congsen as a non-executive director of the Company;

(vi) To re-elect Mr. Zhang Jinglei as a non-executive director of the Company;

(vii) To re-elect Mr. Tu Yikai (Mr. Zhang Hao as his alternate) as a non-executive
director of the Company;

(viii) To re-elect Ms. Sun Dongdong as a non-executive director of the Company;

(ix) To re-elect Mr. Wen Xianjun as an independent non-executive director of the
Company;

(x) To re-elect Mr. Han Benwen, who has served the Company for more than
nine years, as an independent non-executive director of the Company;

(xi) To re-elect Mr. Dong Xinyi as an independent non-executive director of the
Company;
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(xii) To re-elect Ms. Fu Yulin as an independent non-executive director of the
Company;

(xiii) To authorise the board of directors (the “Board”) of the Company to fix the
respective directors’ remuneration;

To re-appoint SHINEWING (HK) CPA Limited as auditors of the Company and to
authorise the Board to fix their remuneration;

To declare a final dividend of HK29 cents per share for the year ended 31
December 2023 to the shareholders of the Company;

To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a) subject to paragraph (b) below, the exercise by the directors during the
Relevant Period (as defined below) of all the powers of the Company to
repurchase its shares, subject to and in accordance with the applicable laws,
be and is hereby generally and unconditionally approved;

(b) the total nominal amount of shares to be purchased pursuant to the approval
in paragraph (a) above shall not exceed 10% of the total nominal amount of
the issued share capital of the Company as at the date of passing of this
resolution and the said approval shall be limited accordingly; and

(c) for the purpose 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 revocation or variation of the authority given under this resolution
by an ordinary resolution passed by the shareholders of the Company in
a general meeting of the Company; and

(ii1) the expiration of the period within which the next annual general

meeting of the Company is required by the articles of association of the
Company or any applicable laws to be held”;
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To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

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

(b) the approval in paragraph (a) above shall authorise the directors of the
Company to make or grant offers, agreements and options during the
Relevant Period which would or might require the exercise of such powers
after the end of the Relevant Period (as defined below);

(c) the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted by the directors of the
Company pursuant to the approval in paragraph (a) above, otherwise than
pursuant to:

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

(i1) the exercise of options granted under the share option scheme of the
Company;

(ii1) any scrip dividend scheme or similar arrangement providing for the
allotment of shares of the Company in lieu of the whole or part of a
dividend on the shares in accordance with the articles of association of
the Company; and

(iv) any issue of shares of the Company 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 20% of the aggregate nominal amount of the issued share

capital of the Company as at the date of passing of this resolution and the
said approval shall be limited accordingly; and
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(d) for the purposes of this resolution:

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

(i) the conclusion of the next annual general meeting of the Company;

(ii) the revocation or variation of the authority given under this resolution
by an ordinary resolution passed by the shareholders in a general
meeting of the Company; and

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

“Rights Issue” means an offer of shares open for a period fixed by the
directors to holders of shares of the Company or any class thereof on the
register on a fixed record date in proportion to their then holdings of such
shares or class thereof (subject to such exclusions 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 any relevant jurisdiction or the requirements of any recognised
regulatory body or any stock exchange)”; and

7. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT conditional upon the passing of the resolutions set out in items 5 and 6 of
this notice convening the Annual General Meeting, the general mandate granted to
the directors of the Company to exercise the powers to allot, issue and deal with
the shares of the Company pursuant to the resolution item 6 in this notice of the
Annual General Meeting be and is hereby extended by the addition of an amount
representing the total number of the shares repurchased by the Company pursuant
to the resolution item 5 above, provided that such amount shall not exceed 10%
of the total number of the issued shares of the Company as at the date of passing
of this resolution”.

By order of the Board

Zhang Bo
Chairman

Hong Kong, 19 April 2024
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Notes:

(a)

(b)

©

(@

(®

®

Any shareholder of the Company entitled to attend and vote at the Annual General Meeting is entitled to
appoint a proxy to attend and vote on behalf of him/her. A proxy need not be a shareholder of the
Company. A shareholder of the Company who is the holder of two or more shares of the Company may
appoint more than one proxy to represent him/her to attend and vote on his/her behalf. If more than one
proxy is so appointed, the appointment shall specify the number and class of shares of the Company in
respect of which each such proxy is so appointed.

In order 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 certified copy of that power or authority, must be deposited at the Company’s branch
share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at Shops 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong as soon as possible but in any
event not less than 48 hours before the time appointed for the holding of the Annual General Meeting or
any adjournment thereof. Delivery of the form of proxy shall not preclude a shareholder of the Company
from attending and voting in person at the Annual General Meeting and, in such event, the form of proxy
shall be deemed to be revoked.

The share register of the Company will be closed from Wednesday, 8 May 2024 to Tuesday, 14 May 2024
(both days inclusive), during which no transfer of shares will be effected. Shareholders whose names appear
on the register of members of the Company on Tuesday, 14 May 2024 are entitled to attend and vote at the
Annual General Meeting. In order to be entitled to attend the forthcoming Annual General Meeting and vote
at the meeting, all completed share transfer forms accompanying with the relevant share certificates must be
lodged with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited, not later than 4:30 p.m. on Tuesday, 7 May 2024. The address of Computershare Hong
Kong Investor Services Limited is Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wan Chai, Hong Kong.

The share register of the Company will be closed from Friday, 24 May 2024 to Thursday, 30 May 2024
(both days inclusive), during which no transfer of shares will be effected. Shareholders whose names appear
on the register of members of the Company on Thursday, 30 May 2024 are entitled to the proposed final
dividend. In order to qualify for the proposed final dividend, all completed share transfer forms
accompanying with the relevant share certificates must be lodged with the Company’s branch share registrar
in Hong Kong, Computershare Hong Kong Investor Services Limited, not later than 4:30 p.m. on Thursday,
23 May 2024. The address of Computershare Hong Kong Investor Services Limited is Shops 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong.

In relation to the ordinary resolutions set out in items 5, 6 and 7 of this notice, the directors of the
Company wish to state that they have no immediate plan to repurchase any existing shares or issue any new
shares of the Company.

Where there are joint registered holders of any shares, any one of such persons may vote at any meeting,
either personally or by proxy, in respect of such shares as if he were solely entitled thereto; but if more
than one of such joint holders be present at any meeting personally or by proxy, that one of the said
persons so present being the most, or, as the case may be, the more senior shall alone be entitled to vote in
respect of the relevant joint holding and, for this purpose, seniority shall be determined by reference to the
order in which the names of the joint holders stand in the register in respect of the relevant joint holding.

Shareholders whose names appear on the register of members of the Company on Tuesday, 14 May 2024
are entitled to attend and vote at the Annual General Meeting or any adjourned meetings, and subject to
approval of the proposed declaration of the final dividend by the shareholders of the Company at the
Annual General Meeting, shareholders whose names appear on the register of members of the Company on
Thursday, 30 May 2024 are entitled to the proposed final dividend.
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(2)

(h)

®

If a shareholder of the Company wishes to propose a person the (“Candidate”) to stand for election as a
director of the Company, (i) a notice signed by a Shareholder (other than him/herself) duly qualified to
attend and vote at the Annual General Meeting of his/her intention to propose the Candidate for election;
(ii) a notice signed by the Candidate of his/her willingness to be elected; and (iii) that Candidate’s
information as required to be disclosed under Rule 13.51(2) of the Listing Rules; and (iv) the Candidate’s
written consent to the publication of his/her personal data, must be lodged at the head office of the
Company or the Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chali,
Hong Kong with minimum notice(s) period of at least seven days, and that the period of lodgment of such
notice(s) shall commence on the day after the date of the despatch of the notice of the Annual General
Meeting and end no later than seven days prior to 14 May 2024.

Please refer to Appendix I to the circular of the Company dated 19 April 2024 for the details of the retiring
directors subject to re-election at the Annual General Meeting.

The Annual General Meeting is expected to last half a day. Shareholders attending the Annual General
Meeting should be responsible for their own transportation and accommodation expenses.
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