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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of China
Seven Star Shopping Limited (the “Company”) will be held at the Boardroom, Basement 2,
the Wharney Guang Dong Hotel Hong Kong, 57-73 Lockhart Road, Wanchai, Hong Kong
on 5 June 2013, Wednesday, at 10:30 a.m., to consider and, if thought fit, transact the
following ordinary business:

1. to receive and consider the audited financial statements and the reports of the directors
and auditors of the Company and its subsidiaries for the year ended 31 December 2012;

2. each as a separate resolution, to re-elect the retiring directors and to authorise the board
of directors to fix the remuneration of directors;

3. to re-appoint Messrs. RSM Nelson Wheeler as the Company’s auditors and to authorise
the board of directors to fix their remuneration;

and, as special business, to consider and, if thought fit, pass the following resolutions as
ordinary resolutions (with or without modifications):

ORDINARY RESOLUTIONS

4. “THAT:

(a) subject to paragraph (c) below and in substitution for all previous authorities, 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 Company and to make or grant offers, agreements,
options and other rights, or issue warrants and other securities including bonds,
debentures and notes convertible into shares of the Company, which would or
might require the exercise of such powers, be and is hereby generally and
unconditionally approved;



(b)

()

(d)

the approval in paragraph (a) above shall authorise the directors of the Company
during the Relevant Period to make or grant offers, agreements, options and other
rights, or issue warrants and other securities, 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 to be 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 or in consequence of:

(1) a Rights Issue (as hereinafter defined); or

(ii) the exercise of any option under any share option scheme or similar
arrangement for the time being adopted for the grant or issue to option
holders of shares in the Company; or

(i11) any scrip dividend or similar arrangement providing for the allotment of shares
in lieu of the whole or part of a dividend on shares of the Company in
accordance with the articles of association of the Company; or

(iv) any adjustment, after the date of grant or issue of any options, rights to
subscribe or other securities referred to above, in the price at which shares in
the Company shall be subscribed, and/or in the number of shares in the
Company which shall be subscribed, on exercise of relevant rights under such
options, rights to subscribe or other securities, such adjustment being made in
accordance with, or as contemplated by, the terms of such options, rights to
subscribe or other securities; or

(v) a specified authority granted by the shareholders of the Company in general
meeting.

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 of 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:

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

(i1) the expiry 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
other applicable laws to be held; or

(ii1) the revocation, variation or renewal of this Resolution by an ordinary
resolution of the shareholders of the Company in general meeting.



“Rights Issue” means an offer of shares in the Company, or an offer of warrants,
options or other securities giving rights to subscribe for shares, open for a period
fixed by the directors of the Company to holders of shares in the Company on the
registers of members of the Company on a fixed record date in proportion to their
then holdings of such shares (subject in all cases 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 outside Hong Kong Special Administrative Region
of the People’s Republic of China).”

“THAT:

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

(b) the aggregate nominal amount of shares of the Company to be repurchased by the
Company pursuant to 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 of this Resolution and the authority
pursuant to paragraph (a) above shall be limited accordingly; and

(c) for the purposes of this Resolution:

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

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

(i1) the expiry 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
other applicable laws to be held; or

(ii1) the revocation, variation or renewal of this Resolution by an ordinary
resolution of the shareholders of the Company in general meeting.”

“THAT conditional upon the ordinary resolutions Nos. 4 and 5 above being passed, the
general mandate granted to the Directors to allot, issue and deal with additional Shares
pursuant to ordinary resolution No. 4 be and is hereby extended by the addition thereto
of an amount representing the aggregate nominal amount of Shares repurchased by the
Company under the authority granted pursuant to ordinary resolution No. 5 provided
that such amount of Shares shall not exceed 10% of the aggregate nominal amount of
the issued share capital of the Company as at the date of passing the said resolution.”



and, as special business, to consider and, if thought fit, pass the following resolutions
as special resolutions (with or without modifications):

SPECIAL RESOLUTIONS

“THAT the articles of association of the Company (the “Articles”) be and are hereby
amended in the following manner:

(a)

(b)

(c)

Article 4 (A)

By adding the words “provided always that where the Company issues shares
which do not carry voting rights, the words ‘“non-voting” shall appear in the
designation of such shares and where the equity capital includes shares with
different voting right, the designation of each class of shares (other than those with
the most favourable voting rights) must include the words ‘“restricted voting” or
“limited voting™” in the sixth sentence of the existing article 4 (A) after the words
“determination, as the Directors may determine)”.

Article 6

(X3

By adding the words “, and provided further that in the case of purchases of
redeemable shares, (i) purchases not made through the stock market or by tender
shall be limited to a maximum price, either generally or with regard to specific
purchases, and (ii) if purchases are by tender, tenders shall be available to all
members alike” in the last sentence of the existing article 6 after the words
“Commission from time to time in force”.

Article 80A
By inserting the following new article 80A after the article 80 of the Articles:

“80A.Where a show of hands is allowed, before or on the declaration of the result of
the show of hands, a poll may be demanded:

(a) by at least three members present in person or in the case of a member
being a corporation by its duly authorised representative or by proxy for
the time being entitled to vote at the meeting; or

(b) by a member or members present in person or in the case of a member
being a corporation by its duly authorised representative or by proxy and
representing not less than one-tenth of the total voting rights of all
members having the right to vote at the meeting; or

(c) by a member or members present in person or in the case of a member
being a corporation by its duly authorised representative or by proxy and
holding shares in the Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all shares conferring that
right.



A demand by a person as proxy for a member or in the case of a member
being a corporation by its duly authorised representative shall be deemed to be
the same as a demand by the member.”

(d) Article 85

(e)

()

By deleting the existing article 85 of the Articles in its entirely and replacing it by
the following:

“Subject to any special rights, privileges or restrictions as to voting for the time
being attached to any class or classes of shares or stipulated in the terms of issue
of any shares, at any general meeting on a show of hands every member who
(being an individual) is present in person or by proxy or (being a corporation) is
present by a representative duly authorised under the Companies Ordinance or
proxy, not being himself a Member shall have one vote, and on a poll every
member present in person or by proxy or being a corporation is present by a duly
authorised representative or by proxy shall have one vote for every share of which
he is the holder which is fully paid up or credited as fully paid up and shall have
for every partly paid share of which he is the holder the fraction of one vote equal
to the proportion which the nominal amount paid up or credited as paid up thereon
bears to the nominal value of the share (but no amount paid or credited as paid up
on a share in advance of calls or instalments shall be treated for the purposes of
this Article as paid up on the share). On a poll a member entitled to more than one
votes need not use all his votes or cast all the votes he uses in the same way.”

Article 88

By deleting the existing article 88 of the Articles in its entirely and replacing it by
the following:

“A member of unsound mind, or who is a patient for the purposes of any
legislation relating to mental health, or in respect of whom an order has been made
by any court (whether in Hong Kong or elsewhere) having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll by his committee, receiver,
curator bonis, or other person in the like nature appointed by such court, who may
themselves vote on a poll by proxy. Provided that such evidence as the Board may
require of the authority of the person claiming to vote shall have been deposited at
the Office not less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which such person claims to vote.”

Article 90

By deleting the existing article 90 of the Articles in its entirely and replacing it by
the following:

“Any member of the Company entitled to attend and vote at a general meeting of
the Company shall be entitled to appoint another person as his proxy to attend and
vote instead of him. On any vote by way of a show of hands (where applicable) or
on a poll the vote may be given either personally or by proxy. A proxy need not be
a member of the Company. A member may appoint more than one proxy to attend
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(h)

@)

on the same occasion. On a poll votes may be given either personally or by proxy.
Notwithstanding anything contained in these Articles, where a member of the
Company is a recognised clearing house (or its nominee(s)), a proxy or proxies
appointed by such member shall be entitled to separate votes on a show of hands
(where applicable).”

Article 96A

By adding the words “including, where applicable, the right to vote individually
and separately on a show of hands™ in the last sentence of the existing article 96A
after the words “if it was an individual shareholder of the Company”.

Article 107 (A)

By deleting the existing article 107(A)(ii1)(2) and (3) of the Articles in its entirety
and substituting with the following:

“107(A)(i1)
(2) Intentionally left blank.

(3) Where a company in which a Director and/or his associate(s) own(s) one or
more share(s) which is materially interested in a transaction, then that Director
and/or his associate(s) shall also be deemed materially interested in such
transaction.”

Article 116

By deleting the existing article 116 of the Articles in its entirely and replacing it by
the following:

“At each annual general meeting one-third of the Directors for the time being or, if
their number is not three or a multiple of three, then the number nearest but not
less than one-third, shall retire from office by rotation and shall be eligible for re-
election, provided that every Director (including those appointed for a specific
term) shall be subject to retirement by rotation at least once every three years. The
Directors to retire in every year shall be those who have been longest in office
since their appointment or last election. A retiring Director shall remain in office
until the close of the meeting at which he retires.

The Company at any general meeting at which any Directors retire in manner
aforesaid may fill the vacated office by electing a like number of persons to be
Directors.”



(j) Article 123

By deleting the existing article 123 of the Articles in its entirely and replacing it by
the following:

“The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings and proceedings as they think fit and may
determine the quorum necessary for the transaction of business. Unless otherwise
determined in general meeting, two Directors shall be a quorum. For the purposes
of this Article an alternate Director shall be counted in a quorum but,
notwithstanding that an alternate Director is an alternate for more than one
Director, he shall for quorum purposes count as only one Director. Any member of
the Board of Directors or any committee of the Board may participate in and shall
be counted in a quorum at a meeting of the Board or such committee by means of a
conference telephone or electronic means (including telephonic or video-
conferencing) or similar communications equipment by means of which all persons
participating in the meeting are capable of hearing each other. Meetings of the
Board or any committee thereof may be held in Hong Kong or in any other place.”

(k) Article 124

By adding the words “or or by facsimile at the facsimile number, or by electronic
mail at the electronic mail address” in the second sentence of the existing article
124 after the words “either in writing or by telephone”.

(1) Article 162

By deleting the existing article 162 of the Articles in its entirely and replacing it by
the following:

“Auditors shall be appointed and removed and their duties regulated in accordance
with the provisions of the Companies Ordinance, the Listing Rules and any
applicable law, rules and regulations.”

8. “THAT conditional upon resolution number 7 being passed, the new amended and
restated Articles consolidating all the proposed amendments referred to in resolution
number 7, and all previous amendments made pursuant to resolutions passed by the
shareholders of the Company at general meetings in the form produced to the meeting,
a copy of which has been produced to this meeting and marked “A” and initialed by
the chairman of this meeting for identification purposes, be and are hereby approved
and adopted with immediate effect in substitution for and to the exclusion of the
existing Articles.”

By order of the Board
China Seven Star Shopping Limited
Law Gerald Edwin
Company Secretary

Hong Kong, 18 April 2013



Registered office:

Unit A02, 11/F

Bank of East Asia Harbour View Centre
56 Gloucester Road

Wanchai

Hong Kong

Notes:

1. A member entitled to attend and vote at the annual general meeting convened by the above notice is
entitled to appoint one or, if he holds two or more shares, more proxies to attend and, subject to the
provisions of the articles of association of the Company, to vote on his behalf. A proxy need not be a
member of the Company but must be present in person at the annual general meeting to represent the
member. If more than one proxy is so appointed, the appointment shall specify the number and class of
shares in respect of which each such proxy is so appointed.

2. In order to be valid, the form of proxy must be deposited together with a power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that power or authority, at the
offices of the Company’s registrar and transfer office, Tricor Tengis Limited at 26th Floor, Tesbury
Centre, 28 Queen’s Road East, Hong Kong not less than 48 hours before the time for holding the meeting
or adjourned meeting. Completion and return of a form of proxy will not preclude a shareholder of the
Company from attending in person and voting at the annual general meeting or any adjournment thereof,
should he so wish.

3. In the case of joint holders of shares in the Company, the vote of the senior who tenders a vote whether
in person or by proxy, shall be accepted to the exclusion of the vote(s) of the other joint holders,
seniority being determined by the order in which names stand in the register of members.

As at the date of this notice, the members of the Board of the Company comprises (1)
executive directors: Mr. Ni Xinguang and Mr. Wang Zhiming; and (2) independent non-
executive directors: Mr. Ling Yu Zhang, Mr. Lu Wei and Mr. Wong Chak Keung.



