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

If you have sold or transferred all your shares in Xinhua Winshare Publishing and Media Co., Ltd.*, you
should at once hand this circular with the accompanying form of proxy and reply slip to the purchaser or the
transferee or to the bank, stockbroker or other agent through whom the sale or transfer was effected for
transmission to the purchaser or the transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this circular.
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新華文軒出版傳媒股份有限公司

(a joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 811)

(1) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND

(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

A letter from the Board is set out on pages 3 to 6 of this circular.

The notice for convening the extraordinary general meeting (the “EGM”) of the Company to be held at 10:00
a.m. on Thursday, 13 July 2017 at Sichuan Xinhua International Hotel, No. 8 Guzhongshi Street, Qingyang
District, Chengdu, Sichuan, the People’s Republic of China (the “PRC”) is set out on pages 7 to 8 of this
circular.

A form of proxy for use at the EGM is enclosed. Whether or not you are able to attend the meeting in person,
you are requested to complete and return the accompanying form of proxy in accordance with the instructions
printed thereon as soon as possible. The applicable form of proxy shall be lodged with the Company’s H Share
Registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong, not less than 24 hours before the time for holding the EGM (i.e. 10:00 a.m.
on Wednesday, 12 July 2017) or not less than 24 hours before the time for the holding of any adjournment
thereof or not less than 24 hours before the time appointed for taking the poll. Completion and delivery of the
form of proxy will not preclude you from attending and voting in person at the EGM or any adjournment
thereof should you so wish.
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In this circular, the following expressions shall have the meanings stated below unless the

context otherwise requires:

“Articles of Association” the articles of association of the Company as amended

from time to time

“A Share(s)” Renminbi-denominated ordinary share(s) of the Company

of RMB1.00 each, all of which are issued in the PRC,

subscribed in Renminbi and listed on the Shanghai Stock

Exchange (Stock code: 601811)

“A Shareholder(s)” holder(s) of A Share(s)

“Board” the board of Directors of the Company

“Company” Xinhua Winshare Publishing and Media Co., Ltd.* (新華
文軒出版傳媒股份有限公司), a joint stock limited

company incorporated in the PRC with limited liability,

the A Shares and H Shares of which are listed on the

Shanghai Stock Exchange and the Stock Exchange

respectively

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

“EGM” the extraordinary general meeting of the Company to be

held at 10:00 a.m. on Thursday, 13 July 2017, at Sichuan

Xinhua International Hotel, No. 8 Guzhongshi Street,

Qingyang District, Chengdu, Sichuan, the PRC

“EGM Notice” the notice convening the EGM set out on pages 7 to 8 of

this circular

“H Share(s)” overseas listed foreign share(s) in the ordinary share

capital of the Company with a nominal value of RMB1.00

each, all of which listed on the main board of the Stock

Exchange and traded in Hong Kong dollars

“H Shareholder(s)” holder(s) of H Share(s)

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

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

PRC
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“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange

“PRC” the People’s Republic of China (for the purpose of this

circular, excluding Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan)

“RMB” Renminbi, the lawful currency of the PRC

“Shareholder(s)” A Shareholder(s) and H Shareholder(s) of the Company

“Share(s)” A Share(s) and H Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per cent
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29 May 2017

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

AND

(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

Reference is made to the announcement of the Company dated 25 May 2017 in relation

to, among other things, the resolution for proposed amendments to the Articles of Association.

* For identification purposes only
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The purpose of this circular is to provide the Shareholders with (i) details of the proposed

amendments to the Articles of Association and (ii) the EGM Notice.

2. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Company proposes to change its business scope in view of the requirement of retail

business operation, thus it is proposed that article 11 of the Articles of Association should be

amended as follows:

Existing article 11, as follows:

“The business scope of the Company includes: sales of books, newspapers, journals,

electronic publications; wholesale of audio-visual products (chainstore); manufacture of

electronic publications and audio-visual products; production of audio tapes, video tapes;

logistics; and wholesale and retail of pre-packaged food, dairy products (not including

infant formula, limits branch office management); printing of publications, printed

matters of package and decoration and other printed matters; (the valid period of the

above business scope is subject to the approval of licences). Plate-leased printing and

supply of textbooks; investments in publications and assets management; leasing of

properties; business services; wholesale and retail of goods; import and export business;

vocational skills training and education ancillary services (the items above (not including

the aforesaid permitted items) are subject to the approval of licences and shall be operated

according to the licences).

The business scope of the Company shall be in accordance with the items approved

by the registration authorities with which the Company is registered.”

is proposed to be amended as:

“The business scope of the Company includes: sales of books, newspapers, journals,

electronic publications; wholesale of audio-visual products (chainstore); manufacture of

electronic publications and audio-visual products; production of audio tapes, video tapes;

logistics; and wholesale and retail of pre-packaged food and bulk food, dairy products

(not including infant formula, limits branch office management); printing of publications,

printed matters of package and decoration and other printed matters; (the valid period of

the above business scope is subject to the approval of licences). Plate-leased printing and

supply of textbooks; investments in publications and assets management; leasing of

properties; business services; wholesale and retail of goods; import and export business;

vocational skills training and education ancillary services; catering business (the items

above (not including the aforesaid permitted items) are subject to the approval of licences

and shall be operated according to the licences).

The business scope of the Company shall be in accordance with the items approved

by the registration authorities with which the Company is registered.”
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The above proposed amendments to the Articles of Association are subject to the approval

by the Shareholders at the EGM by way of a special resolution and all necessary approvals,

authorizations or registration (if applicable) from or filings with the relevant government or

regulatory authorities.

3. EGM

The Board proposes to seek the Shareholders’ approval for the proposed amendments to

the Articles of Association at the EGM.

The EGM Notice is set out on pages 7 to 8 of this circular.

A form of proxy for use at the EGM is enclosed. Whether or not you are able to attend

the meeting in person, you are requested to complete and return the form of proxy in

accordance with the instructions printed thereon to the Company’s H Share Registrar,

Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong not less than 24 hours before the time for holding

the EGM (i.e. 10:00 a.m. on Wednesday, 12 July 2017) or not less than 24 hours before the time

for the holding of any adjournment thereof or not less than 24 hours before the time appointed

for taking the poll. Completion and delivery of the form of proxy will not preclude you from

attending and voting in person at the EGM or any adjournment thereof should you so wish.

4. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general

meeting must be taken by poll except where the chairman, in good faith, decides to allow a

resolution which relates purely to a procedural or administrative matter to be voted on by a

show of hands. Therefore, voting on the resolution set out in the EGM Notice at the EGM shall

be taken by way of poll pursuant to Article 94 of the Articles of Association.

On a poll, every Shareholder present in person or by proxy or (being a corporation) by

its duly authorised representative shall have one vote for each Share registered in his/her name

in the register of members. A Shareholder entitled to more than one vote needs not use all

his/her votes or cast all the votes he/she uses in the same manner.

5. RECOMMENDATIONS

The Board considers that proposed amendments to the Articles of Association is in the

interests of the Company and its Shareholders as a whole. Accordingly, the Board recommends

the Shareholders to vote in favour of the relevant resolution to be proposed at the EGM.

LETTER FROM THE BOARD
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6. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Company. 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 herein

misleading.

Yours faithfully,

For and on behalf of

Xinhua Winshare Publishing and Media Co., Ltd.*
He Zhiyong

Chairman
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XINHUA WINSHARE PUBLISHING AND MEDIA CO., LTD.
新華文軒出版傳媒股份有限公司

(a joint stock limited company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 811)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”)

of Xinhua Winshare Publishing and Media Co., Ltd.* (the “Company”) will be held at

10:00 a.m. on Thursday, 13 July 2017 at Sichuan Xinhua International Hotel, No. 8

Guzhongshi Street, Qingyang District, Chengdu, Sichuan, the People’s Republic of China

(the “PRC”) for the purposes of considering and, if thought fit, passing the following

resolution(s):

AS SPECIAL RESOLUTION

1. To consider and approve the proposed amendments to the articles of association

of the Company set out in the circular of the Company dated 29 May 2017, and

to authorise the board of directors of the Company (the “Board”) to deal with,

on behalf of the Company, all relevant applications, approvals, registrations,

filings and other related procedures or issues arising from the amendments to the

articles of association of the Company and to make further amendments (if

necessary) according to the requirements of relevant government or regulators.

By order of the Board

Xinhua Winshare Publishing and Media Co., Ltd.*
He Zhiyong

Chairman

Sichuan, the PRC, 29 May 2017

Notes:

1. The register of members of the Company will be closed from Tuesday, 13 June 2017 to Thursday, 13 July 2017
(both days inclusive), during which period no transfer of H Shares of the Company can be registered. In order
to qualify to attend and vote at the EGM, all transfer documents accompanied by the relevant share
certificate(s) must be lodged with the Company’s H Shares Registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong for registration on or before 4:30 p.m. on Monday, 12 June 2017.

2. Shareholders who are entitled to attend and vote at the EGM may appoint one or more proxies to attend and,
in the event of a poll, vote on their behalf. A proxy need not be a Shareholder of the Company.

* For identification purposes only
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3. In order to be valid, the proxy form must be deposited by hand or by post by the H Shareholders of the
Company to the Company’s H Shares Registrar, Computershare Hong Kong Investor Services Limited, at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 24 hours before the time
for holding the EGM (i.e. 10:00 a.m. on Wednesday, 12 July 2017) or not less than 24 hours before the time
for the holding of any adjournment thereof or not less than 24 hours before the time appointed for taking the
poll. If the proxy form is signed by a person under a power of attorney or other authority, a notarially certified
copy of that power of attorney or authority shall be deposited at the same time as mentioned in the proxy form.
Completion and return of the proxy form will not preclude Shareholders from attending and voting in person
at the EGM or any adjournment thereof should you so wish.

4. Shareholders or their proxies shall produce their identity documents when attending the EGM.

5. H Shareholders who intend to attend the EGM shall complete the reply slip and return it by hand or by post
to the Company’s H Shares Registrar on or before 4:30 p.m. on Thursday, 22 June 2017.

6. The EGM is expected to last for less than half a day. Shareholders attending the EGM shall be responsible for
their own traveling and accommodation expenses.

7. The head office of the Company in the PRC is as follows: No. 6 Wenxuan Road, Rong Bei Shang Mao Avenue,
Jinniu District, Chengdu, Sichuan, the PRC (Postal code: 610081).
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