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DEFINITIONS

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

have the following meanings:

“A Share Issue” the proposed issue of not more than 98,710,000 A Shares
to qualified participants in the price consultation process
and the individuals, legal entities and other investors
within the PRC which have established A share accounts
with China Securities Depository and Clearing
Corporation Limited Shanghai Branch (except those
prohibited by the PRC laws and regulations and other
regulatory requirements to which the Company is
subject); and other target persons as approved by the
CSRC

“A Shares” domestic ordinary shares of the Company of RMB1.00
each in the share capital of the Company proposed to be
issued and listed on the SSE

“Articles of Association” the Existing Articles of Association and the Articles of
Association (A Shares)

“Articles of Association (A the articles of association of the Company which will be
Shares)” effective upon completion of the proposed issue of A
Shares and from the date of listing on the SSE

“Board” the board of Directors
“Board Meeting Rules (A the rules of procedure for the meetings of the Board of
Shares)” the Company which will be effective upon completion of

the proposed issue of A Shares and from the date of
listing on the SSE

“China” or “PRC” the People’s Republic of China, but for the purposes of
this circular, excluding Hong Kong and Macao Special
Administrative Regions of the PRC and Taiwan

“Class Meetings” the Domestic Share Class Meeting and the H Share Class
Meeting
“Company” Xinhua Winshare Publishing and Media Co., Ltd.* (%

SCHF MU AT FRAF]), a joint  stock limited
company incorporated in the PRC with limited liability,
the H shares of which are listed on the Main Board of the
Stock Exchange



DEFINITIONS

“CSRC”

“Director(s)”

“Domestic Share(s)”

“Domestic Share Class Meeting”

“EGM”

“Existing Articles of Association’

“Existing Supervisory Committee
Meeting Rules”

“General Meeting Rules (A
Shares)”

“Gl‘Oup”

“H Share(s)”

“H Share Class Meeting”

)

China Securities Regulatory Commission (* B 75 B &
(EPLE I Rop)

the director(s) of the Company

ordinary shares in the capital of the Company, with a
nominal value of RMB1.00 each, which are subscribed
for and credited as fully paid up in RMB by PRC
nationals and/or PRC incorporated entities

the domestic share class meeting of the Company to be
held at Xichang Tianguang Yueying Hotel, Haibin Middle
Road, Xichang, Sichuan, the PRC at 10:00 a.m. on 6
March 2015 (or immediately after the EGM)

the extraordinary general meeting of the Company to be
held at Xichang Tianguang Yueying Hotel, Haibin Middle
Road, Xichang, Sichuan, the PRC at 9:30 a.m. on 6
March 2015

the existing articles of association of the Company

the existing rules of procedure for the meetings of the

Supervisory Committee

the rules of procedure for the general meetings of the
Company which will be effective upon completion of the
proposed issue of A Shares and from the date of listing on
the SSE

the Company and its subsidiaries

overseas listed foreign shares in the ordinary share
capital of the Company, with a nominal value of
RMB1.00 each, which are listed on the Main Board of the
Stock Exchange

the H share class meeting of the Company to be held at
Xichang Tianguang Yueying Hotel, Haibin Middle Road,
Xichang, Sichuan, the PRC at 10:15 a.m. on 6 March
2015 (or immediately after the Domestic Share Class
Meeting)
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“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Meeting Rules”

“RMB ER]

“SFO”

“Share(s)”

“Shareholder(s)”

“SSE”

“Stock Exchange”

“Supervisor(s)”

“Supervisory Committee”

“Supervisory Committee Meeting
Rules”

“Supervisory Committee Meeting
Rules (A Shares)”

* For identification purposes only

the Hong Kong Special Administrative Region of the
PRC

15 January 2015, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information herein

the Rules Governing the Listing of Securities on the
Stock Exchange

the meeting rules proposed to be amended by the
Company, which include the General Meeting Rules (A
Shares), the Board Meeting Rules (A Shares), the
Existing Supervisory Committee Meeting Rules and the
Supervisory Committee Meeting Rules (A Shares)

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary shares of the Company with a nominal value of
RMB1.00 each, comprising both Domestic Shares and H
Shares as at the date hereof

holder(s) of the Share(s)

Shanghai Stock Exchange

The Stock Exchange of Hong Kong Limited

the supervisor(s) of the Company

the supervisory committee of the Company

the rules of procedure for the meetings of the Supervisory
Committee, as amended from time to time

the rules of procedure for the meetings of the Supervisory
Committee which will be effective upon completion of
the proposed issue of A Shares and from the date of
listing on the SSE
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(I) ELECTION OF THE BOARD AND THE SUPERVISORY
COMMITTEE OF THE FOURTH SESSION;
(IT) PROPOSED AMENDMENTS TO THE ARTICLES OF
ASSOCIATION AND THE MEETING RULES OF THE COMPANY;

(IIT) REFRESHMENT OF THE MANDATE OF THE A SHARE ISSUE

INTRODUCTION

Reference is made to the announcement of the Company dated 13 January 2015 regarding
(i) the proposed election of the Directors and the Supervisors; (ii) the proposed amendments
to the Articles of Association and the Meeting Rules; and (iii) refreshment of the mandate of

the A Share Issue.
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The purpose of this circular is to provide you with details of (i) the election of the Board
of the fourth session, election of the Supervisory Committee of the fourth session and the
determination of the remuneration of the Directors and Supervisors; and (ii) the proposed
amendments to the Articles of Association and the Meeting Rules of the Company; and (iii)

refreshment of the mandate of the A Share Issue.

(I) ELECTION OF THE BOARD AND THE SUPERVISORY COMMITTEE OF THE
FOURTH SESSION

The term of office of the Company’s Directors and Supervisors of the third session
expired in 2014. Pursuant to the Existing Articles of Association and the relevant laws of the
PRC, all the existing Directors and Supervisors shall continue to perform their duties as the
Directors or Supervisors before a new session of the Board and the Supervisory Committee is
elected. The Directors and Supervisors (excluding the Supervisors representing the staff and
workers of the Company) of the fourth session of the Board and the Supervisory Committee
will be elected at the EGM. All the existing Directors and Supervisors have confirmed that they
will continue to hold their offices and perform their duties in accordance with the Existing
Articles of Association and all relevant laws and regulations until the resolutions in relation to
the appointment of the Directors and the Supervisors (excluding the Supervisors representing
the staff and workers of the Company) of the fourth session are passed at the EGM.

The Board of the fourth session shall comprise 9 Directors, comprising 3 executive
Directors, 3 non-executive Directors and 3 independent non-executive Directors. The
Supervisory Committee of the fourth session shall be changed from 9 Supervisors to 6
Supervisors, including 2 Supervisors representing the Shareholders of the Company, 2

independent Supervisors and 2 Supervisors representing the staff and workers of the Company.

Pursuant to the Existing Articles of Association and the relevant laws of the PRC, the term
of office of each Director and Supervisor (excluding the Supervisors representing the staff and
workers of the Company) shall commence from the date of approval of his/her appointment by
Shareholders at a general meeting of the Company until expiry of the relevant session of the
Board and the Supervisory Committee, whereas the term of office of each Supervisor
representing the staff and workers of the Company shall commence from the date of approval
of his/her democratic appointment by the staff and workers of the Company and the formation
of the new session of the Supervisory Committee until expiry of the relevant session of the
Supervisory Committee. Upon expiry of the relevant session of the Board and the Supervisory
Committee, all the retiring Directors and Supervisors, being eligible, may offer him/herself for

re-election at the forthcoming general meeting of the Company.

The term of the Board and the Supervisory Committee of the fourth session will be for
a period of three years which is proposed to commence on the date of approval by the
Shareholders at the EGM. The Supervisors representing the staff and workers of the Company
will be elected by the staff and workers of the Company democratically.

_5_
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Mr. Zhang Chengxing and Mr. Mo Shixing, the respective retiring non-executive Director
and independent non-executive Director, and Mr. Li Kun, Ms. Zhou Jing and Mr. Li Guangwei,
the respective retiring Supervisors representing Shareholders and independent Supervisor, have
notified the Company that, they will not seek for re-election and will retire from their offices
of Director and Supervisor respectively on the date on which the Directors and Supervisors of
the fourth session of the Board and the Supervisory Committee are appointed. Mr. Zhang
Chengxing shall cease to be a member of the Company’s strategy and investment planning
committee and the chairman of the Company’s editorial and publication committee while Mr.
Mo Shixing shall cease to be a member of the Company’s remuneration and review committee
and the chairman of the Company’s nomination committee upon their respective retirement
simultaneously. Mr. Zhang Chengxing, Mr. Mo Shixing, Mr. Li Kun, Ms. Zhou Jing and Mr.
Li Guangwei have confirmed that they have no disagreement with the Board and the
Supervisory Committee and there is no other matter in relation to their retirement that needs
to be brought to the attention of the Shareholders. Except for the retiring Directors and
Supervisors mentioned in this paragraph, the other retiring Directors and Supervisors are

eligible and will seek for re-election.

After considering the opinions of the Company’s nomination committee, the Board has
nominated Mr. Gong Cimin, Mr. Luo Yong, Mr. Luo Jun, Mr. Zhang Peng, Mr. Zhao Junhuai,
Mr. Han Liyan and Mr. Mak Wai Ho, being the retiring Directors, as the candidates for
re-election as Directors for the next term of office commencing from the date of approval of
their appointments by the Shareholders at the EGM and expiring on the date of the relevant
session of the Board. As mentioned above, Mr. Zhang Chengxing and Mr. Mo Shixing will not
seek for re-election and will retire from their offices of Director on the date on which the
Directors of the fourth session of the Board are appointed. Therefore, the Board has nominated
Mr. Yang Miao and Ms. Xiao Liping as the candidates for election as new Directors for the next
term of the Board.

The Supervisory Committee has nominated Mr. Xu Ping and Mr. Xu Yuzheng, being the
retiring Supervisors representing the Shareholders, and Mr. Fu Daiguo, being the retiring
independent Supervisor, as the candidates for re-election as the Supervisors representing the
Shareholders and the independent Supervisor respectively for the next term of office
commencing from the date of approval of their appointments by the Shareholders at the EGM
and expiring on the date of the relevant session of the Supervisory Committee. As mentioned
above, Mr. Li Kun, Ms. Zhou Jing and Mr. Li Guangwei, will not seek for re-election and will
retire from their offices of Supervisor on the date on which the Supervisors of the fourth
session of the Supervisory Committee are appointed. Therefore, the Supervisory Committee
has nominated Ms. Liu Mixia as the candidate for election as a new independent Supervisor for

the next term of the Supervisory Committee.

Ms. Wang Jianping, Ms. Lan Hong and Ms. Liu Nan, all being the Supervisors
representing the staff and workers of the Company of the third session of the Supervisory
Committee, will or will not be re-elected as Supervisors representing the staff and workers of
the Supervisory Committee of the fourth session by the staff and workers of the Company

democratically.



LETTER FROM THE BOARD

The election of the Directors, Supervisors (excluding Supervisors representing the staff
and workers of the Company) of the fourth session is subject to the approval by the
Shareholders at the EGM by way of ordinary resolutions.

The Company will issue an announcement as required under Rule 13.51(2) of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited as soon as
practicable when the election of the Supervisors representing the Shareholders and the
independent Supervisors is approved at the EGM and the Supervisors representing the staff and
workers are elected by the staff and workers of the Company democratically.

Each of the above candidates for election as Directors and Supervisors (excluding the
Supervisors representing the staff and workers of the Company) will be presented individually
to the Shareholders for voting at the EGM. The biographical details of all the above candidates
for election as members of the Board and the Supervisory Committee of the fourth session
(excluding the Supervisors representing the staff and workers of the Company) are set out in
Appendix I and Appendix II to this circular respectively.

(II) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND THE
MEETING RULES OF THE COMPANY

In order to reflect the adjustments of the number of the Supervisors and the composition
of the Supervisory Committee and to comply with the requirements of the relevant regulatory
authorities upon completion of the A Share Issue, the Board proposes to make certain
amendments to the Existing Articles of Association and the Articles of Association (A Shares).
Details of the proposed amendments to the Existing Articles of Association and the Articles of
Association (A Shares) are set out in Appendix III to this circular.

In order to comply with the requirements of the relevant regulatory authorities upon
completion of the A Share Issue, the Company proposes to make certain amendments to the
General Meeting Rules (A Shares) and the Board Meeting Rules (A Shares). Details of the
proposed amendments to the General Meeting Rules (A Shares) and the Board Meeting Rules
(A Shares) are set out in Appendix IV and Appendix V to this circular.

In order to reflect the adjustments of the number of the Supervisors and the composition
of the Supervisory Committee, the Supervisory Committee proposes to make certain
amendments to the Existing Supervisory Committee Meeting Rules and the Supervisory
Committee Meeting Rules (A Shares). Details of the proposed amendments to the Existing
Supervisory Committee Meeting Rules and the Supervisory Committee Meeting Rules (A
Shares) are set out in Appendix VI to this circular.

The abovementioned proposed amendments to the Articles of Association and the
Meeting Rules of the Company are subject to the approval by the Shareholders at the EGM by
way of special resolutions and all necessary approvals, authorizations or registration (if
applicable) from or filings with the relevant government or regulatory authorities. The
proposed amendments to the Articles of Association (A Shares), the General Meeting Rules (A
Shares), the Board Meeting Rules (A Shares) and the Supervisory Committee Meeting Rules
(A Shares) will only be effective upon completion of the A Share Issue and from the date of
listing on the SSE.
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(IIT1) REFRESHMENT OF THE MANDATE OF THE A SHARE ISSUE

Reference is made to the announcement of the Company dated 16 January 2013 and the
circulars of the Company dated 5 February 2013 and 21 January 2014 respectively, which are
in relation to, among other things, the proposed issue of A Shares and the refreshment of the

mandate of the A Share Issue.

On 7 March 2014, the Company held the extraordinary general meeting, Domestic Shares
and H Shares class meetings respectively, where the Shareholders resolved, among other
things, to approve the proposed A Share Issue and the grant of authorization to the Board to
deal with the A Share Issue and related matters for 12 months from 7 March 2014.

The Company has already submitted the application for the proposed A Share Issue to the
CSRC. As at the Latest Practicable Date, the approval of the application still has not been
granted. As it is expected that the Company may not be able to complete the A Share Issue on
or before the expiry date of the abovementioned authorization (i.e. 6 March 2015), the Board
has resolved to seek the approval of the Shareholders to refresh the mandate of the A Share
Issue and grant the authorization to the Board to deal with the A Share Issue and relevant

matters.



LETTER FROM THE BOARD

The proposal in relation to the A Share Issue, the use of proceeds, and the effects of the

A Share Issue on the Company’s shareholding structure have no substantial changes as those

set out in the circular of the Company dated 21 January 2014, the same of which is set out

below for Shareholders’ reference:

A Share Issue Proposal
(i) Class of shares:
(ii) Nominal value:

(iii) Number of A Shares proposed to be
issued:

(iv) Target persons for the issue:

A Shares
RMB1.00 each

Not more than 98,710,000 A Shares. Based on
the results of price consultation, if the
estimated amount (net of relevant issuing
expenses) to be raised from the new shares
issue is expected to exceed the total
investment amount required for the
investment projects (details of which have
been set out in the circular of the Company
dated 5 February 2013), the number of new
shares to be issued will be reduced by the
Company. The final issue size will be
determined by the Board of the Company after
consultation with the lead underwriter and in
accordance with the authorization of the
general meeting, the approval of the CSRC,
the difference between the amount of fund to
be raised (net of relevant issuing expenses)
and the total amount of investment required
for the investment projects, as well as the
market conditions, etc.

Qualified  participants in  the  price
consultation process; the individuals, legal
persons and other investors within the PRC
which have established A Share accounts with
China Securities Depository and Clearing
Corporation Limited Shanghai Branch (except
those prohibited by the PRC laws and
administrative  regulations  and  other
regulatory requirements to which the
Company is subject); and other target persons
as approved by the CSRC.
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(v) Price determination method:

(vi) Issuing method:

(vii) Proposed stock exchange for listing:

(viii) Arrangement for listing of A Shares:

(ix) Proposed date of listing of A Shares:

(x) Plan of distribution of accumulated
undistributed profits before the A Share
Issue:

(xi) Rights attaching to the A Shares:

The issue price will be determined based on
the with
qualified participants in the price consultation

results of price consultations
process and the market conditions; or other
price determination method as approved by

the CSRC.

By a combination of conducting offline
placing inquiry to the participants in the price
consultation process and share issue by way
of online subscription pricing method, or
other ways of issue as approved by the CSRC.

Shanghai Stock Exchange

Upon completion of the A Share Issue, all A
Shares (including the existing Domestic
Shares and A Shares to be issued under the A
Share Issue) will be applied for listing on the
Shanghai Stock Exchange, and such A Shares
the
requirements under the relevant laws and

will  comply with lock-up period

regulations.

Subject to the approvals from the CSRC and
Shanghai Stock Exchange, the date of listing
shall be determined by the Board after
consultation with the lead underwriter and
other regulatory authorities.

The accumulated undistributed profits of the
Company prior to the completion of the A
Share Issue shall be entitled to all new and
existing Shareholders in proportion to their
respective shareholdings after the A Share
Issue, new Sharecholders of the A Shares (not
including the existing holders of the Domestic
Shares) shall not be entitled to the dividends
distributed before the completion of the A
Share Issue.

The A Shares, unless otherwise provided by
applicable laws, regulations, the Listing Rules
and other regulatory documents, shall carry
the same rights as the Company’s existing
Domestic Shares and H Shares.

— 10 =
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(xii) Transfer of state-owned Shares:

According to the “Partial Transfer of State-
owned Shares to the National Social Security
Fund in the Domestic Securities Market
Implementation Measures” (Cai Qi [2009] No.
94) ( CHE AR ZR T S R AR 00 B A TR T A
I A o O B < B WG RIS ) (B 42[2009]94
?)ﬁ)), the state-owned Shareholders of the
Company must fulfill the obligations of
transferring state-owned Shares. According to the
“Approval on the Issues in relation to the
Transfer of the State-owned Shares of Xinhua
Winshare Publishing and Media Co., Ltd. for the
Social Security Fund” (Chuan Guo Zi Chan Quan
[2013] No.45) ( CBRAMTHE SCHF ) R 1
A7 R ) B AT RO A 8 B A R < A R i)
(ALY (1B A FEHE[20131455)) issued by
the State-owned Assets Supervision and
Administration ~ Commission of  Sichuan
Province, Sichuan Xinhua Publishing Group
Co., Ltd., the Company’s state-owned
Shareholder, will fulfill the obligations of the
transfer of state-owned Shares through
payment of funds (the payment amount shall
equal to number of Shares to be transferred
multiplied by the issue price). Other state-
owned Shareholders (Sichuan Publication
Group Co., Ltd., Sichuan Daily Newspaper
Group and Liaoning Publication Group Co.,
Ltd,) shall transfer part of their holdings of
state-owned Shares to the extent of 10% (net
of the obligation of transfer to be fulfilled by
cash by Sichuan Xinhua Publishing Group
Co., Ltd.) of the actual amount of shares
issued under the A Share Issue of the
Company to the National Council for Social
Security Fund (NCSSF) (& Bt € ffkE A4
).

—11 =



LETTER FROM THE BOARD

Use of proceeds

After deducting the expenses incurred in the A Share Issue, the Company intends to apply

the proceeds in the following projects with a total estimated investment amount of
approximately RMB1,418,000,000:

(a)

(b)

(c)

(d)

(e)

Logistics network construction project in Western China (P§#S¥ 4% @ IHE)
with an estimated total investment amount of RMB598,000,000, out of which
RMB400,000,000 is intended to be funded by the proceeds from the A Share Issue.
Currently, the Company has already commenced the construction work in 2012 and
has paid part of upfront cost for this project by its self-financing;

Retail shops upgrading and expansion project (ZHMJEFAMHIAEIEH) with an
estimated total investment amount of RMB200,000,000, out of which
RMB 180,000,000 is intended to be funded by the proceeds from the A Share Issue.
Currently, the Company has set up part of medium/small size retail shops with its
self-financing;

Service platform of education cloud project (BEREMRB-F-EIEH) with an
estimated total investment amount of RMB420,000,000, out of which
RMB400,000,000 is intended to be funded by the proceeds from the A Share Issue.
Currently, the Company has completed the research and development works and the
trial operation of the sub-system of the project by its self-financing;

Chinese cultural revival publication project ("M#ESCLAGHL it TFEIEH) with an
estimated total investment amount of RMBS50,000,000 which is intended to be
funded entirely by the proceeds from the A Share Issue. The Company is currently
undergoing the preparatory work of this project; and

Enterprise resource planning system construction and upgrading project (ERP &%
T+ Y8 H) with an estimated total investment amount of RMB 150,000,000 which is
intended to be funded entirely by the proceeds from the A Share Issue. The Company
is currently undergoing the preparatory work of this project.

The implementation of the above projects is not conditional upon completion of the
proposed A Share Issue and receipt of the relevant proceeds.

Prior to receiving the proceeds from the proposed A Share Issue, the Company may pay

the relevant investment amount by self-financing based on the actual payment schedule of the

abovestated projects. Upon receipt of the proceeds from the proposed A Share Issue, the

Company shall repay the said self-financing amount previously made with part of the proceeds.

In case the proceeds from the proposed A Share Issue (after deducting the expenses
incurred in the A Share Issue) are insufficient for funding the abovestated projects, the
Company shall arrange the use of the proceeds in accordance with the importance and urgency
of the abovestated projects, and shall pay the outstanding balance by its own funds or through

debt financing.

— 12 =



LETTER FROM THE BOARD

Subject to the actual situation of the investment projects before the completion of the A
Share Issue and the obtaining of the approvals from the competent authorities, the directors of
the Company may carry out necessary and appropriate adjustments to the said projects in
accordance with the authorization to be granted at the EGM and the Class Meetings from time
to time and the abovestated information may be changed accordingly.

Authorization by the Shareholders

The EGM and the Class Meetings will be held to consider and approve, among other
things, the granting of the authorization to the Board to take all necessary actions and/or sign
any documents in connection with the A Share Issue and all related matters in accordance with
the relevant requirements of the CSRC, Stock Exchange and SSE be renewed. The
authorization proposed to be granted to the Board shall include but not limited to the
followings:

(i) To adjust and determine the matters relating to the listing of the A Shares in
accordance with the relevant rules and the conditions of the securities market within
the ambit granted by the Shareholders at the EGM and the Class Meetings, which
include but not limited to the number of A Shares to be issued, target persons for the
issue, issuing method, issuing price and the timing of commencing and terminating
the issue;

(i) Subject to the actual situation of the investment projects before the listing of the A
Shares and the approvals from the competent authorities, to carry out necessary and
appropriate adjustments to the projects which intended to be invested by the
proceeds from the A Share Issue and approved by the Shareholders at the EGM,
which include but not limited to the projects proposed to be invested, the investment
amount, implementation plans and implementation methods;

(iii) To implement all procedures relating to the listing of the A Shares, which include the
application of the A Share Issue to CSRC and other competent authorities, the
signing of the relevant documents which include but not limited to the prospectus of

the A Shares and other relevant documents;

(iv) To engage the listing intermediates and other professional parties, determine their
respective engagement fees and enter into the agreements relating to the A Share
Issue on behalf of the Company which include the underwriting agreement and
sponsor agreement;

(v) To amend the Article of Association, the Rules of Procedures, the Internal Rules and
the New Internal Rules (as defined in the circular of the Company dated 5 February
2013) subject to the completion of the A Share Issue, the results of the A Share Issue
and the requirements of the relevant competent government authorities and to deal
with the relevant procedures for registration of changes and filing of the Articles of
Association, the registered capital and other issues with relevant authorities;
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(vi) To apply and deal with the procedures for registration of changes with the

registration authority and deal with the procedures for registration, settlement and

lock-up procedures with the share registration authority or clearing authority of the

Company subject to the results of the A Share Issue;

(vii) Other matters relating to the A Share Issue; and

(viii) To delegate the above authorizations to authorised Director(s).

The abovesaid renewal of authorization, if approved and granted by the Shareholders at

Effects of the A Share Issue on the Company’s Shareholding Structure

the EGM and the Class Meetings, shall be effective for a period of 12 months from the date
of approval by the EGM and the Class Meetings.

Set out below is a summary of the shareholding structure of the Company (i) as at the

Shareholder

Sichuan Xinhua
Publishing Group
Co., Ltd.*

Sichuan Publication
Group Co., Ltd.*

Sichuan Daily
Newspaper
Group*

Liaoning Publication
Group Co., Ltd*
Chengdu Hua Sheng
(Group) Industry

Co., Ltd.

National Council for
the Social
Security Fund

Public

Total

As at the Latest Practicable Date

Types of
Shares

State-owned
Shares

State-owned
Shares

State-owned
Shares

State-owned
Shares

Social Legal
Person
Shares

H Shares

Percentage
of the total
issued share

capital of

Number of the
Shares Company
592,809,525 52.22%
31,051,927 2.74%
9,409,675 0.83%
6,586,773 0.58%
53,336,000 4.70%
441,937,100 38.93%
1,135,131,000 100%
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based on the upper limit of number of A Shares proposed to be issued):

Latest Practicable Date; and (ii) immediately after completion of the A Share Issue (assuming
no other H Shares, Domestic Shares or A Shares are to be issued by the Company from the
Latest Practicable Date up to and including the date of issue of the A Shares and calculated

Immediately after completion of

Types of
Shares

A Shares

A Shares

A Shares

A Shares

A Shares

A Shares

H Shares
A Shares

the A Share Issue

Percentage
of the total
issued share

capital of

Number of the
Shares Company
592,809,525 48.05%
30,572,893 2.48%
9,264,513 0.75%
6,485,160 0.53%
53,336,000 4.32%
725,809 0.06%
441,937,100 35.82%
98,710,000 8%
1,233,841,000 100%
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For the reasons for and benefits of the A Share Issue, please refer to the circular of the
Company dated 5 February 2013.

The Company has not conducted any fund raising activities in the past twelve months
prior to the Latest Practicable Date.

EGM AND CLASS MEETINGS

The EGM will be held at 9:30 a.m. on 6 March 2015 (Friday) at Xichang Tianguang
Yueying Hotel, Haibin Middle Road, Xichang, Sichuan, the PRC, for the Shareholders to
consider and, if thought fit, approve: (i) appointment of the Directors and the Supervisors
(excluding Supervisors representing the staff and workers of the Company) of the fourth
session; (ii) the proposed amendments to the Articles of Association and the Meeting Rules of
the Company; and (iii) refreshment of the mandate of the A Share Issue. Immediately after the
conclusion of the EGM, the Domestic Share Class Meeting and the H Share Class Meeting will
be held at the same venue at 10:00 a.m. and 10:15 a.m. respectively for the holders of the
Domestic Shares and H Shares to consider and, if thought fit, approve the refreshment of the
mandate of the A Share Issue. At the EGM and the Class Meetings, the votes will be taken by
poll.

The notices of the EGM, the Domestic Share Class Meeting and the H Share Class
Meeting are set out on pages 49 to 57, 58 to 63 and 64 to 69 of this circular respectively.

The forms of proxy for use at the EGM and the Class Meetings are enclosed. Whether or
not you are able to attend the EGM and the Class Meetings in person, you are requested to
complete and return the accompanying form of proxy in accordance with the instructions
printed thereon. In case of H Shares, the proxy form 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, and in case of Domestic
Shares, the proxy form shall be lodged at the head office of the Company in the PRC, not less
than 24 hours before the time for holding the EGM and the Class Meetings (or any adjournment
thereof) or 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 and the Class
Meetings or any adjournment thereof should you so wish.

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. Therefore, voting on all resolutions at the EGM and the Class
Meetings shall be taken by way of poll pursuant to Article 78 of the Existing 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.
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No Shareholder is required to abstain from voting in connection with the resolutions to
be resolved at the EGM and the Class Meetings.

RECOMMENDATIONS

The Board considers that (i) appointment of the Directors and the Supervisors (excluding
Supervisors representing the staff and workers of the Company) of the fourth session; (ii) the
proposed amendments to the Articles of Association and the Meeting Rules; and (iii)
refreshment of the mandate of the A Share Issue are 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 resolutions to be proposed at the EGM and the Class Meetings.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this

circular.

There is no assurance that the proposed A Share Issue will proceed to completion.
Shareholders and potential investors are advised to exercise caution in dealings in the H
Shares. The Company will disclose further details about the proposed A Share Issue in the
PRC in due course, and disclose the relevant information simultaneously in Hong Kong
according to the Listing Rules.

By Order of the Board
XINHUA WINSHARE PUBLISHING AND MEDIA CO., LTD.*
Gong Cimin
Chairman
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APPENDIX I BIOGRAPHICAL DETAILS OF THE CANDIDATES OF
THE BOARD OF THE FOURTH SESSION

Set out below are the brief biographical details of the candidates of the Board of the

fourth session:
EXECUTIVE DIRECTORS

Gong Cimin (BX#)), aged 59, currently Chairman and executive Director of the
Company; chairman and party secretary of Sichuan Xinhua Publishing Group and Sichuan
Publication Group. Mr. Gong held the positions of deputy manager, general manager and party
secretary of Chengdu City Xinhua Bookstore; head of Chengdu City Management Centre (/i
#hTTE # .0 FEAT) of Sichuan Province Xinhua Bookstore Group and vice president of
Sichuan Xinhua Publishing Group; and general manager and vice Chairman of the Company.
He has been executive Director of the Company since June 2005, Chairman of the Company
since September 2006, chairman and party secretary of Sichuan Xinhua Publishing Group since
February 2007, and chairman and party secretary of Sichuan Publication Group since
November 2012. Mr. Gong obtained the certificate of completion for a master’s degree in

economics and business administration from Sichuan University, and he is a senior economist.

Luo Yong (#E), aged 51, currently executive Director of the Company and president
and deputy party secretary of Sichuan Publication Group. He worked as journalist for Ganzi
News; office head, assistant to president, vice president, president, party secretary and
editor-in-chief for Sichuan Nationalities Press (P4JI| &% th Mift); deputy head of management
committee of Sichuan Publication Group; and general manager of the Company. He has been
executive Director of the Company since September 2011, deputy party secretary of Sichuan
Publication Group since October 2009 and president of Sichuan Publication Group since
December 2013. Mr. Luo graduated from the Faculty of Chinese Language of Southwest
University for Nationalities, and completed a journalism course at the College of Arts of
Southwest University for Nationalities and an advance programme on business administration
from Renmin University of China, respectively. He possesses the professional qualification as

an editor.

Yang Miao (#%), aged 44, currently general manager of the Company; and director of
Sichuan Yaxinshengxiang Education Technology Co., Ltd. (V41| 558 HEE B A R A 7))
and Mingbo Education and Technology Co., Ltd. (MIMZERHLARAF]). He held the
positions of deputy sales manager and sales manager of Sichuan Province Xinhua Bookstore
Textbook Company; deputy general manager of Sichuan Xinhua Book & Trading Co., Ltd.;
deputy general manager and general manager of the textbook distribution company of Sichuan
Xinhua Publishing Group, deputy general manager of the Company and general manager of
education services department, deputy party secretary, general manager and executive Director.
He has been general manager of the Company since December 2013. Mr. Yang graduated from
the department of political science of University of Chengdu with a bachelor’s degree in public
relations and economic law. He successively completed the research courses in business
administration at the School of Economics and Management of Tsinghua University and

Renmin University of China, respectively. He is also an economist.
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NON-EXECUTIVE DIRECTORS

Luo Jun (Z25), aged 48, currently non-executive Director of the Company; director and
vice president of Sichuan Xinhua Publishing Group; chairman of Sichuan Xinhua Haiyi Hotel
Management Co., Ltd., Sichuan Guanghan Sanxingdui Qushanyuan Cultural Co., Ltd. (P4)!| &
B EMEE FRESUE AR R, Dujiangyan Yulei Shanju Hotel Management Co., Ltd. (ABVT.12
) R E AR EAL/AF]) and Shudian Investment Co., Ltd.; and director of
Chengdu Xinhua Chuangzhi Cultural Industry Investment Co., Ltd. (B#RHT T HEGIE S0k £ 2%
& /A F]) and Sichuan Xinhua Shengtian Industrial Co., Ltd. (P81 32 5 KB A R &K
f£7/2F]). He held the positions of secretary of the directly administered entities youth league
committee (/&P E Z350), deputy head and head of the personnel education department
for Sichuan Provincial Bureau of Press and Publication; and chief officer of the training centre
of Sichuan Provincial Bureau of Press and Publication (PUJII#5#r R HRRmEEHIH0) and
chairman of the Supervisory Committee of the Company. He has been non-executive Director
of the Company since July 2008, vice president of Sichuan Xinhua Publishing Group since
January 2006 and director of Sichuan Xinhua Publishing Group since November 2007. Mr. Luo
graduated from Shaanxi Institute of Finance and Economics (PR B £8£L () with an economics
bachelor’s degree. He later obtained a master’s degree in economics management at the Central
Chinese Communist Party School (798 %).

Zhang Peng (5RHE), aged 50, currently non-executive Director of the Company; assistant
to the chief executive and office manager of Sichuan Publication Group. He held the positions
of editor and the manager of the chief editor office of Sichuan People’s Publishing House. He
has been non-executive Director of the Company since May 2013, office manager of Sichuan
Publication Group since September 2006 and assistant to the chief executive of Sichuan
Publication Group since July 2011. Mr. Zhang graduated from the Chinese Department of
Sichuan College of Education (V4)I[ A% & £Bx) and obtained a master’s degree in journalism
from the Graduate School of Sichuan Academy of Social Sciences (WNE R ).

Zhao Junhuai (B&1%), aged 46, currently non-executive Director of the Company; vice
chairman of Chengdu Hua Sheng Group; president of Shu Du sub-branch of Musical
Kindergarten of Chengdu Conservatory of Music (J#BE 442 B¢ %)) b [ & #1553 ), Chengdu
Hezhengyang Investment Co., Ltd. (&R FIEFE$ &4 FR/2 7)), Chengdu Xinhui Industrial
Co., Ltd., Sichuan Winshare Logistics Co., Ltd. and Sichuan Winshare Preschool Educational
Management Co., Ltd.; and director of Sichuan Wenhan International Trading Company (/41
SCHR B 5 A7 FR 23 F]). He held the positions of deputy general manager of the International
Business Department and president of the eighth sub-branch of Chengdu City, Sichuan Branch
of China Construction Bank, vice director of the management committee of Chengdu Economic
Development Zone and director of Sichuan Winshare Preschool Educational Management Co.,
Ltd. He has been non-executive Director of the Company since October 2007, vice chairman
of Chengdu Hua Sheng Group and president of Shu Du sub-branch of Musical Kindergarten of
Chengdu Conservatory of Music since 2005, president of Chengdu Hezhengyang Investment
Co., Ltd. since 2008, director of Sichuan Wenhan International Trading Company since 2010,
president of Winshare Logistics Co., Ltd. since 2012 and president of Winshare Preschool
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Education Management Co., Ltd. since 2014. Mr. Zhao obtained a bachelor’s degree in
agricultural economic management from Sichuan Agricultural University (P41 225 KE) a
master’s degree in finance and a PhD degree in financial investment from Southwestern
University of Finance and Economics (74 Fg A8 K EL).

INDEPENDENT NON-EXECUTIVE DIRECTORS

Han Liyan (83 %), aged 59, currently independent non-executive Director of the
Company; independent director of China Aerospace Investment Holdings Co., Ltd. (fii K% &
PEMCA FRZN A]); responsibility professor of economics and PhD tutor of the Faculty of
Economics and Managment in Beihang University (L322 iR KE); as well as PhD tutor
in quantitative economics at Capital University of Economics and Business; visiting professor
of the EMBA programme of the Business School of University of North Alabama, USA, EMBA
programme of Sichuan University and Shanxi University of Finance and Economics (117484
KK EL); and member of technology committee of Aviation Industry Corporation of China. Mr.
Han once served as head of the department of fundamental courses at Capital University of
Economics and Business (H#&BZEHE 5 KE:) (formerly known as Beijing College of
Economics (L &8 HELE%)), and as a professor and dean of the Department of Finance in the
Faculty of Economics and Management of Beihang University. In 1997, Mr. Han was engaged
in an economic research project on global banks at the Chinese Economy Research Centre of
Peking University (L5 KEE). In 1999 and 2004, he conducted senior interview researches at
the Economic Institute of Ruhr University in Bochum, Germany and the Department of Finance
of University of New South Wales, Australia, respectively. He has been independent
non-executive Director of the Company since September 2011, independent director of China
Aerospace Investment Holdings Co., Ltd. since February 2012, and PhD tutor in the Faculty
of Economics and Management of Beihang University since March 2000. Mr. Han graduated
from Beijing Normal University, majoring in science, and successively obtained a bachelor’s
degree in science, a master’s degree in science and a PhD degree in science, and then he was
engaged in macroeconomics postdoctoral research at Vienna University of Economics and

Business, Austria.

Mak Wai Ho (Z{EX), aged 42, currently independent non-executive Director of the
Company; an independent non-executive director of China Automotive Interior Decoration
Holdings Limited (listed on the Stock Exchange, stock code: 8321); and a partner of W.H. Mak
and Company (ZEZEEFIAIZEHUT). Mr. Mak was an accountant of Ernst & Young, an
accounting supervisor of Shunlong Group Limited, an accounting manager of Mei Ah
Entertainment Group Ltd. (listed on the Stock Exchange, stock code: 391), an accounting
manager of Jimei International Entertainment Group Company Limited and an accounting
manager of Dong-Jun (Holdings) Limited (once listed on the Stock Exchange, stock code: 412,
delisted). Mr. Mak was also the financial controller of Kong Sun Holdings Limited (listed on
the Stock Exchange, stock code: 295) and the financial controller and company secretary of
Sino State Development Limited. He has been an independent non-executive Director of the
Company since July 2013, an independent non-executive director of China Automotive Interior
Decoration Holdings Limited since September 2011 and a partner of W.H. Mak and Company
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since 2012. Mr. Mak graduated from Hong Kong University of Science and Technology with
a bachelor degree in Business Administration (finance). He is a practising certified public
accountant, a fellow member of the Association of Chartered Certified Accountants in the
United Kingdom and a practising member of the Hong Kong Institute of Certified Public
Accountants.

Xiao Liping (H ¥J3¥), aged 58, once held the positions of deputy department head of the
computer centre, department head of the personnel office, head of the human resource
department, deputy party secretary, discipline secretary, deputy general manager and member
of Party Committee of Sichuan Province Xinhua Bookstore, and executive deputy general
manager and party secretary of the Company. Ms. Xiao has retired since July 2011. Ms. Xiao
graduated from Sichuan Radio and Television University, majoring in Electronics, completed

the master course in Renmin University of China in September 2002 and is a senior political

officer (=& EC T A).

Save as disclosed above, each of the candidates of the Board in this appendix has
respectively confirmed that (i) he/she does not hold any position of the Group nor any
directorship in other listed companies for the past three years; (ii) he/she does not have any
other relationship with any other Directors, Supervisors, senior management, substantial or
controlling Shareholders of the Company; and (iii) he/she does not have any interests in the
Shares of the Company within the meaning of Part XV of the SFO.

Save as disclosed above, the Company and each of the candidates of the Board consider
that, there is no other information or matter involved which is required to be disclosed pursuant
to any of the requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the
Listing Rules, and there are no other matters that need to be bought to the attention of the
Shareholders.

Subject to the respective approvals of the resolutions regarding the appointment of each
of the candidates of the Board by the Shareholders at the EGM, the relevant appointment of
Directors shall become effective. The Company will enter into a service contract with each of
the candidates respectively. The terms and conditions of the relevant service contract and the
remuneration will be determined by the Board in accordance with the authorization from the
general meeting after considering the duties and responsibilities of such candidate with the
Company, the Company’s remuneration policy, the performance and profitability of the
Company and market conditions. The term of office will be for a period of three years
commencing from the date of approval by the Shareholders at the EGM.
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Set out below are the brief biographical details of the candidates of the Supervisory
Committee of the fourth session (excluding Supervisors representing the staff and workers of

the Company):
SUPERVISORS REPRESENTING THE SHAREHOLDERS

Xu Ping (#k¥), aged 56, currently chairman of the Supervisory Committee of the
Company; discipline secretary of Sichuan Publication Group; and standing council member of
Publishers Association of Sichuan (PUJI 17 ). He held the positions of party secretary of
the organic chemistry office, deputy secretary and secretary of the Labour Committee of
Society, deputy chief of the administration office of Chengdu Branch of Chinese Academy of
Sciences (FEIEHEFT); deputy county mayor of the People’s Government of Yanting County,
Sichuan Province; commissioner (division level) of Administration Office of Sichuan Province,
and deputy officer (division level) of the Promotion and Education Office of the Supervision
Department of Sichuan Province, the Commission for Discipline Inspection of Sichuan
Province; and deputy discipline secretary and officer of the Audit and Supervision Office of
Sichuan Publication Group. He has been chairman of the Supervisory Committee of the
Company since September 2011 and discipline secretary of Sichuan Publication Group since
December 2010. Mr. Xu graduated from the Graduate School of Party School of the Central
Committee of the Communist Party of China ("'HREAHFFTEPL), majoring in economics
management, and obtained the qualification of senior political officer (/5 S%EL T.Fif).

Xu Yuzheng (5F E%F), aged 58, currently Supervisor of the Company; director, discipline
secretary and chairman of labour union of Sichuan Xinhua Publishing Group; supervisor of
Sichuan Xinhua Haiyi Hotel Management Co., Ltd. (V91153 3£ B )5 & #E A BR 5 AE /2 F) and
Sichuan Xinhua Shengtian Industrial Co., Ltd. (P4 )I[#1#E R K E A R E(L/A F); and director
of Chengdu Xinhua Chuangzhi Cultural Industry Investment Co., Ltd. (J8(&B i 8 A 5 Sefb &
HEBEAHFR/A D). He held the positions of deputy chief section member, chief section member,
discipline inspection officer (deputy division level) and deputy chief officer (division level) of
Disciplinary Investigation Committee of Sichuan Party Committee (FFILPU)I|H LA Z B
) and Sichuan Provincial Department of Supervision (V4JI|35E%5HE); and chairman of
Chengdu Yujinyuan Property Co., Ltd. (AR £ 85t 8 3EA R A). He has been Supervisor
of the Company since July 2008, discipline secretary of Sichuan Xinhua Publishing Group
since January 2000, director of Sichuan Xinhua Publishing Group since November 2007 and
chairman of labour union of Sichuan Xinhua Publishing Group since March 2008. Mr. Xu
graduated from Sichuan Radio and Television University (P4)!| &% B K E), majoring in law,
and later obtained a diploma in economics and management from Sichuan Normal University.

Mr. Xu holds the professional qualification as a lawyer.
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INDEPENDENT SUPERVISORS

Fu Daiguo (f84XHE), aged 50, currently independent Supervisor of the Company. He is
also the deputy dean and professor of the Western Business School of China, Southwestern
University of Finance and Economics (“SWUFE”) (Fimdff#8KE) and an independent
director of Ingenic Semiconductor Co., Ltd (FLFH EEMEREMABRAF) (listed on
Shenzhen Stock Exchange, stock code: 300223), Shandong Longlive Bio-Technology Co., Ltd.
(WL RHE S AR AR FH BRA F) and Lier Chemical Co., Ltd. (FIAT{LEER A A R 7). He
held the positions of lecturer, associate professor, professor and deputy dean of the College of
Accounting at the Southwestern University of Finance and Economics, project manager of
Sichuan Province Assets Reorganisation Centre (PUJI|#H & EALH(>) and independent
director of Sichuan Baoguang Pharmaceuticals Co., Ltd. (VU)I|EYCEEZERAGA PR A),
Chengdu City People’s Shopping Mall (Group) Co., Ltd. (B#PA R (5E BB R A A,
formerly known as Chengdu City People’s Shopping Mall Company Limited (#5555 %
WA B2 D), listed on Shanghai Stock Exchange, stock code: 600828), China Tungsten and
Hightech Materials Co., Ltd. ("5 EIEMABR/AF], listed on Shenzhen Stock
Exchange, stock code: 000657), Sichuan Zhonghui Pharmaceuticals (Group) Co., Ltd. (P4)I| #
e 4 4 (4 18 &t 7 47 PR/~ 7, formerly known as Sichuan Zhonghui Pharmaceuticals Company
Limited (PUJI|HEBE Ry A BR/A ), listed on Shenzhen Stock Exchange, stock code:
000809) and Sichuan Chuanrun Co., Ltd. (PH)I[JI{E %A PR/ 7], listed on Shenzhen Stock
Exchange, stock code: 002272). He has been independent Supervisor of the Company since
April 2006 and professor and deputy dean of the Western Business School of SWUFE since
2013. Mr. Fu graduated from the SWUFE with a master’s degree in accounting and a PhD
degree in accounting. He is also a member of the China Accounting Association (] & 1-£

), and vice president of the Chengdu Accounting Association.

Liu Mixia (2|2 &), aged 56, held positions of deputy head of the financial department
of Sichuan Province Winshare Bookstore (P4)!| % #1#E/5), head of the financial department
of Sichuan Province Winshare Bookstore Audio and Visual Product Company (PU)!| & #EE
JE & 182 7)) and deputy head of the audit office of Sichuan Xinhua Publishing Group Co., Ltd
from December 1987 to January 2013. She also held position of head of the audit department
of the Company from May 2005 to March 2013. She has retired since March 2013. Ms. Liu
graduated from the Correspondence College of the Party College of Sichuan Provincial
Committee of the Communist Party of China (H13LPUJI|#EZHALKIZELPE), majoring in

economics management. She is also an accountant.

Save as disclosed above, each of the candidates of the Supervisory Committee in this
appendix has respectively confirmed that (i) he/she does not hold any position of the Group nor
any directorship in other listed companies for the past three years; (ii) he/she does not have any
other relationship with any other Directors, Supervisors, senior management, substantial or
controlling Shareholders of the Company; and (iii) he/she does not have any interests in the
Shares of the Company within the meaning of Part XV of the SFO.
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Save as disclosed above, the Company and each of the candidates of the Supervisory
Committee consider that, there is no other information or matter involved which is required to
be disclosed pursuant to any of the requirements of the provisions under Rules 13.51(2)(h) to
13.51(2)(v) of the Listing Rules, and there are no other matters that need to be bought to the
attention of the Shareholders.

Subject to the respective approvals of the resolutions regarding the appointment of each
of the candidates of the Supervisory Committee by the Shareholders at the EGM, the relevant
appointment of Supervisors shall become effective. The Company will enter into a service
contract with each of the candidates respectively. The terms and conditions of the relevant
service contract and the remuneration will be determined by the Board in accordance with the
authorization from the general meeting after considering the duties and responsibilities of such
candidate with the Company, the Company’s remuneration policy, the performance and
profitability of the Company and market conditions; and combining the opinions from the
Supervisory Committee. The term of office will be for a period of three years commencing
from the date of approval by the Shareholders at the EGM.
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APPENDIX III PROPOSED AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

The English version of this appendix is an unofficial translation of its Chinese version.

In case of any discrepancies, the Chinese version shall prevail.

A.

Proposed amendments to the Existing Articles of Association are as follows:
Article 7 of the Existing Articles of Association
Original version:

“The Articles of Association (the “Articles of Association”) are formulated by the
Company based on the amendments to the Articles of Association (the “Original Articles
of Association”) passed at the inauguration meeting of the Company and subsequently
amended at the extraordinary general meeting held on 13 May 2005, the extraordinary
general meeting held on 26 April 2006, the extraordinary general meeting held on 22
April 2007, the annual general meeting held on 16 June 2009, the annual general meeting
held on 9 June 2010, the extraordinary general meeting held on 20 August 2010, the
extraordinary general meeting held on 18 January 2011, the extraordinary general meeting
held on 29 September 2011 and the extraordinary general meeting held on 20 December
2012 pursuant to the Company Law, the Securities Law and other laws and administrative
regulations of the State.

The Articles of Association has become effective and supersede the Original Articles
of Association from the date of passing the Articles of Association at the extraordinary
general meeting held on 10 July 2014.

From the effective date onwards, the Articles of Association shall be the legally
binding document governing the Company’s organizational structure and behavior, and
the rights and obligations between the Company and shareholders, and among the
shareholders.”

shall be amended as:

“The Articles of Association (the “Articles of Association”) are formulated by the
Company based on the amendments to the Articles of Association (the “Original Articles
of Association”) passed at the inauguration meeting of the Company and subsequently
amended at the extraordinary general meeting held on 13 May 2005, the extraordinary
general meeting held on 26 April 2006, the extraordinary general meeting held on 22
April 2007, the annual general meeting held on 16 June 2009, the annual general meeting
held on 9 June 2010, the extraordinary general meeting held on 20 August 2010, the
extraordinary general meeting held on 18 January 2011, the extraordinary general meeting
held on 29 September 2011, the extraordinary general meeting held on 20 December 2012
and the extraordinary general meeting held on 10 July 2014 pursuant to the Company

Law, the Securities Law and other laws and administrative regulations of the State.

The Articles of Association has become effective and supersede the Original Articles
of Association from the date of passing the Articles of Association at the extraordinary
general meeting held on [@] 2015.
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From the effective date onwards, the Articles of Association shall be the legally
binding document governing the Company’s organizational structure and behavior, and
the rights and obligations between the Company and shareholders, and among the
shareholders.”

2. Article 124 of the Existing Articles of Association
Original version:

“The Supervisory Committee is composed of nine (9) persons, including one (1) as
chairman of the Supervisory Committee. They have a term of three (3) years, and are
eligible for re-election and re-assignment.

The appointment and dismissal of the chairman of the Supervisory Committee is
subject to adoption by over two thirds of the supervisors by voting.

The meeting of the Supervisory Committee shall be convened and presided over by
the chairman of the Supervisory Committee. In the event that the chairman of the
Supervisory Committee is incapable of performing or fails to perform his/her duties, a
supervisor jointly recommended by half or above of the supervisors shall be appointed to
convene and preside over the meeting.”

shall be amended as:

“The Supervisory Committee is composed of six (6) persons, including one (1) as
chairman of the Supervisory Committee. They have a term of three (3) years, and are
eligible for re-election and re-assignment.

The appointment and dismissal of the chairman of the Supervisory Committee is
subject to adoption by over two thirds of the supervisors by voting.

The meeting of the Supervisory Committee shall be convened and presided over by
the chairman of the Supervisory Committee. In the event that the chairman of the
Supervisory Committee is incapable of performing or fails to perform his/her duties, a
supervisor jointly recommended by half or above of the supervisors shall be appointed to
convene and preside over the meeting.”

3. Article 125 of the Existing Articles of Association
Original version:

“Members of the Supervisory Committee shall consist of four (4) shareholder
representatives, two (2) independent supervisors (independent from the Company and not
having any position in the Company) and three (3) employee representatives. The
shareholder representatives shall be elected and removed by a general meeting, the
employee representatives shall be elected and removed by employees of the Company
through the employees’ representatives meeting, employees’ meeting or other form.
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The term of each supervisor shall commence from the date on which the resolution
related thereto is adopted at a general meeting of shareholders or at a democratic election
for employees and ending on the expiration of the term of the then Supervisory

Committee.

In the Supervisory Committee of the Company, external supervisors (not holding
any post in the Company, same below) shall account for more than one half of all the
supervisors, and external supervisors are entitled to report the fiduciary and due diligence

of the senior management of the Company at the general meeting independently.

The proportion of employees’ representative in the Supervisory Committee shall not
be lower than one third.”

shall be amended as:

“Members of the Supervisory Committee shall consist of two (2) Supervisors

representing the shareholders, two (2) independent supervisors (independent from the

Company and not having any position in the Company) and two (2) Supervisors

representing the staff and workers of the Company. The shareholder representatives shall

be elected and removed by a general meeting, the employee representatives shall be
elected and removed by employees of the Company through the employees’

representatives meeting, employees’ meeting or other form.

The term of each supervisor shall commence from the date on which the resolution
related thereto is adopted at a general meeting of shareholders or at a democratic election
for employees and ending on the expiration of the term of the then Supervisory
Committee.

In the Supervisory Committee of the Company, external supervisors (not holding
any post in the Company, same below) shall account for more than one half of all the
supervisors, and external supervisors are entitled to report the fiduciary and due diligence

of the senior management of the Company at the general meeting independently.

The proportion of employees’ representative in the Supervisory Committee shall not

be lower than one third.”
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B. Proposed amendments to the Articles of Association (A Shares) are as follows:

1. Article 7 of the Articles of Association (A Shares)

Original version:

“The Articles of Association are formulated by the Company based on the
amendments to the Articles of Association (the “Original Articles of Association”)
passed at the inauguration meeting of the Company and subsequently amended at the
extraordinary general meeting for 2005, the first extraordinary general meeting for 2006,
the extraordinary general meeting held on 22 April 2007, the annual general meeting held
on 16 June 2009, the annual general meeting held on 9 June 2010, the extraordinary
general meeting held on 20 August 2010, the extraordinary general meeting held on 18
January 2011, the extraordinary general meeting held on 29 September 2011, the
extraordinary general meeting held on 20 December 2012, the extraordinary general
meeting held on 8 March 2013, the extraordinary general meeting held on 7 March 2014
and the extraordinary general meeting held on 10 July 2014 pursuant to the Company
Law, the Securities Law and other laws and administrative regulations of the State.

The Articles of Association passed by way of special resolution at the extraordinary
general meeting held on 26 August 2014 (the “Articles of Association”) has become
effective and supersede the Original Articles of Association with the approval from the
relevant authorities of the State from the date on which the RMB ordinary shares (the “A
Shares”) of the Company are listed on the Shanghai Stock Exchange.

From the effective date onwards, the Articles of Association shall be the legally
binding document governing the Company’s organizational structure and behavior, and
the rights and obligations between the Company and shareholders, and among the
shareholders.”

shall be amended as:

“The Articles of Association are formulated by the Company based on the
amendments to the Articles of Association (the “Original Articles of Association™)
passed at the inauguration meeting of the Company and subsequently amended at the
extraordinary general meeting for 2005, the first extraordinary general meeting for 2006,
the extraordinary general meeting held on 22 April 2007, the annual general meeting held
on 16 June 2009, the annual general meeting held on 9 June 2010, the extraordinary
general meeting held on 20 August 2010, the extraordinary general meeting held on 18
January 2011, the extraordinary general meeting held on 29 September 2011, the
extraordinary general meeting held on 20 December 2012, the extraordinary general
meeting held on 8§ March 2013, the extraordinary general meeting held on 7 March 2014,
the extraordinary general meeting held on 10 July 2014 and the extraordinary general

meeting held on 26 August 2014 pursuant to the Company Law, the Securities Law and

other laws and administrative regulations of the State.
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The Articles of Association passed by way of special resolution at the extraordinary
general meeting held on [®] 2015 (the “Articles of Association”) has become effective
and supersede the Original Articles of Association with the approval from the relevant
authorities of the State from the date on which the RMB ordinary shares (the “A Shares”)
of the Company are listed on the Shanghai Stock Exchange.

From the effective date onwards, the Articles of Association shall be the legally
binding document governing the Company’s organizational structure and behavior, and
the rights and obligations between the Company and shareholders, and among the
shareholders.”

2. Paragraph 1 of Article 58 of the Articles of Association (A Shares)

Original version:

“The shareholders’ general meeting may exercise the following functions and
powers:

(1) to decide on the development plans, operating policies and investment plans of
the Company;

(2) to elect and replace Directors who are not representatives of the staff and
decide on matters relating to the remuneration of Directors;

(3) toelect and replace the supervisors who are not representatives of the staff and
decide on matters relating to the remuneration of supervisors;

(4) to examine and approve reports of the Board;

(5) to examine and approve reports of the Supervisory Committee;

(6) to examine and approve the Company’s proposed annual preliminary and final
financial budgets;

(7) to examine and approve the Company’s profit distribution plans and plans for
making up losses;

(8) to examine matters relating to the connected transactions and other
transactions which require approval by the shareholders’ general meeting;

(9) to decide on increases or reductions in the Company’s registered capital;

(10) to decide on matters such as merger, division, change of the corporate form,
dissolution and liquidation of the Company;
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(1)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

to decide on the issue of bonds and other securities and the listing of the
Company;

to adopt resolutions on the Company’s appointments, dismissals or non-

reappointments of accounting firms;

to amend the Articles of Association;

to examine matters relating to the change of use of proceeds from the Issue of
A Shares;

to examine share based award schemes of the Company;

to examine matters relating to the purchases and disposals of the Company’s
material assets within one (1) year, which exceed 30% of the Company’s latest
audited total assets;

to resolve matters relating to external guarantees which require approval by the
shareholders’ general meeting as required by laws, administrative regulations
and the Articles of Association;

to examine the proposal raised by shareholders individually or jointly holding
not less than 3% of the Company’s voting shares;

to examine other matters required by laws, administrative regulations and the
Articles of Association to be resolved by general meeting of shareholders.”

shall be amended as:

“The shareholders’ general meeting may exercise the following functions and

powers:

(1)

(2)

(3)

4)

to decide on the development plans, operating policies and investment plans of
the Company;

to elect and replace Directors who are not representatives of the staff and
decide on matters relating to the remuneration of Directors;

to elect and replace the supervisors who are not representatives of the staff and

decide on matters relating to the remuneration of supervisors;

to examine and approve reports of the Board;
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&)

(6)

(7

(8)

)

(10)

(1)

(12)

(13)

(14)

(15)

(16)

(17

(18)

(19)

to examine and approve reports of the Supervisory Committee;

to examine and approve the Company’s proposed annual preliminary and final
financial budgets;

to examine and approve the Company’s profit distribution plans and plans for
making up losses;

to examine matters relating to the connected transactions and other
transactions which require approval by the shareholders’ general meeting;

to decide on increases or reductions in the Company’s registered capital;

to decide on matters such as merger, division, change of the corporate form,
dissolution and liquidation of the Company;

to decide on the issue of bonds and other securities, the listing or initiative
delisting of the Company;

to adopt resolutions on the Company’s appointments, dismissals or non-

reappointments of accounting firms;

to amend the Articles of Association;

to examine matters relating to the change of use of proceeds from the Issue of
A Shares;

to examine share based award schemes of the Company;

to examine matters relating to the purchases and disposals of the Company’s
material assets within one (1) year, which exceed 30% of the Company’s latest

audited total assets;

to resolve matters relating to external guarantees which require approval by the
shareholders’ general meeting as required by laws, administrative regulations

and the Articles of Association;

to examine the proposal raised by shareholders individually or jointly holding
not less than 3% of the Company’s voting shares;

to examine other matters required by laws, administrative regulations and the

Articles of Association to be resolved by general meeting of shareholders.”
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3. Paragraph 1 of Article 96 of the Articles of Association (A Shares)

Original version:

“Shareholders who attend the general meeting shall take one of the following

stances when a resolution is put forward for voting: for, against or abstain.”

shall be amended as:

“Shareholders who attend the general meeting shall take one of the following
stances when a resolution is put forward for voting: for, against or abstain, save for the

circumstance that the securities registration and settlement institution acting as the

nominal holder of shares under the Shanghai-Hong Kong Stock Connect makes reporting

in accordance with the instruction of the actual holders of relevant shares.”

4. Article 105 of the Articles of Association (A Shares)

Original version:

“The following resolutions shall be adopted as special resolutions at a general

meeting:

(1) increase in or reduction of registered capital and issuance of shares of any

class, warrants and other similar securities of the Company;

(2) 1issuance of debentures of the Company;

(3) division, merger, dissolution and liquidation or change in corporate form of the
Company;

(4) amendments to the Articles of Association;

(5) purchase or disposal of material assets or any guarantee made within a year,
and the amount of which exceeds 30% of the latest audited total assets of the
Company;

(6) equity incentive scheme; and

other matters, provided by laws, administrative regulations or the Articles of Association
or considered by the shareholders’ general meeting, by way of an ordinary resolution, to
have a substantial impact on the Company and to require approval by a special

resolution.”
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shall be amended as:

“The following resolutions shall be adopted as special resolutions at a general

meeting:

(1)

(2)

(3)

4)

(5)

(6)

increase in or reduction of registered capital and issuance of shares of any

class, warrants and other similar securities of the Company;

issuance of debentures and other securities of the Company, and resolution on

listing or initiative delisting;

division, merger, dissolution and liquidation or change in corporate form of the
Company;

amendments to the Articles of Association;
purchase or disposal of material assets or any guarantee made within a year,
and the amount of which exceeds 30% of the latest audited total assets of the

Company;

equity incentive scheme; and

other matters, provided by laws, administrative regulations or the Articles of Association

or considered by the shareholders’ general meeting, by way of an ordinary resolution, to

have a substantial impact on the Company and to require approval by a special

resolution.”

5. Paragraph 1 of Article 135 of the Articles of Association (A Shares)

Original version:

“The Board shall report to the shareholders’ general meeting and carries out the

following duties and powers:

(1)

(2)

3)

4)

to convene shareholders’ general meetings and report its work to the

shareholders’ general meeting;

to implement the resolutions of shareholders’ general meetings;

to decide on the Company’s business plans and investment plans;

to formulate the Company’s plans on annual financial budgets and final
accounts;
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&)

(6)

(7

(8)

)

(10)

(1)

(12)

(13)

(14)

(15)

(16)

(17)

to formulate the Company’s profit distribution plans and plans on making up
losses;

to formulate the proposals for increase or decrease of the registered capital of
the Company and issue of bonds of the Company or other bonds and listing
plan;

to formulate plans for major acquisitions of the Company and redeem the
Company’s own shares or plans for merger, division, alteration of corporate
form of the Company and dissolution;

to resolve on external guarantees other than those requiring approval of the
general meeting in accordance with provisions of relevant laws, administrative
regulations and this Articles of Association;

to resolve on connected transactions and other transactions requiring
deliberation and approval of the Board of the Company;

to resolve on (among others) external investment, purchase and sale of assets,
assets mortgage, external guarantees, entrustment of financial services and
connected transactions of the Company within the authorization of the general
meeting;

to determine the establishment of the Company’s internal management
structure;

to appoint or remove the general manager, secretary to the Board of the
Company, and to appoint or remove the deputy general manager, chief
financial officer and other senior management of the Company upon
nomination by the general manager and to decide on their remuneration,
rewards and punishments;

to formulate the basic management system of the Company;

to formulate proposals for amendment to the Articles of Association;

to manage information disclosure of the Company;

to propose the appointment or removal of the Company’s auditors to the
general meetings of the shareholders;

to hear the work report and inspect the work of the general manager of the
Company;
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(18) to appoint or remove other key management personnel other than the senior

management of the Company upon nomination by the general manager and to
decide on their remunerations;

(19) the provisions of the Articles of Association or other duties delegated by

general meeting.”

shall be amended as:

“The Board shall report to the shareholders’ general meeting and carries out the

following duties and powers:

(1)

(2)

3)

4)

(5)

(6)

(7

(8)

)

(10)

to convene shareholders’ general meetings and report its work to the
shareholders’ general meeting;

to implement the resolutions of shareholders’ general meetings;

to decide on the Company’s business plans and investment plans;

to formulate the Company’s plans on annual financial budgets and final
accounts;

to formulate the Company’s profit distribution plans and plans on making up
losses;

to formulate the proposals for increase or decrease of the registered capital of
the Company and issue of bonds of the Company or other bonds, and the listing
or initiative delisting plan;

to formulate plans for major acquisitions of the Company and redeem the
Company’s own shares or plans for merger, division, alteration of corporate

form of the Company and dissolution;

to resolve on external guarantees other than those requiring approval of the
general meeting in accordance with provisions of relevant laws, administrative

regulations and this Articles of Association;

to resolve on connected transactions and other transactions requiring
deliberation and approval of the Board of the Company;

to resolve on (among others) external investment, purchase and sale of assets,
assets mortgage, external guarantees, entrustment of financial services and
connected transactions of the Company within the authorization of the general
meeting;
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(I1) to determine the establishment of the Company’s internal management
structure;

(12) to appoint or remove the general manager, secretary to the Board of the
Company, and to appoint or remove the deputy general manager, chief
financial officer and other senior management of the Company upon
nomination by the general manager and to decide on their remuneration,
rewards and punishments;

(13) to formulate the basic management system of the Company;

(14) to formulate proposals for amendment to the Articles of Association;

(15) to manage information disclosure of the Company;

(16) to propose the appointment or removal of the Company’s auditors to the
general meetings of the shareholders;

(17) to hear the work report and inspect the work of the general manager of the
Company;

(18) to appoint or remove other key management personnel other than the senior
management of the Company upon nomination by the general manager and to
decide on their remunerations;

(19) the provisions of the Articles of Association or other duties delegated by
general meeting.”

6. Article 160 of the Articles of Association (A Shares)

Original version:

“The Supervisory Committee is composed of nine (9) persons, including one (1) as
chairman of the Supervisory Committee. They have a term of three (3) years, and are
eligible for re-election and re-assignment.

The appointment and dismissal of the chairman of the Supervisory Committee is
subject to adoption by over two thirds of the supervisors by voting.

The meeting of the Supervisory Committee shall be convened and presided over by
the chairman of the Supervisory Committee. In the event that the chairman of the
Supervisory Committee is incapable of performing or fails to perform his/her duties, a
supervisor jointly recommended by half or above of the supervisors shall be appointed to
convene and preside over the meeting.
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If the term of office of a supervisor expires but re-election is not made responsively
or if any supervisor resigns during his term of office so that the membership of the
Supervisory Committee falls short of the quorum, the said supervisor shall continue
fulfilling the duties as supervisor pursuant to relevant laws, administrative regulations

and the Articles of Association until a new supervisor is elected.”

shall be amended as:

“The Supervisory Committee is composed of six (6) persons, including one (1) as
chairman of the Supervisory Committee. They have a term of three (3) years, and are

eligible for re-election and re-assignment.

The appointment and dismissal of the chairman of the Supervisory Committee is
subject to adoption by over two thirds of the supervisors by voting.

The meeting of the Supervisory Committee shall be convened and presided over by
the chairman of the Supervisory Committee. In the event that the chairman of the
Supervisory Committee is incapable of performing or fails to perform his/her duties, a
supervisor jointly recommended by half or above of the supervisors shall be appointed to

convene and preside over the meeting.

If the term of office of a supervisor expires but re-election is not made responsively
or if any supervisor resigns during his term of office so that the membership of the
Supervisory Committee falls short of the quorum, the said supervisor shall continue
fulfilling the duties as supervisor pursuant to relevant laws, administrative regulations

and the Articles of Association until a new supervisor is elected.”

7. Article 161 of the Articles of Association (A Shares)

Original version:

“Members of the Supervisory Committee shall consist of four (4) shareholder
representatives, two (2) independent supervisors (independent from the Company and not
having any position in the Company) and three (3) employee representatives. The
shareholder representatives shall be elected and removed by a general meeting, the
employee representatives shall be elected and removed by employees of the Company

through the employees’ representatives meeting, employees’ meeting or other form.

The term of each supervisor shall commence from the date on which the resolution
related thereto is adopted at a general meeting of shareholders or at a democratic election
for employees and ending on the expiration of the term of the then Supervisory
Committee.
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In the Supervisory Committee of the Company, external supervisors (not holding
any post in the Company, same below) shall account for more than one half of all the
supervisors, and external supervisors are entitled to report the fiduciary and due diligence

of the senior management of the Company at the general meeting independently.

The proportion of employees’ representative in the Supervisory Committee shall not

be lower than one third.”

shall be amended as:

“Members of the Supervisory Committee shall consist of two (2) supervisors

representing the shareholders, two (2) independent supervisors (independent from the

Company and not having any position in the Company) and two (2) supervisors

representing the staff and workers of the Company. The supervisors representing the

shareholders shall be elected and removed by a general meeting, the supervisors
representing the staff and workers of the Company shall be elected and removed by

employees of the Company through the employees’ representatives meeting, employees’

meeting or other form.

The term of each supervisor shall commence from the date on which the resolution
related thereto is adopted at a general meeting of shareholders or at a democratic election
for employees and ending on the expiration of the term of the then Supervisory

Committee.

In the Supervisory Committee of the Company, external supervisors (not holding
any post in the Company, same below) shall account for more than one half of all the
supervisors, and external supervisors are entitled to report the fiduciary and due diligence

of the senior management of the Company at the general meeting independently.

The proportion of employees’ representative in the Supervisory Committee shall not
be lower than one third.”
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The English version of this appendix is an unofficial translation of its Chinese version.

In case of any discrepancies, the Chinese version shall prevail.

Proposed amendments to the General Meeting Rules (A Shares) are as follows:

1. Paragraph 1 of Rule 9 of the General Meeting Rules (A Shares)

Original version:

“The Shareholders’ General Meeting is the organ of authority of the Company and

shall legally exercise the following functions and powers:

1.

10.

11.

to decide on the development planning, operating policies and investment
plans of the Company;

to elect and replace Directors who are not employee representatives and to fix
the remuneration of the relevant Directors;

to elect and replace Supervisors who are not employee representatives and to
fix the remuneration of the relevant Supervisors;

to consider and approve the reports of the Board;

to consider and approve the reports of the supervisory committee of the
Company (the “Supervisory Committee”);

to consider and approve the proposed annual financial budgets and final

accounts of the Company;

to consider and approve the profit distribution plans and loss recovery plans of
the Company;

to consider connected transactions and other transactions that require the
deliberation of the Shareholders’ General Meeting pursuant to relevant laws,
regulations, the Listing Rules, the Articles of Association and/or these Rules;

to adopt resolutions on any increase or reduction of registered capital of the
Company;

to adopt resolutions on matters such as merger, division, dissolution,
liquidation or conversion of corporate form of the Company;

to adopt resolutions on the issue of bonds or other securities and the listing of
the Company;
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12.

13.

14.

15.

16.

17.

18.

19.

to adopt resolutions on the appointments, dismissals or non-re-appointments of

accounting firms of the Company;

to amend the Articles of Association;

to consider and approve the alteration to the intended use of the funds raised
in the issuing of A shares;

to consider the equity incentive scheme of the Company;

to consider matters relating to the purchases and disposals of the Company’s
material assets which account for 30% or more of the Company’s latest audited

total assets within one (1) year;

to adopt resolutions on external guarantees requiring the approval of the
Shareholders’ General Meeting pursuant to relevant laws, regulations, the
Listing Rules and the Articles of Association;

to consider ad hoc proposals submitted by Shareholders individually or jointly
holding 3% or more of the shares carrying voting rights of the Company; and

other matters required by relevant laws, administrative regulations and the
Articles of Association to be resolved at the Shareholders’ General Meeting.”

shall be amended as:

“The Shareholders’ General Meeting is the organ of authority of the Company and

shall legally exercise the following functions and powers:

1.

to decide on the development planning, operating policies and investment
plans of the Company;

to elect and replace Directors who are not employee representatives and to fix
the remuneration of the relevant Directors;

to elect and replace Supervisors who are not employee representatives and to

fix the remuneration of the relevant Supervisors;

to consider and approve the reports of the Board;

to consider and approve the reports of the supervisory committee of the
Company (the “Supervisory Committee”);

to consider and approve the proposed annual financial budgets and final

accounts of the Company;
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7.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

to consider and approve the profit distribution plans and loss recovery plans of
the Company;

to consider connected transactions and other transactions that require the
deliberation of the Shareholders’ General Meeting pursuant to relevant laws,

regulations, the Listing Rules, the Articles of Association and/or these Rules;

to adopt resolutions on any increase or reduction of registered capital of the

Company;

to adopt resolutions on matters such as merger, division, dissolution,

liquidation or conversion of corporate form of the Company;

to adopt resolutions on the issue of bonds or other securities and the listing or

initiative delisting of the Company;

to adopt resolutions on the appointments, dismissals or non-re-appointments of

accounting firms of the Company;

to amend the Articles of Association;

to consider and approve the alteration to the intended use of the funds raised

in the issuing of A shares;

to consider the equity incentive scheme of the Company;

to consider matters relating to the purchases and disposals of the Company’s
material assets which account for 30% or more of the Company’s latest audited

total assets within one (1) year;

to adopt resolutions on external guarantees requiring the approval of the
Shareholders’ General Meeting pursuant to relevant laws, regulations, the

Listing Rules and the Articles of Association;

to consider ad hoc proposals submitted by Shareholders individually or jointly
holding 3% or more of the shares carrying voting rights of the Company; and

other matters required by relevant laws, administrative regulations and the

Articles of Association to be resolved at the Shareholders’ General Meeting.”
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2. Rule 61 of the General Meeting Rules (A Shares)
Original version:
“Subject to any applicable laws, regulations, the Listing Rules and the Articles of
Association, the following resolutions shall be adopted as special resolutions at a general

meeting:

1. increase in or reduction of registered capital and issuance of shares of any

class, warrants and other similar securities of the Company;

2. issuance of debentures of the Company;

3. division, merger, dissolution and liquidation or change in corporate form of the
Company;

4. amendments to the Articles of Association;

5. purchase or disposal of material assets or any guarantee made within a year,
and the amount of which exceeds 30% of the latest audited total assets of the
Company;

6. equity incentive scheme; and

7.  other matters, provided by laws, regulations, the Listing Rules or the Articles
of Association or considered by the Shareholders” General Meeting, by way of
an ordinary resolution, to have a substantial impact on the Company and to
require approval by a special resolution.”

shall be amended as:
“Subject to any applicable laws, regulations, the Listing Rules and the Articles of
Association, the following resolutions shall be adopted as special resolutions at a general

meeting:

1. increase in or reduction of registered capital and issuance of shares of any

class, warrants and other similar securities of the Company;

2. issuance of debentures and other securities of the Company, and resolution on

listing or initiative delisting;

3. division, merger, dissolution and liquidation or change in corporate form of the
Company;

4. amendments to the Articles of Association;
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5. purchase or disposal of material assets or any guarantee made within a year,
and the amount of which exceeds 30% of the latest audited total assets of the

Company;
6. equity incentive scheme; and
7.  other matters, provided by laws, regulations, the Listing Rules or the Articles
of Association or considered by the Shareholders’ General Meeting, by way of
an ordinary resolution, to have a substantial impact on the Company and to
require approval by a special resolution.”
3. Paragraph 1 of Rule 67 of the General Meeting Rules (A Shares)

Original version:

“Shareholders who attend the general meeting shall take one of the following

stances when a resolution is put forward for voting: for, against or abstain.”

shall be amended as:

“Shareholders who attend the general meeting shall take one of the following
stances when a resolution is put forward for voting: for, against or abstain, save for the

circumstance that the securities registration and settlement institution acting as the

nominal holder of shares under the Shanghai-Hong Kong Stock Connect makes reporting

in accordance with the instruction of the actual holders of relevant shares.”

_42 —



APPENDIX V PROPOSED AMENDMENTS TO THE BOARD MEETING RULES

The English version of this appendix is an unofficial translation of its Chinese version.

In case of any discrepancies, the Chinese version shall prevail.
Proposed amendments to the Board Meeting Rules (A Shares) are as follows:
1. Paragraph 1 of Rule 5 of the Board Meeting Rules (A Shares)
Original version:
“The Board carries out the following duties and powers:
1. To convene General Meetings and report its work to the General Meetings;
2. To implement the resolutions of General Meetings;
3. To decide on the Company’s business plans and investment plans;
4.  To formulate the Company’s plans on annual financial budgets and final accounts;
5.  To formulate the Company’s profit distribution plans and plans on making up losses;

6. To formulate the proposals for increase or decrease of the registered capital of the

Company and issue of bonds of the Company or other securities and listing plan;

7. To formulate plans for material acquisition by the Company, acquisition of the
Company’s stock, merger, division, dissolution and alteration of corporate form of
the Company;

8.  To determine the matters about external guarantees which require approval by the
General Meeting, in accordance with the any applicable law and regulation,
securities listing rules of the stock exchange on which the company’s shares are
listed (the “Listing Rules”), the Articles of Association and/or these Rules;

9.  To determine the matters about transactions of the Company which meet one of the
following criteria (except connected transactions, to which the Rules for Connected
Transactions of Xinhua Winshare Publishing and Media Co., Ltd. ( B SCHFH it
A BR A A BB 2 Z Hil ) ) is  applicable), in accordance with any
applicable law, regulation, the Listing Rules, the Articles of Association and these
Rules:

(i) a single operating capital of external investment projects with a value
exceeding 5% and below 25% of the latest audited net assets of the Company;

(i) asingle amount of borrowing with a value exceeding 5% and below 10% of the
latest audited net assets of the Company;

_43 —



APPENDIX V PROPOSED AMENDMENTS TO THE BOARD MEETING RULES

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

(iii) other transaction matters required to be determined by the Board of the
Company or to be disclosed and announced in accordance with any applicable
law, regulation, regulatory documents, the listing rules of the stock exchange
on which shares of the Company are listed.

Item (i) above is applicable to purchase of equity interest, stocks, shares and bonds.

To determine matters including external investment, acquisition and disposal of
assets, pledge of assets, external guarantees, designated financial management and
connected transactions of the Company, etc, in accordance with any applicable law,
regulation, the Listing Rules, the Articles of Association and these Rules and within
the authorization of the General Meeting;

To determine the establishment of the Company’s internal management structure;

To appoint or remove the general manager, secretary to the Board of the Company,
and to appoint or remove the deputy general manager, chief financial officer and
other senior management of the Company upon nomination by the general manager
and to decide on their remunerations, rewards and punishments;

To formulate the basic management system of the Company;

To formulate proposals for amendment to the Articles of Association;

To manage information disclosure of the Company;

To propose the appointment or removal of the Company’s auditors to the General
Meetings;

To hear the work report and inspect the work of the general manager of the
Company;

To appoint or remove other key management personnel other than the senior
management of the Company upon nomination by the general manager and to decide
on their remunerations;

To exercise other powers conferred by any applicable law, regulation, the Listing
Rules, the Articles of Association and/or these Rules and the General Meetings.”

shall be amended as:

“The Board carries out the following duties and powers:

1.

To convene General Meetings and report its work to the General Meetings;
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10.

To implement the resolutions of General Meetings;

To decide on the Company’s business plans and investment plans;

To formulate the Company’s plans on annual financial budgets and final accounts;

To formulate the Company’s profit distribution plans and plans on making up losses;

To formulate the proposals for increase or decrease of the registered capital, issue

of bonds or other securities and listing or initiative delisting of the Company;

To formulate plans for material acquisition by the Company, acquisition of the
Company’s stock, merger, division, dissolution and alteration of corporate form of
the Company;

To resolve on external guarantees other than those requiring approval by the General
Meeting, in accordance with any applicable law and regulation, securities listing
rules of the stock exchange on which the Company’s shares are listed (the “Listing
Rules”), the Articles of Association and/or these Rules;

To determine the matters about transactions of the Company which meet one of the
following criteria (except connected transactions, to which the Rules for Connected
Transactions of Xinhua Winshare Publishing and Media Co., Ltd. ( CHT3ESCHFH b
EE A BR A A BB s Z Hil ) ) is  applicable), in accordance with any
applicable law, regulation, the Listing Rules, the Articles of Association and these
Rules:

(i) a single operating capital of external investment projects with a value
exceeding 5% and below 25% of the latest audited net assets of the Company;

(i) asingle amount of borrowing with a value exceeding 5% and below 10% of the
latest audited net assets of the Company;

(ii1) other transaction matters required to be determined by the Board of the
Company or to be disclosed and announced in accordance with any applicable
law, regulation, regulatory documents, the listing rules of the stock exchange
on which shares of the Company are listed.

Item (i) above is applicable to purchase of equity interest, stocks, shares and bonds.

To determine matters including external investment, acquisition and disposal of
assets, pledge of assets, external guarantees, designated financial management and
connected transactions of the Company, etc, in accordance with any applicable law,
regulation, the Listing Rules, the Articles of Association and these Rules and within
the authorization of the General Meeting;
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11.

12.

13.

14.

15.

16.

17.

18.

19.

To determine the establishment of the Company’s internal management structure;

To appoint or remove the general manager, secretary to the Board of the Company,
and to appoint or remove the deputy general manager, chief financial officer and
other senior management of the Company upon nomination by the general manager
and to decide on their remunerations, rewards and punishments;

To formulate the basic management system of the Company;

To formulate proposals for amendment to the Articles of Association;

To manage information disclosure of the Company;

To propose the appointment or removal of the Company’s auditors to the General

Meetings;

To hear the work report and inspect the work of the general manager of the
Company;

To appoint or remove other key management personnel other than the senior
management of the Company upon nomination by the general manager and to decide

on their remunerations;

To exercise other powers conferred by any applicable law, regulation, the Listing

Rules, the Articles of Association and/or these Rules and the General Meetings.”

_46 —



APPENDIX VI PROPOSED AMENDMENTS TO
THE SUPERVISORY COMMITTEE MEETING RULES

The English version of this appendix is an unofficial translation of its Chinese version.

In case of any discrepancies, the Chinese version shall prevail.

A. Proposed amendments to the Existing Supervisory Committee Meeting Rules are as
follows:

1. Rule 5 of the Existing Supervisory Committee Meeting Rules

Original version:

“The Supervisory Committee comprises 9 Supervisors, 4 of whom are Supervisors
representing the shareholders, 2 of whom are independent Supervisors (referring to those
Supervisors who are independent of the Company’s shareholders and do not hold any position
in the Company), and 3 of whom are Supervisors representing the staff and workers of the
Company. The employee representatives of the Supervisory Committee are elected by
employees of the Company through the employees’ representatives meeting, employees’

meeting or other democratic forms.”

shall be amended as:

“The Supervisory Committee comprises 6 Supervisors, 2 of whom are Supervisors
representing the shareholders, 2 of whom are independent Supervisors (referring to those
Supervisors who are independent of the Company’s shareholders and do not hold any position
in the Company), and 2 of whom are Supervisors representing the staff and workers of the
Company. The Supervisors representing the staff and workers of the Company of the
Supervisory Committee are elected by employees of the Company through the employees’
representatives meeting, employees’ meeting or other democratic forms.”

2.  Rule 25 of the Existing Supervisory Committee Meeting Rules

Original version:

“Resolutions and reports of the Supervisory Committee shall be passed by more than half

(inclusive) of the members of the Supervisory Committee.”

shall be amended as:

“Resolutions and reports of the Supervisory Committee shall be passed by more than

two-thirds (inclusive) of the members of the Supervisory Committee.”
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B. Proposed amendments to the Supervisory Committee Meeting Rules (A Shares) are
as follows:

1. Rule 5 of the Supervisory Committee Meeting Rules (A Shares)

Original version:

“The Supervisory Committee comprises 9 Supervisors, 4 of whom are shareholder’s
representatives, 2 of whom are independent Supervisors (referring to those Supervisors who
are independent of the Company’s shareholders and do not hold any position in the Company),
and 3 of whom are employee representatives. The employee representatives of the Supervisory
Committee are elected by employees of the Company through the employees’ representatives

meeting, employees’ meeting or other democratic forms.”

shall be amended as:

“The Supervisory Committee comprises 6 Supervisors, 2 of whom are Supervisors

representing the shareholders, 2 of whom are independent Supervisors (referring to those

Supervisors who are independent of the Company’s shareholders and do not hold any position
in the Company), and 2 of whom are Supervisors representing the staff and workers of the

Company. The Supervisors representing the staff and workers of the Company of the
Supervisory Committee are elected by employees of the Company through the employees’

representatives meeting, employees’ meeting or other democratic forms.”
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wiNsHARE  XINHUA WINSHARE PUBLISHING AND MEDIA CO., LTD.*

(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 9:30 a.m.
on 6 March 2015 (Friday) at Xichang Tianguang Yueying Hotel, Haibin Middle Road, Xichang,
Sichuan, the PRC for the purpose of considering and, if thought fit, passing the following

resolution(s):

Unless otherwise indicated, capitalized terms used herein shall have the same meanings
as those defined in the circular (the “Circular”) of the Company dated 19 January 2015.

AS ORDINARY RESOLUTIONS

“THAT

1.

To consider and approve the re-election of Mr. Gong Cimin as executive Director of
the Company with a term of three years commencing from the date of the EGM.

To consider and approve the re-election of Mr. Luo Yong as executive Director of
the Company with a term of three years commencing from the date of the EGM.

To consider and approve the election of Mr. Yang Miao as executive Director of the
Company with a term of three years commencing from the date of the EGM.

To consider and approve the re-election of Mr. Luo Jun as non-executive Director
of the Company with a term of three years commencing from the date of the EGM.

To consider and approve the re-election of Mr. Zhang Peng as non-executive
Director of the Company with a term of three years commencing from the date of
the EGM.

To consider and approve the re-election of Mr. Zhao Junhuai as non-executive
Director of the Company with a term of three years commencing from the date of
the EGM.

To consider and approve the re-election of Mr. Han Liyan as independent
non-executive Director of the Company with a term of three years commencing from
the date of the EGM.
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10.

11.

12.

13.

14.

15.

To consider and approve the re-election of Mr. Mak Wai Ho as independent
non-executive Director of the Company with a term of three years commencing from
the date of the EGM.

To consider and approve the election of Ms. Xiao Liping as independent non-
executive Director of the Company with a term of three years commencing from the
date of the EGM.

To authorize the Board to fix the remuneration and implement the terms of the
service contract of each member of the Board of the fourth session.

To consider and approve the re-election of Mr. Xu Ping as Supervisor representing
the Shareholders of the Company with a term of three years commencing from the
date of the EGM.

To consider and approve the re-election of Mr. Xu Yuzheng as Supervisor
representing the Shareholders of the Company with a term of three years
commencing from the date of the EGM.

To consider and approve the re-election of Mr. Fu Daiguo as independent Supervisor
of the Company with a term of three years commencing from the date of the EGM.

To consider and approve the election of Ms. Liu Mixia as independent Supervisor of
the Company with a term of three years commencing from the date of the EGM.

To authorize the Board to fix the remuneration and implement the terms of the
service contract of each of the Supervisors representing the Shareholders and the

independent Supervisors of the Supervisory Committee of the fourth session.”

AS SPECIAL RESOLUTIONS

“THAT

16.

17.

To approve and confirm the proposed amendments to the Existing Articles of
Association (details of which have been set out in the Circular), and to authorize the
Board to modify the wordings of such amendments as appropriate (such
amendments will not be required to be approved by the Shareholders) and execute
all such documents and/or do all such acts as it may deem necessary or expedient
and in the interest of the Company in order to effect the proposed amendments,
comply with the PRC laws and regulations, and satisfy the requirements (if any) of
the relevant PRC regulatory authorities, and to deal with other related issues arising
from the amendment to the Existing Articles of Association.

Subject to the completion of the A Share Issue, to approve and confirm the proposed
amendments to the Articles of Association (A Shares) (details of which have been
set out in the Circular), and to authorize the Board to modify the wordings of such
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18.

19.

20.

21.

amendments as appropriate (such amendments will not be required to be approved
by the Shareholders) and execute all such documents and/or do all such acts as it
may deem necessary or expedient and in the interest of the Company in order to
effect the proposed amendments, comply with the PRC laws and regulations, and
satisfy the requirements (if any) of the relevant PRC regulatory authorities, and to
deal with other related issues arising from the amendment to the Articles of
Association (A Shares).

Subject to the completion of the A Share Issue, to approve and confirm the proposed
amendments to the General Meeting Rules (A Shares) (details of which have been
set out in the Circular), and to authorize the Board to modify the wordings of such
amendments as appropriate (such amendments will not be required to be approved
by the Shareholders) and execute all such documents and/or do all such acts as it
may deem necessary or expedient and in the interest of the Company in order to
effect the proposed amendments, comply with the PRC laws and regulations, and
satisfy the requirements (if any) of the relevant PRC regulatory authorities, and to
deal with other related issues arising from the amendment to the General Meeting
Rules (A Shares).

Subject to the completion of the A Share Issue, to approve and confirm the proposed
amendments to the Board Meeting Rules (A Shares) (details of which have been set
out in the Circular), and to authorize the Board to modify the wordings of such
amendments as appropriate (such amendments will not be required to be approved
by the Shareholders) and execute all such documents and/or do all such acts as it
may deem necessary or expedient and in the interest of the Company in order to
effect the proposed amendments, comply with the PRC laws and regulations, and
satisfy the requirements (if any) of the relevant PRC regulatory authorities, and to
deal with other related issues arising from the amendment to the Board Meeting
Rules (A Shares).

To approve and confirm the proposed amendments to the Existing Supervisory
Committee Meeting Rules (details of which have been set out in the Circular), and
to authorize the Board to modify the wordings of such amendments as appropriate
(such amendments will not be required to be approved by the Shareholders) and
execute all such documents and/or do all such acts as it may deem necessary or
expedient and in the interest of the Company in order to effect the proposed
amendments, comply with the changes in the PRC laws and regulations, and satisfy
the requirements (if any) of the relevant PRC regulatory authorities, and to deal with
other related issues arising from the amendment to the Existing Supervisory
Committee Meeting Rules.

Subject to the completion of the A Share Issue, to approve and confirm the proposed
amendments to the Supervisory Committee Meeting Rules (A Shares) (details of
which have been set out in the Circular), and to authorize the Board to modify the
wordings of such amendments as appropriate (such amendments will not be required
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22.

to be approved by the Shareholders) and execute all such documents and/or do all

such acts as it may deem necessary or expedient and in the interest of the Company

in order to effect the proposed amendments, comply with the changes in the PRC

laws and regulations, and satisfy the requirements (if any) of the relevant PRC

regulatory authorities, and to deal with other related issues arising from the

amendment to the Supervisory Committee Meeting Rules (A Shares).

Subject to the obtaining of approvals of the CSRC and other relevant regulatory

authorities, the issue of A Shares by the Company and each of the following terms

and conditions of the A Share Issue be approved:

(i) Class of shares:

(i1) Nominal value:

(iii)) Number of A Shares proposed to

be issued:

52 —

A Shares
RMB1.00 each

Not more than 98,710,000 A Shares.
Based on the results of price
consultation, if the estimated amount
(net of relevant issuing expenses) to be
raised from the new shares issue is
expected to exceed the total investment
amount required for the investment
projects (details of which have been set
out in the circular of the Company dated
5 February 2013), the number of new
shares to be issued will be reduced by
the Company. The final issue size will be
determined by the Board of the
Company after consultation with the
lead underwriter and in accordance with
the authorization of the general meeting,
the approval of the CSRC, the difference
between the amount of fund to be raised
(net of relevant issuing expenses) and
the total amount of investment required
for the investment projects, as well as
the market conditions, etc.
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(iv) Target persons for the issue:

(v) Price determination method:

(vi) Issuing method:

(vii) Proposed stock exchange for
listing:

(viii) Arrangement for listing of A
Shares:

— 53 _

Qualified participants in the price
consultation process; the individuals,
legal persons and other investors within
the PRC which have established A Share
with China

Depository and Clearing Corporation

accounts Securities

Limited Shanghai Branch (except those
prohibited by the PRC
administrative regulations

laws and
and other
regulatory requirements to which the
Company is subject); and other target
persons as approved by the CSRC.

The issue price will be determined based
on the results of price consultations with
qualified participants in the price
consultation process and the market
conditions; or other price determination

method as approved by the CSRC.

By a combination of conducting offline
placing inquiry to the participants in the
price consultation process and share
issue by way of online subscription
pricing method, or other ways of issue as
approved by the CSRC.

Shanghai Stock Exchange

Upon completion of the A Share Issue,
all A Shares (including the existing
domestic Shares and A Shares to be
issued under the A Share Issue) will be
applied for listing on the Shanghai Stock
such A Shares
comply with the

Exchange, and will

lock-up period
requirements under the relevant laws and

regulations.
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(ix) Proposed date of listing of A
Shares:

(x) Plan of distribution of
accumulated undistributed profits
before the A Share Issue:

(xi) Rights attaching to the A Shares:
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Subject to the approvals from the CSRC
and Shanghai Stock Exchange, the date
of listing shall be determined by the
Board after consultation with the lead
other

underwriter  and regulatory

authorities.

The accumulated undistributed profits of
the Company prior to the completion of
the A Share Issue shall be entitled to all
new and existing Shareholders in
their
shareholdings after the A Share Issue,
new Shareholders of the A Shares (not

including the existing holders of the

proportion to respective

Domestic Shares) shall not be entitled to
the dividends distributed before the
completion of the A Share Issue.

The A Shares, unless otherwise provided

by applicable laws, regulations, the

Listing Rules and other regulatory
documents, shall carry the same rights as
the Company’s existing Domestic Shares

and H Shares.
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(xii) Transfer of state-owned Shares:

55—

According to the “Partial Transfer of
the National
Social Security Fund in the Domestic
Securities ~ Market  Implementation
Measures” (Cai Qi [2009] No. 94) ( (3%
A a8 2 T R 0 B A i SR A B A
GRS E L) (422009194
%)), the state-owned Shareholders of the
Company must fulfill the obligations of

State-owned Shares to

transferring state-owned Shares.
According to the ‘“Approval on the
Issues in relation to the Transfer of the
State-owned Shares of Xinhua Winshare
Publishing and Media Co., Ltd. for the
Social Security Fund” (Chuan Guo Zi
Chan Quan [2013] No.45) ( BB
ST R A P A AT PR 2 ) B A B
FEALRES AR ERMED) JIE
FEME[2013]45%F)) issued by the State-
owned  Assets Supervision and
Administration Commission of Sichuan
Province, Sichuan Xinhua Publishing
Group Co., Ltd., the Company’s state-
fulfill the

obligations of the transfer of state-

owned Shareholder, will
owned Shares through payment of funds
(the payment amount shall equal to
number of Shares to be transferred
multiplied by the issue price). Other
state-owned  Shareholders
Publication Group Co., Ltd., Sichuan
Daily Newspaper Group and Liaoning
Ltd,) shall
transfer part of their holdings of state-

(Sichuan

Publication Group Co.,

owned Shares to the extent of 10% (net
of the obligation of transfer to be
fulfilled by cash by Sichuan Xinhua
Publishing Group Co., Ltd.) of the actual
amount of shares issued under the A
Share Issue of the Company to the
National Council for Social Security

Fund (NCSSF) (& B4l gt 4 e
).
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23.

(xiii) Validity period of this resolution:  This special resolution shall be effective

for a period of 12 months from the date
of approval by the EGM and the Class
Meetings.

Subject to the passing of the above stated special resolution (22) at the EGM and the
Class Meetings, the Board authorization to process the A Share Issue and the related
matters be renewed in accordance with the relevant requirements of the CSRC, the
Stock Exchange and Shanghai Stock Exchange. The authorization proposed to be
granted to the Board shall include but not limited to the followings:

(1)

(i1)

(iii)

(iv)

(v)

(vi)

To adjust and determine the matters relating to the listing of the A Shares in
accordance with the relevant rules and the conditions of the securities market
within the ambit granted by the Shareholders at the EGM and the Class
Meetings, which include but not limited to the number of A Shares to be issued,
target persons for the issue, issuing method, issuing price and the timing of
commencing and terminating the issue;

Subject to the actual situation of the investment projects before the listing of
the A Shares and the approvals from the competent authorities, to carry out
necessary and appropriate adjustments to the projects which intended to be
invested by the proceeds from the A Share Issue and approved by the
Shareholders at the EGM, which include but not limited to the projects
proposed to be invested, the investment amount, implementation plans and
implementation methods;

To implement all procedures relating to the listing of the A Shares, which
include the application of the A Share Issue to CSRC and other competent
authorities, the signing of the relevant documents which include but not limited
to the prospectus of the A Shares and other relevant documents;

To engage the listing intermediates and other professional parties, determine
their respective engagement fees and enter into the agreements relating to the
A Share Issue on behalf of the Company which include the underwriting
agreement and sponsor agreement;

To amend the Article of Association, the Rules of Procedures, the Internal
Rules and the New Internal Rules (as defined in the circular of the Company
dated 5 February 2013) subject to the completion of the A Share Issue, the
results of the A Share Issue and the requirements of the relevant competent
government authorities and to deal with the relevant procedures for registration
of changes and filing of the Articles of Association, the registered capital and
other issues with relevant authorities;

To apply and deal with the procedures for registration of changes with the
registration authority and deal with the procedures for registration, settlement
and lock-up procedures with the share registration authority or clearing
authority of the Company subject to the results of the A Share Issue;
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(vii) Other matters relating to the A Share Issue; and

(viii) To delegate the above authorizations to authorised Director(s).

The authorization granted under this special resolution shall be effective for a period
of 12 months from the date of approval by the EGM and the Class Meetings.”

By Order of the Board
XINHUA WINSHARE PUBLISHING AND MEDIA CO., LTD.*
Gong Cimin
Chairman

Sichuan, the PRC, 19 January 2015

Notes:

1. The register of members of the Company will be closed from 4 February 2015 to 6 March 2015 (both days
inclusive), during which period no transfer of 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 certificates must be
lodged with the H share registrar of the Company, Computershare Hong Kong Investor Services Limited at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of
H Shares of the Company) or the head office in the PRC of the Company (for holders of Domestic Shares of
the Company), no later than 4:30 p.m. on 3 February 2015.

2. Shareholders who are entitled to attend and vote at the EGM may appoint one or more proxies to attend and
vote on their behalves. A proxy need not be a member of the Company.

3. In order to be valid, the proxy form must be deposited by hand or post, for holders of H shares of the Company,
to the H Share registrar of the Company, Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong and, for holders of Domestic Shares of the
Company, to the head office in the PRC of the Company not less than 24 hours before the time for holding
the EGM 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 adjourned
meetings should they so wish.

4. Shareholders or their proxies shall produce their identity documents when attending the EGM.
5. Shareholders who intend to attend the EGM should complete the reply slip and return it by hand or by post
to the H Share registrar of the Company (for holders of H Shares of the Company) or to the head office in the

PRC of the Company (for holders of Domestic Shares of the Company) on or before 13 February 2015.

6. The EGM is expected to take approximately 30 minutes. Shareholders attending the EGM shall be responsible
for their own travel and accommodation expenses.

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

As at the date of this notice, the Board comprises (a) Mr. Gong Cimin and Mr. Luo Yong
as executive Directors; (b) Mr. Zhang Chengxing, Mr. Luo Jun, Mr. Zhang Peng and Mr. Zhao
Junhuai as non-executive Directors; and (c) Mr. Han Liyan, Mr. Mo Shixing and Mr. Mak Wai
Ho as independent non-executive Directors.

*  For identification purposes only
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wiNsHARE  XINHUA WINSHARE PUBLISHING AND MEDIA CO., LTD.*

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

(Stock Code: 811)
NOTICE OF DOMESTIC SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that a domestic share class meeting (the “Domestic
Share Class Meeting”) of Xinhua Winshare Publishing and Media Co., Ltd.* (the
“Company”) will be held at 10:00 a.m. on 6 March 2015 (Friday) (or immediately after the
EGM) at Xichang Tianguang Yueying Hotel, Haibin Middle Road, Xichang, Sichuan, the PRC

for the purpose of considering and, if thought fit, passing the following resolution(s):

Unless otherwise indicated, capitalized terms used herein shall have the same meanings

as those defined in the circular (the “Circular”) of the Company dated 19 January 2015.
AS SPECIAL RESOLUTIONS
“THAT
1.  Subject to the obtaining of approvals of the CSRC and other relevant regulatory

authorities, the issue of A Shares by the Company and each of the following terms

and conditions of the A Share Issue be approved:
(i) Class of shares: A Shares

(i1) Nominal value: RMB1.00 each
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(iii) Number of A Shares proposed to
be issued:

(iv) Target persons for the issue:

(v) Price determination method:

~ 59—

Not more than 98,710,000 A Shares.
Based on the
consultation, if the estimated amount

results of price
(net of relevant issuing expenses) to be
raised from the new shares issue is
expected to exceed the total investment
amount required for the investment
projects (details of which have been set
out in the circular of the Company dated
5 February 2013), the number of new
shares to be issued will be reduced by
the Company. The final issue size will be
Board of the

Company after consultation with the

determined by the

lead underwriter and in accordance with
the authorization of the general meeting,
the approval of the CSRC, the difference
between the amount of fund to be raised
(net of relevant issuing expenses) and
the total amount of investment required
for the investment projects, as well as
the market conditions, etc.

Qualified participants in the price
consultation process; the individuals,
legal persons and other investors within
the PRC which have established A Share
with  China
Depository and Clearing Corporation

accounts Securities

Limited Shanghai Branch (except those
prohibited by the PRC
administrative regulations

laws and
and other
regulatory requirements to which the
Company is subject); and other target
persons as approved by the CSRC.

The issue price will be determined based
on the results of price consultations with
qualified participants in the price
consultation process and the market
conditions; or other price determination

method as approved by the CSRC.
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(vi) Issuing method:

(vii) Proposed stock exchange for
listing:

(viii) Arrangement for listing of A
Shares:

(ix) Proposed date of listing of A
Shares:

(x) Plan of distribution of
accumulated undistributed profits
before the A Share Issue:

(xi) Rights attaching to the A Shares:
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By a combination of conducting offline
placing inquiry to the participants in the
price consultation process and share
issue by way of online subscription
pricing method, or other ways of issue as
approved by the CSRC.

Shanghai Stock Exchange

Upon completion of the A Share Issue,
all A Shares (including the existing
Domestic Shares and A Shares to be
issued under the A Share Issue) will be
applied for listing on the Shanghai Stock
such A Shares
comply with the

Exchange, and will
lock-up period
requirements under the relevant laws and

regulations.

Subject to the approvals from the CSRC
and Shanghai Stock Exchange, the date
of listing shall be determined by the
Board after consultation with the lead
other

underwriter  and regulatory

authorities.

The accumulated undistributed profits of
the Company prior to the completion of
the A Share Issue shall be entitled to all
existing Shareholders in
their
shareholdings after the A Share Issue,
new Shareholders of the A Shares (not
including the existing holders of the

new and

proportion to respective

Domestic Shares) shall not be entitled to
the dividends distributed before the
completion of the A Share Issue.

The A Shares, unless otherwise provided
by applicable laws, regulations, the

Listing Rules and other regulatory
documents, shall carry the same rights as
the Company’s existing Domestic Shares

and H Shares.
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(xii) Transfer of state-owned Shares:
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According to the “Partial Transfer of
the National
Social Security Fund in the Domestic
Securities ~ Market  Implementation
Measures” (Cai Qi [2009] No. 94) ( (3%
A 8 2 T 3 R R 0 B AT T SR A A
TR S T L) (H42(2009]94
%)), the state-owned Shareholders of the
Company must fulfill the obligations of

State-owned Shares to

transferring state-owned Shares.
According to the “Approval on the
Issues in relation to the Transfer of the
State-owned Shares of Xinhua Winshare
Publishing and Media Co., Ltd. for the
Social Security Fund” (Chuan Guo Zi
Chan Quan [2013] No.45) ( B H7#E
SCHT HE RS A B0 A R 2 ) R A A
FEAL RS A BN IE) (&
FEME[2013]45%F)) issued by the State-
Assets

Administration Commission of Sichuan

owned Supervision and
Province, Sichuan Xinhua Publishing
Group Co., Ltd., the Company’s state-
fulfill the
obligations of the transfer of state-

owned Shareholder, will
owned Shares through payment of funds
(the payment amount shall equal to
number of Shares to be transferred
multiplied by the issue price). Other
Shareholders  (Sichuan
Publication Group Co., Ltd., Sichuan
Daily Newspaper Group and Liaoning
Ltd,) shall
transfer part of their holdings of state-

state-owned

Publication Group Co.,

owned Shares to the extent of 10% (net
of the obligation of transfer to be
fulfilled by cash by Sichuan Xinhua
Publishing Group Co., Ltd.) of the actual
amount of shares issued under the A
Share Issue of the Company to the
National Council for Social Security

Fund (NCSSF) (& B4k () et 4 g
).
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(xiii) Validity period of this resolution:  This special resolution shall be effective

for a period of 12 months from the date
of approval by the EGM and the Class
Meetings.

Subject to the passing of the above stated special resolution (1) at the EGM and the
Class Meetings, the Board authorization to process the A Share Issue and the related

matters be renewed in accordance with the relevant requirements of the CSRC, the

Stock Exchange and Shanghai Stock Exchange. The authorization proposed to be
granted to the Board shall include but not limited to the followings:

(1)

(i1)

(iii)

(iv)

(v)

(vi)

To adjust and determine the matters relating to the listing of the A Shares in
accordance with the relevant rules and the conditions of the securities market
within the ambit granted by the Shareholders at the EGM and the Class
Meetings, which include but not limited to the number of A Shares to be issued,
target persons for the issue, issuing method, issuing price and the timing of
commencing and terminating the issue;

Subject to the actual situation of the investment projects before the listing of
the A Shares and the approvals from the competent authorities, to carry out
necessary and appropriate adjustments to the projects which intended to be
invested by the proceeds from the A Share Issue and approved by the
Shareholders at the EGM, which include but not limited to the projects
proposed to be invested, the investment amount, implementation plans and
implementation methods;

To implement all procedures relating to the listing of the A Shares, which
include the application of the A Share Issue to CSRC and other competent
authorities, the signing of the relevant documents which include but not limited
to the prospectus of the A Shares and other relevant documents;

To engage the listing intermediates and other professional parties, determine
their respective engagement fees and enter into the agreements relating to the
A Share Issue on behalf of the Company which include the underwriting
agreement and sponsor agreement;

To amend the Article of Association, the Rules of Procedures, the Internal
Rules and the New Internal Rules (as defined in the circular of the Company
dated 5 February 2013) subject to the completion of the A Share Issue, the
results of the A Share Issue and the requirements of the relevant competent
government authorities and to deal with the relevant procedures for registration
of changes and filing of the Articles of Association, the registered capital and
other issues with relevant authorities;

To apply and deal with the procedures for registration of changes with the
registration authority and deal with the procedures for registration, settlement
and lock-up procedures with the share registration authority or clearing
authority of the Company subject to the results of the A Share Issue;
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(vii) Other matters relating to the A Share Issue; and

(viii) To delegate the above authorizations to authorised Director(s).

The authorization granted under this special resolution shall be effective for a period
of 12 months from the date of approval by the EGM and the Class Meetings.”

By Order of the Board
XINHUA WINSHARE PUBLISHING AND MEDIA CO., LTD.*
Gong Cimin

Chairman
Sichuan, the PRC, 19 January 2015

Notes:

1. The register of members of the Company will be closed from 4 February 2015 to 6 March 2015 (both days
inclusive), during which period no transfer of Shares of the Company can be registered. In order to qualify to
attend and vote at the Domestic Share Class Meeting, all transfer documents accompanied by the relevant share
certificates must be delivered to the head office in the PRC of the Company no later than 4:30 p.m. on 3
February 2015.

2. Shareholders who are entitled to attend and vote at the Domestic Share Class Meeting may appoint one or more
proxies to attend and vote on their behalves. A proxy need not be a member of the Company.

3. In order to be valid, the proxy form must be deposited by hand or post to the head office in the PRC of the
Company not less than 24 hours before the time for holding the Domestic Share Class Meeting 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 Domestic Share Class Meeting or any
adjourned meetings should they so wish.

4. Shareholders or their proxies shall produce their identity documents when attending the Domestic Shares Class
Meeting.
5. Shareholders who intend to attend the Domestic Shares Class Meeting should complete the reply slip and

return it by hand or by post to the head office in the PRC of the Company on or before 13 February 2015.

6. The Domestic Share Class Meeting is expected to take approximately 15 minutes. Shareholders attending the
Domestic Share Class Meeting shall be responsible for their own travel and accommodation expenses.

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

As at the date of this notice, the Board comprises (a) Mr. Gong Cimin and Mr. Luo Yong
as executive Directors; (b) Mr. Zhang Chengxing, Mr. Luo Jun, Mr. Zhang Peng and Mr. Zhao
Junhuai as non-executive Directors; and (c¢) Mr. Han Liyan, Mr. Mo Shixing and Mr. Mak Wai

Ho as independent non-executive Directors.

*  For identification purposes only
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wiNsHARE  XINHUA WINSHARE PUBLISHING AND MEDIA CO., LTD.*

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

(Stock Code: 811)
NOTICE OF H SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that a H share class meeting (the “H Share Class
Meeting”) of Xinhua Winshare Publishing and Media Co., Ltd.* (the “Company”) will be held
at 10:15 a.m. on 6 March 2015 (Friday) (or immediately after the Domestic Share Class
Meeting) at Xichang Tianguang Yueying Hotel, Haibin Middle Road, Xichang, Sichuan, the
PRC for the purpose of considering and, if thought fit, passing the following resolution(s):

Unless otherwise indicated, capitalized terms used herein shall have the same meanings

as those defined in the circular (the “Circular”) of the Company dated 19 January 2015.
AS SPECIAL RESOLUTIONS
“THAT
1.  Subject to the obtaining of approvals of the CSRC and other relevant regulatory

authorities, the issue of A Shares by the Company and each of the following terms

and conditions of the A Share Issue be approved:

(i) Class of shares: A Shares

(i1) Nominal value: RMB1.00 each
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(iii) Number of A Shares proposed to
be issued:

(iv) Target persons for the issue:

(v) Price determination method:
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Not more than 98,710,000 A Shares.
Based on the
consultation, if the estimated amount

results of price
(net of relevant issuing expenses) to be
raised from the new shares issue is
expected to exceed the total investment
amount required for the investment
projects (details of which have been set
out in the circular of the Company dated
5 February 2013), the number of new
shares to be issued will be reduced by
the Company. The final issue size will be
Board of the

Company after consultation with the

determined by the

lead underwriter and in accordance with
the authorization of the general meeting,
the approval of the CSRC, the difference
between the amount of fund to be raised
(net of relevant issuing expenses) and
the total amount of investment required
for the investment projects, as well as
the market conditions, etc.

Qualified participants in the price
consultation process; the individuals,
legal persons and other investors within
the PRC which have established A Share
with  China
Depository and Clearing Corporation

accounts Securities

Limited Shanghai Branch (except those
prohibited by the PRC
administrative regulations

laws and
and other
regulatory requirements to which the
Company is subject); and other target
persons as approved by the CSRC.

The issue price will be determined based
on the results of price consultations with
qualified participants in the price
consultation process and the market
conditions; or other price determination

method as approved by the CSRC.
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(vi) Issuing method:

(vii) Proposed stock exchange for
listing:

(viii) Arrangement for listing of A
Shares:

(ix) Proposed date of listing of A
Shares:

(x) Plan of distribution of
accumulated undistributed profits
before the A Share Issue:

(xi) Rights attaching to the A Shares:
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By a combination of conducting offline
placing inquiry to the participants in the
price consultation process and share
issue by way of online subscription
pricing method, or other ways of issue as
approved by the CSRC.

Shanghai Stock Exchange

Upon completion of the A Share Issue,
all A Shares (including the existing
Domestic Shares and A Shares to be
issued under the A Share Issue) will be
applied for listing on the Shanghai Stock
such A Shares
comply with the

Exchange, and will
lock-up period
requirements under the relevant laws and

regulations.

Subject to the approvals from the CSRC
and Shanghai Stock Exchange, the date
of listing shall be determined by the
Board after consultation with the lead
other

underwriter  and regulatory

authorities.

The accumulated undistributed profits of
the Company prior to the completion of
the A Share Issue shall be entitled to all
existing Shareholders in
their
shareholdings after the A Share Issue,
new Shareholders of the A Shares (not
including the existing holders of the

new and

proportion to respective

Domestic Shares) shall not be entitled to
the dividends distributed before the
completion of the A Share Issue.

The A Shares, unless otherwise provided
by applicable laws, regulations, the

Listing Rules and other regulatory
documents, shall carry the same rights as
the Company’s existing Domestic Shares

and H Shares.
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(xii) Transfer of state-owned Shares:
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According to the “Partial Transfer of
the National
Social Security Fund in the Domestic
Securities ~ Market  Implementation
Measures” (Cai Qi [2009] No. 94) ( (3%
A 8 2 T 3 R R 0 B AT T SR A A
TR S T L) (H42(2009]94
%)), the state-owned Shareholders of the
Company must fulfill the obligations of

State-owned Shares to

transferring state-owned Shares.
According to the “Approval on the
Issues in relation to the Transfer of the
State-owned Shares of Xinhua Winshare
Publishing and Media Co., Ltd. for the
Social Security Fund” (Chuan Guo Zi
Chan Quan [2013] No.45) ( B H7#E
SCHT HE RS A B0 A R 2 ) R A A
FEAL RS A BN IE) (&
FEME[2013]45%F)) issued by the State-
Assets

Administration Commission of Sichuan

owned Supervision and
Province, Sichuan Xinhua Publishing
Group Co., Ltd., the Company’s state-
fulfill the
obligations of the transfer of state-

owned Shareholder, will
owned Shares through payment of funds
(the payment amount shall equal to
number of Shares to be transferred
multiplied by the issue price). Other
Shareholders  (Sichuan
Publication Group Co., Ltd., Sichuan
Daily Newspaper Group and Liaoning
Ltd,) shall
transfer part of their holdings of state-

state-owned

Publication Group Co.,

owned Shares to the extent of 10% (net
of the obligation of transfer to be
fulfilled by cash by Sichuan Xinhua
Publishing Group Co., Ltd.) of the actual
amount of shares issued under the A
Share Issue of the Company to the
National Council for Social Security

Fund (NCSSF) (& B4k () et 4 g
).
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(xiii) Validity period of this resolution:  This special resolution shall be effective

for a period of 12 months from the date
of approval by the EGM and the Class
Meetings.

Subject to the passing of the above stated special resolution (1) at the EGM and the
Class Meetings, the Board authorization to process the A Share Issue and the related

matters be renewed in accordance with the relevant requirements of the CSRC, the

Stock Exchange and Shanghai Stock Exchange. The authorization proposed to be
granted to the Board shall include but not limited to the followings:

(1)

(i1)

(iii)

(iv)

(v)

(vi)

To adjust and determine the matters relating to the listing of the A Shares in
accordance with the relevant rules and the conditions of the securities market
within the ambit granted by the Shareholders at the EGM and the Class
Meetings, which include but not limited to the number of A Shares to be issued,
target persons for the issue, issuing method, issuing price and the timing of
commencing and terminating the issue;

Subject to the actual situation of the investment projects before the listing of
the A Shares and the approvals from the competent authorities, to carry out
necessary and appropriate adjustments to the projects which intended to be
invested by the proceeds from the A Share Issue and approved by the
Shareholders at the EGM, which include but not limited to the projects
proposed to be invested, the investment amount, implementation plans and
implementation methods;

To implement all procedures relating to the listing of the A Shares, which
include the application of the A Share Issue to CSRC and other competent
authorities, the signing of the relevant documents which include but not limited
to the prospectus of the A Shares and other relevant documents;

To engage the listing intermediates and other professional parties, determine
their respective engagement fees and enter into the agreements relating to the
A Share Issue on behalf of the Company which include the underwriting
agreement and sponsor agreement;

To amend the Article of Association, the Rules of Procedures, the Internal
Rules and the New Internal Rules (as defined in the circular of the Company
dated 5 February 2013) subject to the completion of the A Share Issue, the
results of the A Share Issue and the requirements of the relevant competent
government authorities and to deal with the relevant procedures for registration
of changes and filing of the Articles of Association, the registered capital and
other issues with relevant authorities;

To apply and deal with the procedures for registration of changes with the
registration authority and deal with the procedures for registration, settlement
and lock-up procedures with the share registration authority or clearing
authority of the Company subject to the results of the A Share Issue;
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(vii) Other matters relating to the A Share Issue; and

(viii) To delegate the above authorizations to authorised Director(s).

The authorization granted under this special resolution shall be effective for a period
of 12 months from the date of approval by the EGM and the Class Meetings.”

By Order of the Board
XINHUA WINSHARE PUBLISHING AND MEDIA CO., LTD.*
Gong Cimin

Chairman

Sichuan, the PRC, 19 January 2015

Notes:

The register of members of the Company will be closed from 4 February 2015 to 6 March 2015 (both days
inclusive), during which period no transfer of Shares of the Company can be registered. In order to qualify to
attend and vote at the H Share Class Meeting, all transfer documents accompanied by the relevant share
certificates must be lodged with the H share registrar of the Company, Computershare Hong Kong Investor
Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong no later than 4:30 p.m. on 3 February 2015.

Shareholders who are entitled to attend and vote at the H Share Class Meeting may appoint one or more proxies
to attend and vote on their behalves. A proxy need not be a member of the Company.

In order to be valid, the proxy form must be deposited by hand or by post to the H share registrar of the
Company, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong not less than 24 hours before the time for holding the H Share Class Meeting
or not less than 24 hours before the time appointed for taking the poll. If the proxy is signed by a person under
a power of attorney or other authority, such 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 H Share Class Meeting or any adjourned
meetings should they so wish.

Shareholders or their proxies shall produce identity documents when attending the H Share Class Meeting.

Shareholders who intend to attend the H Shares Class Meeting should complete the reply slip and return it by
hand or by post to the H share registrar of the Company on or before 13 February 2015.

The H Share Class Meeting is expected to take approximately 15 minutes. Shareholders attending the H Share
Class Meeting shall be responsible for their own travel and accommodation expenses.

As at the date of this notice, the Board comprises (a) Mr. Gong Cimin and Mr. Luo Yong

as executive Directors; (b) Mr. Zhang Chengxing, Mr. Luo Jun, Mr. Zhang Peng and Mr. Zhao

Junhuai as non-executive Directors; and (c) Mr. Han Liyan, Mr. Mo Shixing and Mr. Mak Wai

Ho as independent non-executive Directors.

%

For identification purposes only
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