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DEFINITIONS

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

the following meanings:

IIAGM/I

“AGM Notice”

“Articles”

“associate(s)”
“Audit Committee”

tlBCL/I

“Board”

“Companies Law”

“Company”

“Director(s)”
“General Mandates”

l/Group/I

“Hong Kong”

the annual general meeting of the Company to be held
at 1804A, 18/F, Tower 1, Admiralty Centre, 18
Harcourt Road, Admiralty, Hong Kong on 6 April
2017, at 10:00 a.m. or where the context so admits, any
adjournment thereof

the notice convening the AGM as set out on pages 15
to 18 of this circular

the articles of association of the Company as amended
from time to time

has the meaning ascribed thereto in the Listing Rules
the audit committee of the Company

Beijing Capital Land Ltd. (Bl & ERHBAMRAA), a
joint stock company incorporated in the PRC with
limited liability on 5 December 2002, whose H shares
are listed on the Main Board of the Stock Exchange
(Stock Code: 2868)

the board of Directors

the Companies Law, Chapter 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

Beijing Capital Juda Limited, a company incorporated
in the Cayman Islands with limited liability, whose
Shares are listed on the Main Board of the Stock
Exchange (Stock Code: 1329)

the director(s) of the Company

the Issue Mandate and the Repurchase Mandate

the Company and its subsidiaries

the Hong Kong Special Administrative Region of the
People’s Republic of China



DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Nomination Committee”

//PRC ”

“Remuneration Committee”

“Repurchase Mandate”

”SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

//HK$ ”

//0/0 ”

7

a general mandate proposed to be granted to the
Directors to exercise all the powers of the Company to
allot, issue and deal with Shares in the manner as set
out in the ordinary resolution numbered 4 of the AGM
Notice (as extended by adding to it the aggregate
nominal amount of the ordinary share capital of the
Company repurchased under the Repurchase
Mandate pursuant to the ordinary resolution
numbered 6 of the AGM Notice)

2 March 2017, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange

the nomination committee of the Company

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

the remuneration committee of the Company

a general mandate proposed to be granted to the
Directors to exercise all the powers of the Company to
repurchase Shares in the manner as set out in the
ordinary resolution numbered 5 of the AGM Notice

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

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

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

the Codes on Takeovers and Mergers and Share
Buy-backs issue by Securities and Futures
Commission of Hong Kong

Hong Kong dollars, the lawful currency of Hong
Kong

per cent.



LETTER FROM THE BOARD

CAPITALZJUDA

BEIJING CAPITAL JUDA LIMITED
BERIERERLQH

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 1329)

Executive Directors: Registered office:
Mr. Zhong Beichen (Chairman) Cricket Square
Mr. Feng Yujian (Chief Executive Officer) Hutchins Drive
P.O. Box 2681
Non-executive Directors: Grand Cayman
Mr. Sun Shaolin KY1-1111
Mr. Su Jian Cayman Islands
Mr. Wang Honghui
Mr. Yang Han Hsiang Hong Kong Principal Place
of Business:
Independent Non-executive Directors: Suites 2906-08
Dr. Ngai Wai Fung AIA Central
Ms. Zhao Yuhong 1 Connaught Road Central
Mr. He Xiaofeng Hong Kong

6 March 2017

To the Shareholders, the convertible preference shares holders and
the perpetual convertible bond securities holders (for information only)

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF DIRECTORS,
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to give you details of the following proposals which,
together with other ordinary business, will be proposed at the AGM for consideration and,
where appropriate, approval by the Shareholders:

(i)  re-election of Directors; and

(ii) grant of the General Mandates.

The AGM Notice is set out on pages 15 to 18 of this circular.
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LETTER FROM THE BOARD

2. RE-ELECTION OF DIRECTORS

The Board currently comprise nine Directors, of which two are Executive Directors,
namely Mr. Zhong Beichen and Mr. Feng Yujian, four are Non-Executive Directors, namely
Mr. Sun Shaolin, Mr. Su Jian, Mr. Wang Honghui and Mr. Yang Han Hsiang and three are
Independent Non-Executive Directors, namely Dr. Ngai Wai Fung, Ms. Zhao Yuhong and
Mr. He Xiaofeng.

In accordance with Article 83(3) of the Articles of Association, any Director
appointed by the Board to fill a casual vacancy on the Board shall hold office until the first
general meeting of the Company after his appointment and be subject to re-election at
such meeting. Mr. Sun Shaolin and Mr. Su Jian, who were appointed as Non-Executive
Directors by the Board on 19 December 2016 and Mr. Feng Yujian, who was appointed as
Executive Director of the Board on 24 January 2017, each of them will retire at the AGM
and, being eligible, offer himself for re-election at the AGM.

In accordance with Article 84(1) and (2) of the Articles of Association, at each annual
general meeting of the Company, one-third of the Directors for the time being (or if their
number is not three or a multiple of three, then the number nearest but not less than
one-third) shall retire from office by rotation provided that every Director shall be subject
to retirement at an annual general meeting at least once every three years. The Directors to
retire in every year shall be those who have been longest in office since their last
re-election or appointment but as between persons who became or were last re-elected
Directors on the same day those to retire shall (unless otherwise agree between
themselves) be determined by lot. Accordingly, Dr. Ngai Wai Fung and Ms. Zhao Yuhong
will retire by rotation and, being eligible, offer themselves for re-election at the AGM. Any
Director appointed by the Board pursuant to Article 83(3) shall not be taken into account
in determining which particular Directors or the number of Directors who are to retire by
rotation.

Pursuant to Rule 13.74 of the Listing Rules, the details of the Directors proposed to
be re-elected at the AGM required under Rule 13.51(2) of the Listing Rules are set out in
Appendix I.

3. GENERAL MANDATES TO ISSUE NEW SHARES AND TO REPURCHASE
SHARES

The current general mandates granted to the Directors to issue and repurchase
Shares will expire at the conclusion of the AGM and, therefore, ordinary resolutions will
be proposed at the AGM to grant fresh general mandates as follows:

(i)  to grant to the Directors the Issue Mandate to allot, issue and deal with
additional Shares not exceeding 20% of the aggregate amount of the share
capital of the Company in issue as at the date of the passing of the relevant
ordinary resolution (i.e. issue of new Share not exceeding 192,307,692 Shares
based on the share capital of the Company in issue of 961,538,462 Shares as at
the Latest Practicable Date assuming that no further Shares will be issued and
allotted prior to the passing of the relevant ordinary resolution at the AGM);
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LETTER FROM THE BOARD

(ii) to grant to the Directors the Repurchase Mandate to purchase or repurchase
issued and fully paid up Shares not exceeding 10% of the aggregate nominal
amount of the share capital of the Company in issue as at the date of the
passing of the relevant ordinary resolution (i.e. not exceeding 96,153,846
Shares based on the share capital of the Company in issue of 961,538,462
Shares as at the Latest Practicable Date assuming that no further Shares will be
issued and allotted prior to the passing of the relevant ordinary resolution at
the AGM); and

(iii) conditional upon the passing of the ordinary resolutions to grant the Issue
Mandate and the Repurchase Mandate, to extend the Issue Mandate by the
addition thereto the number of Shares repurchased by the Company pursuant
to the Repurchase Mandate.

Full text of the relevant ordinary resolutions in relation to the general mandates
described in (i), (ii) and (iii) above are set out as resolutions numbers 4, 5 and 6
respectively in the notice of AGM.

The Directors have no immediate plans to allot, issue, or deal with any new Shares
other than Shares which may fall to be issued under the share option scheme(s) (if any) of
the Company or pursuant to any scrip dividend scheme or under similar arrangement
which may be approved by the Shareholders from time to time or as the result of
conversion of any convertible preference share or perpetual convertible bond securities of
the Company in issue or repurchase any Shares pursuant to the relevant mandates.

In accordance with Rule 10.06(1)(b) of the Listing Rules, the Company is required to
send to Shareholders an explanatory statement containing information reasonably
necessary to enable Shareholders to make an informed decision on whether to vote for or
against the resolution to approve the purchase by the Company of its Shares. This
explanatory statement is set out in Appendix II to this circular.

4. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made
all reasonable enquiries, confirm that to the best of their knowledge and belief the
information contained in this circular is accurate and complete in all material respects and
not misleading or deceptive, and there are no other matters the omission of which would
make any statement herein or this circular misleading.

5. ANNUAL GENERAL MEETING

The Notice of AGM is set out on pages 15 to 18 of this circular. A form of proxy for
use at the AGM is also enclosed with this circular. Whether or not you are able to attend
the AGM in person, you are requested to complete the form of proxy in accordance with
the instructions printed thereon and return it to the Company’s branch share registrar and
transfer office in Hong Kong, Tricor Investor Services Limited at Level 22, Hopwell
Centre, 183 Queen’s Road East, Hong Kong as soon as possible but in any event not less
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than 48 hours before the time appointed for the holding of the AGM. Completion and
return of the form of proxy shall not preclude you from attending and voting in person at
the AGM or any adjournment thereof should you so wish.

6. 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 save that the chairman of the meeting may in good faith
allow a resolution which relates purely to a procedural or administrative matter to be
voted on by a show of hands. Accordingly, all resolutions will be put to vote by way of poll
at the AGM. An announcement on the results of the vote by poll will be made by the
Company after the AGM in the manner prescribed under Rule 13.39(5) of the Listing
Rules.

None of the Shareholders is required to abstain from voting at the AGM pursuant to
the Listing Rules and/or the Articles.

7. DOCUMENT FOR INSPECTION

Copy of the Articles is available for inspection during normal business hours at the
principal place of business of the Company in Hong Kong at Suites 2906-08, AIA Central,
1 Connaught Road Central, Hong Kong, from the date of this circular up to and including
the date of the AGM.

8. RECOMMENDATION

The Directors consider that the proposals described in this circular are in the best
interests of the Company and the Shareholders as a whole. Accordingly, the Board
recommends all Shareholders to vote in favour of the resolutions regarding the re-election
of Directors and the grant of the General Mandates to Directors to be proposed at the
AGM.

9. GENERAL
Your attention is drawn to the additional information set out in the appendices.

Yours faithfully,

For and on behalf of the Board
Beijing Capital Juda Limited
Zhong Beichen
Chairman



APPENDIX I PARTICULARS OF DIRECTORS
STANDING FOR RE-ELECTION

The biographical and other details of the Directors proposed to be re-elected at the
AGM are set out as below:

(1) Mr. Sun Shaolin — Non-executive Director

Mr. Sun Shaolin, aged 58, was appointed as a non-executive Director and a member
of the Remuneration Committee on 19 December 2016. He is an engineer. Mr. Sun has been
a non-executive director of BCL since September 2016. He joined Beijing Capital Group
Co., Ltd. (At E#AIEE AR A ) (“Capital Group”) in November 2004 and had
served as the deputy general manager of the Strategic Planning Department, the deputy
supervisor of the Corporate Structure Adjustment Office, the general manager of the
Strategic Planning Department and the general manager of the Strategic Management
Department, and has served as the director and general manager of the Strategic
Management Department of Capital Group since August 2014. Prior to joining Capital
Group, Mr. Sun served as a teacher at the Department of Educational Technology of
Shaanxi Normal University from January 1982 to September 1985; a principal staff
member of Policies and Regulations Division of the Aerospace Engineering Department,
and a principal staff member and the deputy director of the Press Office of China
Aerospace Corporation from October 1988 to October 1996; the deputy director of the
Department of General Affairs of Special Administrative Regions of the State Council and
the deputy director of Special Regions Department as well as the director of Industry
Division of the Economic System Reform Office of the State Council from October 1996 to
August 2003. He served as the director of System Reform Division of the National
Development and Reform Commission from August 2003 to November 2004. Mr. Sun
graduated from the Department of Radio Engineering of Dalian Engineering Institute in
January 1982, and obtained a master’s degree in engineering from Harbin Institute of
Technology in October 1988.

A service contract has been entered into between Mr. Sun and the Company for a
term commencing from 19 December 2016 to the date of the forthcoming general meeting,
subject to rotation and re-election in accordance with the Articles. Mr. Sun will not receive
any remuneration from the Company.

Save as disclosed above, as at the Latest Practicable Date, Mr. Sun (i) did not hold
any directorship in the last three years prior to the Latest Practicable Date in public
companies the securities of which are Listed on any securities market in Hong Kong or
overseas; and (ii) did not have any relationship with any Directors senior management or
substantial or controlling shareholders (as defined in the Listing Rules) of the Company
nor any interests in the Shares within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information in relation to Mr. Sun required
to be disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor are
there other matters in relation to his re-election that need to be brought to the attention of
the Shareholders.
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STANDING FOR RE-ELECTION

(2) Mr. Su Jian - Non-executive Director

Mr. Su Jian, aged 43, was appointed as a non-executive Director and the chairman of
the Strategic Investment Committee on 19 December 2016. He is a mid-level engineer. Mr.
Su has been a non-executive director of BCL since September 2016. He joined Capital
Group since May 2004, and had served as an assistant to the general manager of Beijing
Arkgarden Real Estate Development Company Limited, the senior manager of the Real
Estate Operations Management Department, deputy general manager of the Operations
Management Department, and deputy general manager of the Real Estate Department of
Capital Group, and has been the general manager of the Real Estate Department of Capital
Group since June 2014. Prior to joining Capital Group, Mr. Su served as the person in
charge of Infrastructure Department of the Sanlian Group in Jinan, Shandong from July
1995 to March 1999, the person in charge of infrastructure projects of Sanlian Commercial
Co. Ltd. in Jinan, Shandong from March 1999 to December 2001, the real estate project
manager of Sanlian Urban Construction Co., Ltd. in Jinan, Shandong from December 2001
to May 2002. Mr. Su graduated from the Department of Industrial and Civil Architecture at
Yantai University in July 1995, and received Master of Business Administration degree
from the School of Economics and Management of Tsinghua University in July 2004.

A service contract has been entered into between Mr. Su and the Company for a term
commencing from 19 December 2016 to the date of the forthcoming general meeting,
subject to rotation and re-election in accordance with the Articles. Mr. Su will not receive
any remuneration from the Company.

Save as disclosed above, as at the Latest Practicable Date, (i) did not hold any
directorship in the last three years prior to the Latest Practicable Date in public companies
the securities of which are Listed on any securities market in Hong Kong or overseas; and
(ii) did not have any relationship with any Directors senior management or substantial or
controlling shareholders (as defined in the Listing Rules) of the Company nor any
interests in the Shares within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information in relation to Mr. Su required
to be disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor are
there other matters in relation to his re-election that need to be brought to the attention of
the Shareholders.

(3) Mr. Feng Yujian — Executive Director

Mr. Feng Yujian, aged 43, was appointed as an executive Director, chief executive
officer and a member of the Strategic Investment Committee of the Company on 24
January 2017. He is also the director of certain subsidiaries of the Company. He joined BCL
and served as securities business manager in Business Development Department in March
2003, assistant general manager of Strategic Development Centre from April 2008 to
January 2010, general manager of Capital Management Centre from January 2010 to July
2014 and general manager and investment relationship director of BCL Hong Kong Office
in August 2012. Prior joining BCL, Mr. Feng has served as a senior analyst in Foshan
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Securities Co., Ltd., an analyst in Beijing Xinminsheng Financial Advisory Co., Ltd and a
securities trader in Zhejiang Jinma Property Development Co., Ltd.. Mr. Feng obtained a
Bachelor Degree in Economics at Chinese Renmin University in July 1994 and Beijing
International MBA (BiMBA) at Peking University in February 2003.

A service contract has been entered into between Mr. Feng and the Company for a
term commencing from 24 January 2017 to the date of the forthcoming general meeting,
subject to rotation and re-election in accordance with the Articles. Mr. Feng’s
remuneration will be determined by the Board with reference to his responsibilities,
experience, the Company’s remuneration policies and the prevailing market conditions.

Save as disclosed above, as at the Latest Practicable Date, Mr. Feng (i) did not hold
any directorship in the last three years prior to the Latest Practicable Date in public
companies the securities of which are Listed on any securities market in Hong Kong or
overseas; and (ii) did not have any relationship with any Directors senior management or
substantial or controlling shareholders (as defined in the Listing Rules) of the Company
nor any interests in the Shares within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information in relation to Mr. Feng
required to be disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules,
nor are there other matters in relation to his re-election that need to be brought to the
attention of the Shareholders.

(4) Dr. Ngai Wai Fung - Independent Non-executive Director

Dr. NGAI Wai Fung, aged 55, was appointed as an independent non-executive
Director, the chairman of the Audit Committee and a member of the Remuneration
Committee and Nomination Committee on 21 December 2013. He is the managing director
of MNCOR Consulting Limited and the chief executive officer of SW Corporate Services
Group Limited, a specialty company secretarial, corporate governance and compliance
services provider to companies in pre-IPO and post-IPO stages. Prior to that, he was the
director and head of listing services of an independent integrated corporate services
provider. He has over 20 years of senior management experience including acting as the
executive director, chief financial officer and company secretary, most of which are in the
areas of finance, accounting, internal control and regulatory compliance, corporate
governance and secretarial work for listed issuers including major red chips companies.
Dr. Ngai had led or participated in a number of significant corporate finance projects
including listings, mergers and acquisitions as well as issuance of debt securities. He is the
Past President of Hong Kong Institute of Chartered Secretaries. He was appointed by the
Chief Executive of the Hong Kong Special Administrative Region as a member of the
Working Group on Professional Services under the Economic Development Commission
since 2013 and reappointed for further 2 years in 2017. He is the Adjunct Professor of
Department of Law of Hong Kong Shue Yan University, a member of the Qualification and
Examination Board of the Hong Kong Institute of Certified Public Accountants, a member
of the General Committee of the Chamber of Hong Kong Listed Companies and has been
appointed as a Finance Expert Consultant by the Ministry of Finance of the PRC since
2016. Dr. Ngai is currently the independent non-executive director of BaWang
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International (Group) Holding Limited (Stock Code:1338.HK), Powerlong Real Estate
Holdings Limited (Stock Code: 1238.HK), Biostime International Holdings Limited (Stock
Code: 1112.HK), Bosideng International Holdings Limited (Stock Code: 3998.HK), China
Coal Energy Company Limited (Stock Code: 1898.HK), China Railway Group Limited
(Stock Code: 390.HK), SITC International Holdings Company Limited (Stock Code:
1308.HK), Yangtze Optical Fibre and Cable Joint Stock Limited Company (Stock Code:
6869.HK), BBMG Corporation (Stock Code: 2009.HK), China HKBridge Holdings Limited
(formerly known as “Topsearch International (Holdings) Limited” (Stock Code: 2323.HK)
and TravelSky Technology Limited (Stock Code: 696.HK) and also the independent
director of LDK Solar Co., Limited and SPI Energy Co. Limited. Apart from LDK Solar Co.,
Ltd. and SPI Energy Co. Ltd., which are now listed on the OTC Pink Limited Information
and Nasdaq respectively, all of which are companies listed on the Hong Kong Stock
Exchange and/or the Shanghai Stock Exchange. Dr. Ngai was the independent
non-executive director of China Railway Construction Corporation Limited (Stock Code:
1186.HK) from November 2007 to October 2014 and Sany Heavy Equipment International
Holdings Company Limited (Stock Code: 631.HK) from November 2009 to December
2015. Dr. Ngai is a fellow of the Association of Chartered Certified Accountants in the
United Kingdom, a member of the Hong Kong Institute of Certified Public Accountants, a
fellow of the Institute of Chartered Secretaries and Administrators, a fellow of the Hong
Kong Institute of Chartered Secretaries, a fellow of Hong Kong Institute of Directors and a
member of Hong Kong Securities and Investment Institute. Dr. Ngai received a doctoral
degree in finance at Shanghai University of Finance and Economics in 2011, a master’s
degree in corporate finance from Hong Kong Polytechnic University in 2002, a bachelor
honor degree in laws from University of Wolverhampton in the United Kingdom in 1994
and a master’s degree in business administration from Andrews University of Michigan in
the United States in 1992.

Dr. Ngai renewed his service contract with the Company on 21 December 2016 for a
term of three years commencing from 21 December 2016 and thereafter be continuous
unless and until terminated by not less than one month’s notice in writing served by either
party on the other. The term of Dr. Ngai’s appointment is subject to the retirement by
rotation and re-election at subsequent annual general meeting of the Company in
accordance with the Articles. Dr. Ngai is entitled to director fee of HK$305,000 per annum.
The remuneration of Dr. Ngai was determined with reference to the prevailing market
conditions and the terms of the Company’s remuneration policy.

Save as disclosed above, as at the Latest Practicable Date, Dr. Ngai (i) did not hold
any directorship in the last three years prior to the Latest Practicable Date in public
companies the securities of which are listed on any securities market in Hong Kong or
overseas; and (ii) did not have any relationship with any Directors, senior management or
substantial or controlling shareholders (as defined in the Listing Rules) of the Company
nor any interests in the Shares within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information in relation to Dr. Ngai
required to be disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules,
nor are there other matters in relation to his re-election that need to be brought to the
attention of the Shareholders.
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(5) Ms. Zhao Yuhong — Independent Non-executive Director

Ms. Zhao Yuhong, aged 48, was appointed as an independent non-executive
Director, the chairman of the Remuneration Committee and a member of each of the Audit
Committee and Nomination Committee of the Company on 21 December 2013. Ms. Zhao
has worked as an Associate Professor of Faculty of Law, The Chinese University of Hong
Kong (“CUHK") since August 2008 to present. Ms. Zhao was the Assistant Dean (UG
Student Affairs) and Associate Dean (Undergraduate Studies) of Faculty of Law at CUHK
from September 2008 to August 2010 and from September 2010 to July 2013, respectively.
Ms. Zhao was a Lecturer and then Assistant Professor of School of Law at City University
of Hong Kong from January 1996 to June 2002 and from July 2002 to August 2006,
respectively. From September 2006 to July 2008, Ms. Zhao served as an Assistant Professor
of School of Law at CUHK. Ms. Zhao obtained her Bachelor of Arts degree in English
Language and Literature and Bachelor of Laws degree from Peking University (650 K5)
in July 1991. Ms. Zhao obtained her Master of Studies in Law degree with Magna Cum
Laude from Vermont Law School, USA in February 1993 and PhD degree in Law from City
University of Hong Kong in November 2000.

Ms. Zhao renewed her service contract with the Company on 21 December 2016 for
a term of three years commencing from 21 December 2016 and thereafter be continuous
unless and until terminated by not less than one month’s notice in writing served by either
party on the other. The term of Ms. Zhao’s appointment is subject to the retirement by
rotation and re-election at subsequent annual general meeting of the Company in
accordance with the Articles. Ms. Zhao is entitled to director fee of HK$305,000 per
annum. The remuneration of Ms. Zhao was determined with reference to the prevailing

market conditions and the terms of the Company’s remuneration policy.

Save as disclosed above, as at the Latest Practicable Date, Ms. Zhao (i) did not hold
any directorship in the last three years prior to the Latest Practicable Date in public
companies the securities of which are listed on any securities market in Hong Kong or
overseas; and (ii) did not have any relationship with any Directors, senior management or
substantial or controlling shareholders (as defined in the Listing Rules) of the Company
nor any interests in the Shares within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information in relation to Ms. Zhao
required to be disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules,
nor are there other matters in relation to her re-election that need to be brought to the
attention of the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

This is an explanatory statement given to the Shareholders relating to proposed resolution
granting the Repurchase Mandate to the Directors to be passed by the Shareholders at the AGM.
This explanatory statement contains a summary of the information required pursuant to Rule
10.06(1)(b) of the Listing Rules which is set out as follows:

EXERCISE OF THE REPURCHASE MANDATE

Resolution numbered 5 set out in the AGM Notice will, if passed, give a general
unconditional mandate to the Directors authorising the repurchase by the Company of the
issued and fully paid Shares up to a maximum of 10% of the nominal amount of the share
capital of the Company as at the date of the AGM. It will be valid until the next annual
general meeting unless revoked or varied before such meeting.

Exercise in full of the Repurchase Mandate would result in up to maximum of
96,153,846 Shares (on the basis of 961,538,462 shares in issue as at the Latest Practicable
Date) being repurchased by the Company.

REASONS FOR THE REPURCHASE OF SECURITIES

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

as a whole.
FUNDING OF REPURCHASE

In repurchasing Shares, the Company will only apply funds legally available for
such purpose in accordance with any applicable laws of Cayman Islands, the

memorandum of association of the Company and the Articles.

Any payment for repurchases by the Company may be made out of profits of the
Company, the share premium account of the Company or out of the proceeds of a fresh
issue of Shares made for the purpose of the repurchase or, if authorized by the Articles and
subject to the Companies Law, out of capital. Any premium payable on a redemption or
purchase over the par value of the Shares to be repurchased must be provided for out of
either or both of the profits or from the share premium account of the Company, or, if
authorized by the Articles and subject to the Companies Law, out of capital.
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APPENDIX II EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

Taking into account the current working capital position of the Company, the
Directors consider that, if the Repurchase Mandate was to be exercised in full at any time
during the proposed repurchase period, it might not have a material adverse effect on the
working capital and/or the gearing position of the Company (as compared with the
financial position disclosed in the audited consolidated financial statements contained in
the annual report of the Company for the year ended 31 December 2016). However, the
Directors do not intend to make any repurchases to such an extent as would, in the
circumstances, have a material adverse effect on the working capital requirements and/or
the gearing levels which in the opinion of the Directors are from time to time appropriate
for the Company.

DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates has any present intention to sell any Shares to the
Company under the Repurchase Mandate if the Repurchase Mandate is approved by the
Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to make repurchase of Shares pursuant to the proposed Repurchase Mandate in
accordance with the Listing Rules, all applicable laws of Cayman Islands, the
memorandum of association of the Company and the Articles.

No core connected person (as defined in the Listing Rules) of the Company has
notified the Company that he has a present intention to sell Shares to the Company, or has
undertaken not to do so, in the event that the Repurchase Mandate is approved by the
Shareholders.

EFFECT OF TAKEOVERS CODE

If a Shareholder’s proportionate interest in the Company increases on the Company
exercising its powers to repurchase Shares pursuant to the Repurchase Mandate, such
increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers
Code. As a result, a Shareholder or group of Shareholders acting in concert could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 or Rule 32 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge of the Directors, the
controlling shareholders (as defined in the Listing Rules) of the Company, namely BECL
Investment Holding Limited, BCL, BCG Chinastar International Investment Limited and
Capital Group (the “Controlling Shareholders”) are entitled to exercise and/or control the
exercise of 75.0% of the voting rights in the general meetings of the Company.

In the event that the Directors exercise in full the power to repurchase Shares
pursuant to the Repurchase Mandate, the voting rights of the Controlling Shareholder in
the Company would increase to approximately 83.3%. Such increase will not give rise to
an obligation to make a mandatory offer under Rule 26 or Rule 32 of the Takeovers Code.

—-13 -



APPENDIX II EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

The Directors will not exercise the Repurchase Mandate to such an extent that will
result in the number of Shares in the hands of public falling below the prescribed

minimum percentage of 25%.
REPURCHASES OF SHARES MADE BY THE COMPANY

The Company has not repurchased any Shares on the Stock Exchange or otherwise
in the six months prior to the date of the Latest Practicable Date.

MARKET PRICES

The highest and lowest prices at which the Shares were traded on the Stock

Exchange during each of the previous 12 months were as follows:

Highest Lowest
HKS$ HKS$

2016
January 3.03 2.21
February 2.60 2.12
March 2.59 2.22
April 2.76 2.46
May 2.77 2.10
June 2.96 2.45
July 3.20 2.68
August 3.10 2.80
September 3.10 2.40
October 3.10 2.80
November 3.00 2.73
December 2.85 2.70

2017
January 2.84 2.50
February 2.80 2.51
March (up to the Latest Practicable Date) 2.58 2.53
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NOTICE OF ANNUAL GENERAL MEETING

CAPITALZJUDA

BEIJING CAPITAL JUDA LIMITED

BERIEXREBRRDFA

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 1329)

NOTICE IS HEREBY GIVEN that the annual general meeting of Beijing Capital
Juda Limited (the “Company”) will be held at 1804A, 18/F, Tower 1, Admiralty Centre, 18
Harcourt Road, Admiralty, Hong Kong on 6 April 2017 at 10:00 a.m. to transact the
following ordinary business:

1. To consider and adopt the audited financial statements and the reports of the
directors and independent auditor of the Company for the year ended 31
December 2016;

2. (a)  To re-elect Mr. Sun Shaolin as a non-executive director;
(b)  To re-elect Mr. Su Jian as a non-executive director;
(c)  To re-elect Mr. Feng Yujian as an executive director;
(d) Tore-elect Dr. Ngai Wai Fung as an independent non-executive director;
(e) To re-elect Ms. Zhao Yuhong an independent non-executive director;
(f)  To authorise the board of directors to fix the directors” remuneration;
3. to re-appoint PricewaterhouseCoopers as the Company’s independent

auditor and to authorise the Board to fix their remuneration;

By way of special business, to consider and, if thought fit, to pass each of the
following resolutions, with or without modification, as ordinary resolutions:

ORDINARY RESOLUTIONS

4. “THAT:

(a)

subject to sub-paragraph (b) of this resolution, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue and deal with additional shares in
the capital of the Company (“Shares”) and to make or grant offers,
agreements and options, including warrants, bonds, debentures, notes
and other securities which carry rights to subscribe for Shares or
convertible into Shares which might require the exercise of such powers,
be and is hereby generally and unconditionally approved;
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(b)

(c)

the aggregate nominal amount of the shares allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) by the Directors pursuant to the approval in
paragraph (a) of this resolution, otherwise than pursuant to (i) a Rights
Issue (as hereinafter defined); (ii) the exercise of rights of subscription
or conversion under the terms of any warrants to be issued by the
Company or any securities which are convertible into Shares; (iii) any
Share Option Scheme (as hereinafter defined) of the Company; or (iv)
any scrip dividend or other similar arrangement providing for the
allotment of shares in lieu of the whole or part of a dividend on shares of
the Company pursuant to the articles of association of the Company
(“Article”), shall not exceed 20 per cent of the aggregate nominal
amount of the shares of the Company in issue at the date of passing this
resolution; and

for the purpose of this resolution:

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

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

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

(iii) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles or any
applicable laws of the Cayman Islands to be held.

“Rights Issue” means an offer of shares of the Company or offer or issue
of warrants options or other securities giving rights to subscribe for
Share open for a period fixed by the Directors to holders of shares of the
Company on the register of members on a fixed record date in
proportion to their then holdings of such shares (subject to such
exclusions or other arrangements as the Directors may deem necessary
or expedient in relation to fractional entitlements or having regard to
any restrictions or obligations under the laws of any relevant
jurisdiction, or the requirements of any recognised regulatory body or
any stock exchange in any territory outside Hong Kong); and

“Share Option Scheme” means a share option scheme or similar
arrangement for the time being, as varied from time to time, adopted for
the grant or issue to eligible grantees of rights to acquire shares of the
Company.”
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5. “THAT

(a) subject to sub-paragraph (b) of this resolution, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the
powers of the Company to purchase its own shares, subject to and in
accordance with all applicable laws and the requirements of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) as amended from time to time, be
and is hereby generally and unconditionally approved;

(b)  the aggregate nominal amount of the shares of the Company to be
repurchased or agreed conditionally or unconditionally to be
repurchased by the Company pursuant to the approval in
sub-paragraph (a) of this resolution during the Relevant Period shall
not exceed 10 per cent of the aggregate nominal amount of the shares of
the Company in issue at the date of passing this resolution; and

(c)  for the purpose of this resolution:

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

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

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

(iii) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of the
Company or any applicable laws of the Cayman Islands to be
held.”

6. “THAT conditional upon the ordinary resolutions 4 and 5 above being passed,
the general mandate granted to the Directors to issue and otherwise deal with
additional shares in the capital of the Company pursuant to ordinary
resolution 4 above be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of the shares of the
Company repurchased by the Company under the authority granted pursuant
to ordinary resolution 5 above provided that such amount shall not exceed 10
per cent of the aggregate nominal amount of the shares of the Company in
issue at the date of passing this resolution.”

By order of the Board
Beijing Capital Juda Limited
Lee Sze Wai
Company Secretary

Hong Kong, 6 March 2017
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Principal place of business

in Hong Kong:
Suites 2906-08
AIA Central
1 Connaught Road Central
Hong Kong

Notes:

Any shareholder of the Company entitled to attend and vote at the AGM convened by the above notice is
entitled to appoint another person as his proxy to attend and vote instead of him. A shareholder who is
the holder of two or more shares may appoint more than one proxy to attend on the same occasion. A
proxy need not be a shareholder of the Company. A form of proxy for use at the AGM is enclosed
herewith.

Where there are joint registered holders of any share, any one of such persons may vote at the AGM,
either personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more
than one of such joint holders be present at the AGM personally or by proxy, that one of the said persons
so present whose name stands first on the register of members of the Company in respect of such share
shall alone be entitled to vote in respect thereof.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney
duly authorised in writing, or if the appointor is a corporation, either under seal or under the hand of an
officer or attorney duly authorised.

To be valid, the form of proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power of attorney or authority must be deposited at the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited at Level 22, Hopwell
Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time for holding the AGM or
any adjournment thereof.

Delivery of the form of proxy will not preclude a shareholders from attending and voting in person at the
AGM or any adjourned meeting or upon the poll concerned and, in such event, the instrument appointing
a proxy will be deemed to be revoked.

With regard to the proposed resolutions under agenda item 4 and 5 of this notice of AGM, the Directors
wish to state that they have no immediate plans to issue any new shares or repurchase any shares of the
Company pursuant to the general mandates referred thereunder.

A circular containing, among others things, an explanatory statement relating to the proposed resolution
no. 5 of this notice of AGM has been despatched to the shareholders of the Company.

As at the date of this notice, the Board comprises Mr. Zhong Beichen (Chairman) and Mr. Feng Yujian
(Chief Executive Officer) as executive Directors; Mr. Sun Shaolin, Mr. Su Jian, Mr. Wang Honghui and Mr.
Yang Han Hsiang as non-executive Directors; and Dr. Ngai Wai Fung, Ms. Zhao Yuhong and Mr. He
Xiaofeng as independent non-executive Directors.
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