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PROPOSED ADOPTION OF THE AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSOCIATION

The board of directors (the “Board”) of Sunac China Holdings Limited (the “Company”)
proposes to amend the existing memorandum of association and articles of association of
the Company to bring the existing memorandum of association and articles of association of
the Company in line with the latest regulatory requirements of The Stock Exchange of Hong
Kong Limited in relation to the expansion of the paperless listing regime and the electronic
dissemination of corporate communications by listed issuers (“Proposed Amendments”).
Details of the Proposed Amendments are set out as follows:

Memorandum provisions before amendments Memorandum provisions after amendments

8. The capital of the Company is HK$1,000,000,000 divided
into 10,000,000,000 shares of a nominal or par value of
HK$0.10 each provided always that subject to the provisions of
the Companies Act (As Revised) as amended and the Articles of
Association, the Company shall have power to redeem or
purchase any or all of such shares and to sub-divide or
consolidate the said shares or any of them and to issue all or
any part of its capital whether original, redeemed, increased or
reduced with or without any preference priority or special
privilege or subject to any postponement or rights or to any
conditions or restrictions whatsoever and so that unless the
conditions of issue shall otherwise expressly provide every
issue of shares whether stated to be Ordinary, Preference or
otherwise shall be subject to the powers on the part of the
Company hereinbefore provided.

8. The capital of the Company is HK$1,0500,000,000 divided
into 105,000,000,000 shares of a nominal or par value of
HK$0.10 each provided always that subject to the provisions of
the Companies Act (As Revised) as amended and the Articles of
Association, the Company shall have power to redeem or
purchase any or all of such shares to sub-divide or consolidate
the said shares or any of them and to issue all or any part of its
capital whether original, redeemed, increased or reduced with
or without any preference priority or special privilege or
subject to any postponement or rights or to any conditions or
restrictions whatsoever and so that unless the conditions of
issue shall otherwise expressly provide every issue of shares
whether stated to be Ordinary, Preference or otherwise shall be
subject to the powers on the part of the Company hereinbefore
provided.
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Article provisions before amendments Article provisions after amendments

Article 2(2)(f)

references to any law, ordinance, statute or statutory provision
shall be interpreted as relating to any statutory modification or
re-enactment thereof for the time being in force;

Article 2(2)(f)

references to any law, ordinance, statute, or statutory provision
or other applicable rules and regulations including but not
limited to the Listing Rules shall be interpreted as relating to
any statutory modification or re-enactment thereof for the time
being in force;

Article 149

Subject to Article 150, a printed copy of the Directors’ report,
accompanied by the balance sheet and profit and loss account,
including every document required by law to be annexed
thereto, made up to the end of the applicable financial year and
containing a summary of the assets and liabilities of the
Company under convenient heads and a statement of income
and expenditure, together with a copy of the Auditors’ report,
shall be sent to each person entitled thereto at least twenty-one
(21) days before the date of the annual general meeting and laid
before the Company at the annual general meeting held in
accordance with Article 56 provided that this Article shall not
require a copy of those documents to be sent to any person
whose address the Company is not aware or to more than one of
the joint holders of any shares or debentures.

Article 149

Subject to Article 150, a printed copy of the Directors’ report,
accompanied by the balance sheet and profit and loss account,
including every document required by law to be annexed
thereto, made up to the end of the applicable financial year and
containing a summary of the assets and liabilities of the
Company under convenient heads and a statement of income
and expenditure, together with a copy of the Auditors’ report,
shall be sent to each person entitled thereto at least twenty-one
(21) days before the date of the annual general meeting and laid
before the Company at the annual general meeting held in
accordance with Article 56 provided that this Article shall not
require a copy of those documents to be sent to any person
whose address the Company is not aware or to more than one of
the joint holders of any shares or debentures.
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Article provisions before amendments Article provisions after amendments

Article 150

Subject to due compliance with all applicable Statutes, rules
and regulations, including, without limitation, the Listing
Rules, and to obtaining all necessary consents, if any, required
thereunder, the requirements of Article 149 shall be deemed
satisfied in relation to any person by sending to the person in
any manner not prohibited by the Statutes, summarised
financial statements derived from the Company’s annual
accounts and the directors’ report which shall be in the form
and containing the information required by applicable laws and
regulations, provided that any person who is otherwise entitled
to the annual financial statements of the Company and the
directors’ report thereon may, if he so requires by notice in
writing served on the Company, demand that the Company
sends to him, in addition to summarised financial statements, a
complete printed copy of the Company’s annual financial
statement and the directors’ report thereon.

Article 150

Subject to due compliance with all applicable Statutes, rules
and regulations, including, without limitation, the Listing
Rules, and to obtaining all necessary consents, if any,
required thereunder, the requirements of Article 149 shall be
deemed satisfied in relation to any person by sending to the
person in any manner not prohibited by the Statutes,
summarised financial statements derived from the Company’s
annual accounts and the directors’ report which shall be in the
form and containing the information required by applicable
laws and regulations, provided that any person who is
otherwise entitled to the annual financial statements of the
Company and the directors’ report thereon may, if he so
requires by notice in writing served on the Company, demand
that the Company sends to him, in addition to summarised
financial statements, a complete printed copy of the
Company’s annual financial statement and the directors’ report
thereon.

Article 151

The requirement to send to a person referred to in Article 149
the documents referred to in that article or a summary financial
report in accordance with Article 150 shall be deemed satisfied
where, in accordance with all applicable Statutes, rules and
regulations, including, without limitation, the Listing Rules,
the Company publishes copies of the documents referred to in
Article 149 and, if applicable, a summary financial report
complying with Article 150, on the Company’s computer
network or in any other permitted manner (including by
sending any form of electronic communication), and that
person has agreed or is deemed to have agreed to treat the
publication or receipt of such documents in such manner as
discharging the Company’s obligation to send to him a copy of
such documents.

Article 151

The requirement to send to a person referred to in Article 149
the documents referred to in that article or a summary financial
report in accordance with Article 150 shall be deemed satisfied
where, in accordance with all applicable Statutes, rules and
regulations, including, without limitation, the Listing Rules,
the Company publishes copies of the documents referred to in
Article 149 and, if applicable, a summary financial report
complying with Article 150, on the Company’s computer
network website and/or the Designated Stock Exchange’s
website or in any other permitted manner (including by sending
any form of electronic communication) subject to due
compliance with all applicable Statutes, rules and
regulations, including, without limitation, the Listing Rules,
and that person has agreed or is deemed to have agreed to
treat the publication or receipt of such documents in such
manner as discharging the Company’s obligation to send to
him a copy of such documents.
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Article provisions before amendments Article provisions after amendments

Article 158(1)

Any Notice or document (including any “corporate
communication” within the meaning ascribed thereto under the
Listing Rules), whether or not, to be given or issued under
these Articles by the Company shall be in writing or by cable,
telex or facsimile transmission message or other form of
electronic transmission or electronic communication and any
such Notice and document may be given or issued by the
following means:

(a) by serving it personally on the relevant person;

(b) by sending it through the post in a prepaid envelope
addressed to such Member at his registered address as
appearing in the Register or at any other address
supplied by him to the Company for the purpose;

(c) by delivering or leaving it at such address as aforesaid;

(d) by placing an advertisement in appropriate newspapers
or other publication and where applicable, in accordance
with the requirements of the Designated Stock
Exchange;

(e) by sending or transmitting it as an electronic
communication to the relevant person at such electronic
address as he may provide under Article 158(5), subject
to the Company complying with the Statutes and any
other applicable laws, rules and regulations from time to
time in force with regard to any requirements for the
obtaining of consent (or deemed consent) from such
person;

(f) by publishing it on the Company’s website to which the
relevant person may have access, subject to the Company
complying with the Statutes and any other applicable
laws, rules and regulations from time to time in force
with regard to any requirements for the obtaining of
consent (or deemed consent) from such person and/or for
giving notification to any such person stating that the
notice, document or publication is available on the
Company’s computer network website (a “notice of
availability”); or

(g) by sending or otherwise making it available to such
person through such other means to the extent permitted
by and in accordance with the Statutes and other
applicable laws, rules and regulations.

Article 158(1)

Any Notice or document (including any “corporate
communication” within the meaning ascribed thereto under the
Listing Rules), whether or not, to be given or issued under
these Articles by the Company shall be in writing or by cable,
telex or facsimile transmission message or other form of
electronic transmission or electronic communication and any
such Notice and document may be given or issued by the
following means:

(a) by serving it personally on the relevant person;

(b) by sending it through the post in a prepaid envelope
addressed to such Member at his registered address as
appearing in the Register or at any other address
supplied by him to the Company for the purpose;

(c) by delivering or leaving it at such address as aforesaid;

(d) by placing an advertisement in appropriate newspapers
or other publication and where applicable, in accordance
with the requirements of the Designated Stock
Exchange;

(e) by sending or transmitting it as an electronic
communication to the relevant person at such electronic
address as he may provide under Article 158(5), subject
to the Company complying with the Statutes and any
other applicable laws, rules and regulations from time to
time in force, including, without limitation,
the Listing Rules with regard to any requirements for the
obtaining of consent (or deemed consent)
from such person;

(f) by publishing it on the Company’s website to which the
relevant person may have access and/or the
Designated Stock Exchange’s website, subject to the
Company complying with the Statutes and any other
applicable laws, rules and regulations from time to time
in force, including, without limitation, the Listing Rules
with regard to any requirements for the obtaining of
consent (or deemed consent) from such person and/or for
giving notification to any such person stating that the notice,
document or publication is available on the Company’s
computer network website (a “notice of availability”);
or

(g) by sending or otherwise making it available to such
person through such other means to the extent permitted
by and in accordance with the Statutes and other
applicable laws, rules and regulations.
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Article provisions before amendments Article provisions after amendments

Article 158(2)

The notice of availability may be given by any of the means set
out above other than by posting it on a website.

Article 158(2)

This article will be deleted in its entirety.

Article 159(b)

Any Notice or other document:

(b) if sent by electronic communication, shall be deemed to be
given on the day on which it is transmitted from the server of
the Company or its agent. A Notice placed on the Company’s
website or the website of the Designated Stock Exchange, is
deemed given by the Company to a Member on the day
following that on which a notice of availability is deemed
served on the Member;

Article 159(b)

Any Notice or other document:

(b) if sent by electronic communication, shall be deemed to be
given on the day on which it is transmitted from the server of
the Company or its agent or at such later time as may be
prescribed by the Listing Rules or any applicable laws or
regulations. A Notice placed on the Company’s website or
the website of the Designated Stock Exchange, is deemed
given by the Company to a Member on the day following
that on which a notice of availability is deemed served on
the Member;

Article 159(c)

Any Notice or other document:

(c) if published on the Company’s website, shall be deemed to
have been served on the day on which the notice, document or
publication first so appears on the Company’s website to which
the relevant person may have access or the day on which the
notice of availability is deemed to have been served or
delivered to such person under these Articles, whichever is
later;

Article 159(c)

Any Notice or other document:

(c) if published on the Company’s website and/or the
Designated Stock Exchange’s website, shall be deemed to
have been served on the day on which the notice, document or
publication first so appears on the Company’s website and/or
the Designated Stock Exchange’s website, unless the Listing
Rules specify a different date, in which case the deemed
date of service shall be as provided or required by the
Listing Rules to which the relevant person may have access
or the day on which the notice of availability is deemed to
have been served or delivered to such person under these
Articles, whichever is later;
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Article provisions before amendments Article provisions after amendments

Article 160(2)

A Notice may be given by the Company to the person entitled
to a share in consequence of the death, mental disorder or
bankruptcy of a Member by sending it through the post in a
prepaid letter, envelope or wrapper addressed to him by name,
or by the title of representative of the deceased, or trustee of
the bankrupt, or by any like description, at the address, if any,
supplied for the purpose by the person claiming to be so
entitled, or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have
been given if the death, mental disorder or bankruptcy had not
occurred.

Article 160(2)

A Notice may be given by the Company to the person entitled
to a share in consequence of the death, mental disorder or
bankruptcy of a Member by sending it through electronic
means or the post in a prepaid letter, envelope or wrapper
addressed to him by name, or by the title of representative of
the deceased, or trustee of the bankrupt, or by any like
description, at the electronic address or address, if any,
supplied for the purpose by the person claiming to be so
entitled, or (until such an electronic address or address has
been so supplied) by giving the notice in any manner in which
the same might have been given if the death, mental disorder or
bankruptcy had not occurred.

The Board recommends implementing the Proposed Amendments by adopting the second
amended and restated memorandum of association and third amended and restated articles
of association of the Company (the “Amended and Restated Memorandum and Articles
of Association”). The Amended and Restated Memorandum and Articles of Association is
prepared in the English language. The Chinese translation of the Amended and Restated
Memorandum and Articles of Association is for reference only. In case of any discrepancy
or inconsistency between the English and Chinese versions, the English version shall
prevail.

The adoption of the Amended and Restated Memorandum and Articles of Association is
subject to the approval of the shareholders of the Company by way of a special resolution at
the forthcoming annual general meeting of the Company to be held on 20 May 2024 (the
“AGM”). Prior to the passing of the special resolution at the AGM, the existing
memorandum of association and articles of association of the Company shall remain valid.
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A circular containing, among other things, details of the Proposed Amendments and the
adoption of the Amended and Restated Memorandum and Articles of Association, together
with a notice convening the AGM will be despatched to the shareholders of the Company in
due course.

By order of the Board
Sunac China Holdings Limited

SUN Hongbin
Chairman

Hong Kong, 26 April 2024

As at the date of this announcement, the executive directors of the Company are Mr. SUN
Hongbin, Mr. WANG Mengde, Mr. JING Hong, Mr. TIAN Qiang, Mr. HUANG Shuping and
Mr. SUN Kevin Zheyi; the non-executive director of the Company is Mr. LAM Wai Hon; and
the independent non-executive directors of the Company are Mr. POON Chiu Kwok,
Mr. ZHU Jia, Mr. MA Lishan and Mr. YUAN Zhigang.
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