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

have the following meanings:

“A-RT” A-RT Retail Holdings Limited (吉鑫控股有限公司), a

limited liability company incorporated in Hong Kong and

an indirectly wholly owned subsidiary of Alibaba Group;

“Alibaba Group” Alibaba Group Holding Limited (阿里巴巴集團控股有限
公司), a company incorporated in the Cayman Islands,

with its American depositary shares, each representing

eight ordinary shares, listed on the New York Stock

Exchange (Stock Symbol: BABA), and its ordinary

shares listed on the Main Board of the Stock Exchange

(Stock Code: 9988);

“Annual General Meeting” the annual general meeting of the Company to be held at

24/F., Admiralty Centre 1, 18 Harcourt Road, Admiralty,

Hong Kong on Thursday, 18 August 2022 at 4:45 p.m., to

consider and, if appropriate, to approve the resolutions

contained in the notice of the meeting which is set out on

pages 16 to 20 of this circular, or any adjournment

thereof;

“Articles of Association” the articles of association of the Company adopted by

special resolution passed on 14 May 2015 and as

amended on 17 May 2019 and 24 September 2021 and

currently in force;

“Audit Committee” the audit committee of the Company;

“Board” the board of Directors of the Company;

“Company” Sun Art Retail Group Limited, a company incorporated in

Hong Kong with limited liability, the Shares of which are

listed on the Main Board of the Stock Exchange;

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

“Group” the Company and its subsidiary(ies) as ascribed to it

under the Listing Rules;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

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

People’s Republic of China;
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“Issuance Mandate” a general and unconditional mandate proposed to be

granted to the Directors to allot, issue and deal with

additional Shares of not exceeding 20% of the total

number of issued shares of the Company as at the date of

passing of the proposed ordinary resolution contained in

item 6 of the notice of the Annual General Meeting;

“Latest Practicable Date” 13 June 2022, being the latest practicable date prior to the

printing of this circular for ascertaining certain

information in this circular;

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

Stock Exchange as amended from time to time;

“Nomination Committee” the nomination committee of the Company;

“SFO” the Securities and Futures Ordinance, Chapter 571 of the

Laws of Hong Kong;

“Share(s)” ordinary share(s) in the capital of the Company;

“Share Buy-back Mandate” a general mandate proposed to be granted to the Directors

to buy back Shares on the Stock Exchange of not

exceeding 10% of the total number of issued shares of the

Company as at the date of passing of the proposed

ordinary resolution contained in item 5 of the notice of

the Annual General Meeting;

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” The Code on Takeovers and Mergers and Share Buy-

backs issued by the Securities and Futures Commission in

Hong Kong as amended from time to time;

“Taobao China” Taobao China Holding Limited, a company incorporated

in Hong Kong and an indirectly wholly-owned subsidiary

of Alibaba Group;

“%” per cent.
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To the Shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
AND

PROPOSED GRANTING OF GENERAL MANDATES TO
BUY BACK SHARES AND TO ISSUE NEW SHARES

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of

certain resolutions to be proposed at the Annual General Meeting for (i) the re-election of the

retiring Directors; and (ii) the granting to the Directors of the Share Buy-back Mandate and the

Issuance Mandate to buy back Shares and to issue new Shares respectively.
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2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 95 of the Articles of Association, Mr. LIN Xiaohai and Mr.

Dieter YIH shall retire at the Annual General Meeting. In addition, Mr. HAN Liu and Mr. LIU

Peng, who have been appointed by the Board on 1 November 2021 and 3 March 2022,

respectively, shall hold office until the Annual General Meeting pursuant to article 99 of the

Articles of Association. Each of the above retiring Directors, being eligible, will offer

themselves for re-election at the Annual General Meeting.

The Nomination Committee has reviewed the structure and composition of the Board, the

confirmations and disclosures given by the Directors, the qualifications, skills and experience,

time commitment and contribution of the retiring Directors (including the independent

non-executive Director) with reference to the nomination principles and criteria set out in the

Company’s board diversity policy and director nomination policy and the Company’s corporate

strategy, and the independence of all independent non-executive Directors. The Nomination

Committee has recommended to the Board on re-election of all the retiring Directors who are

eligible to offer themselves for re-election at the Annual General Meeting. The Company

considers that the retiring Independent Non-Executive Director is independent in accordance

with the independence guidelines set out in the Listing Rules and will continue to bring

valuable business experience, knowledge and professionalism to the Board for its efficient and

effective functioning and diversity.

Details of the retiring Directors proposed for re-election at the Annual General Meeting

are set out in Appendix I to this circular.

3. PROPOSED GRANTING OF GENERAL MANDATE TO BUY BACK SHARES

At the annual general meeting of the Company held on 12 August 2021, a general mandate

was granted to the Directors to buy back Shares. Such mandate will lapse at the conclusion of

the Annual General Meeting. In order to give the Company the flexibility to buy back Shares

if and when appropriate, an ordinary resolution will be proposed at the Annual General Meeting

to approve the granting of the Share Buy-back Mandate to the Directors to buy back Shares on

the Stock Exchange of not exceeding 10% of the total number of issued Shares of the Company

as at the date of passing of the proposed ordinary resolution contained in item 5 of the notice

of the Annual General Meeting as set out on pages 16 to 20 of this circular (i.e. a total of

953,970,470 Shares on the basis that the issued share capital of the Company remains

unchanged on the date of the Annual General Meeting).

The Directors wish to state that they have no immediate plan to buy back any Shares

pursuant to the Share Buy-back Mandate.

An explanatory statement required by the Listing Rules to provide the Shareholders with

requisite information reasonably necessary for them to make an informed decision on whether

to vote for or against the granting of the Share Buy-back Mandate is set out in Appendix II to

this circular.
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4. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE NEW SHARES

At the annual general meeting of the Company held on 12 August 2021, a general mandate

was granted to the Directors to issue Shares. Such mandate will lapse at the conclusion of the

Annual General Meeting. In order to give the Company the flexibility to issue Shares if and

when appropriate, an ordinary resolution will be proposed at the Annual General Meeting to

approve the granting of the Issuance Mandate to the Directors to allot, issue and deal with

additional Shares of not exceeding 20% of the total number of issued Shares of the Company

as at the date of passing of the proposed ordinary resolution contained in item 6 of the notice

of the Annual General Meeting as set out on pages 16 to 20 of this circular (i.e. a total of

1,907,940,940 Shares on the basis that the issued share capital of the Company remains

unchanged on the date of the Annual General Meeting). An ordinary resolution to extend the

Issuance Mandate by adding the number of Shares bought back by the Company pursuant to

the Share Buy-back Mandate will also be proposed at the Annual General Meeting.

The Directors wish to state that they have no immediate plan to issue any new Shares

pursuant to the Issuance Mandate.

5. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 16 to 20 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at

a general meeting must be taken by poll except where the chairman decides to allow a

resolution relating to a procedural or administrative matter to be voted on by a show of hands.

An announcement on the poll results will be published by the Company after the Annual

General Meeting in the manner prescribed under the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and

such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing

Limited (www.hkexnews.hk) and the Company (www.sunartretail.com). To be valid, the form

of proxy must be completed and signed in accordance with the instructions printed thereon and

deposited at the Company’s share registrar, Computershare Hong Kong Investor Services

Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon

as possible but in any event not less than 48 hours before the time appointed for holding the

Annual General Meeting (i.e. not later than 4:45 p.m. on Tuesday, 16 August 2022 (Hong Kong

time)) or the adjourned meeting (as the case may be). Completion and delivery of the form of

proxy will not preclude you from attending and voting at the Annual General Meeting if you

so wish.
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6. SPECIAL ARRANGEMENTS AT THE ANNUAL GENERAL MEETING IN LIGHT
OF COVID-19

Due to the recent development of the epidemic COVID-19, the Company will implement

the following precautionary measures at the principal place of meeting of the Annual General

Meeting against the epidemic to protect the Shareholders from the risk of infection:

i. compulsory body temperature check will be conducted for every Shareholder or

proxy at the entrance of the venue. Any person with a body temperature of over 37.0

degrees Celsius will not be admitted to the venue;

ii. every Shareholder or proxy is required to (a) fill in health declaration form with

information including travelling record and health condition; and (b) wear surgical

facial mask throughout the meeting. Any person who refuses to follow the aforesaid

will not be admitted to the venue; and

iii. every Shareholder or proxy who has travelled from jurisdictions, which according to

the Department of Health of Hong Kong would render such person subject to a

quarantine order, within 14 days of the date of Annual General Meeting will not be

admitted to the venue.

Furthermore, the Company wishes to strongly advise the Shareholders, particularly

Shareholders who are unwell, subject to quarantine in relation to COVID-19 or unable to travel

to attend to Annual General Meeting, that they may appoint any person or the chairman of the

Annual General Meeting as a proxy to vote on the resolutions to be proposed at the Annual

General Meeting, instead of attending the Annual General Meeting in person. The Company

also encourages Shareholders to visit the Company’s website and regulatory news services for

any updates in relation to the Annual General Meeting that may need to be provided.

7. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors and proposed

granting of the Share Buy-back Mandate and the Issuance Mandate are in the best interests of

the Company and the Shareholders. Accordingly, the Directors recommend the Shareholders to

vote in favour of the relevant resolutions to be proposed at the Annual General Meeting.
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8. 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 Group. The Directors, having made all reasonable

enquiries, confirm that to the best of their knowledge and belief the information contained in

this document 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

document misleading.

Yours faithfully,

For and on behalf of the Board

Sun Art Retail Group Limited
LIN Xiaohai

Executive Director and Chief Executive Officer
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The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the Annual General Meeting.

EXECUTIVE DIRECTOR

(1) Mr. Lin Xiaohai

Mr. LIN Xiaohai (林小海), aged 51, is an Executive Director of the Company since 22
December 2020 and has been appointed as the Chief Executive Officer of the Company since
10 May 2021. Mr. Lin also serves as a director of some subsidiaries of the Company. He is
responsible for daily management of the Company, planning and implementing the overall
strategies, financial objectives and direction of the Company, and overseeing its business
operations. He has served as the vice-president of Alibaba Group and the general manager of
Alibaba LST (a shopping platform operated by Alibaba Group) since July 2016. He also has
served as the general manager, legal representative and director of Hangzhou Yuanmao
E-Commerce Co., Ltd* (杭州源貓電子商務有限公司) (a member of the Alibaba Group) since
September 2017.

Before joining the Alibaba Group, Mr. Lin served as the head of market strategy for
Greater China from September 2013 to September 2014 and vice-president of the sales for
Greater China from September 2014 to June 2016 at P&G (China) Marketing Co., Ltd* (寶潔
(中國)營銷有限公司).

Mr. Lin received a bachelor’s degree in chemistry (paper manufacturing) from South
China University of Technology in 1994.

Mr. Lin has entered into a director service agreement with a term of appointment for a
period of three years until 21 December 2023 and subject to retirement by rotation and
re-election at the annual general meeting of the Company in accordance with the Articles of
Association. Mr. Lin receives an annual remuneration of HK$1.00 as per the service agreement.

As at the Latest Practicable Date, Mr. Lin was not interested in the Shares of the Company
within the meaning of Part XV of the SFO. He was interested in 283,352 ordinary shares
(American Depositary Shares (“ADS”)) and 156,000 Restricted Share Units (“RSU”) in the
number of ordinary shares of Alibaba Group beneficially held by him.

Save as disclosed above, as at the Latest Practicable Date, Mr. Lin did not hold any other
directorships in the last three years in any other public companies, the securities of which are
listed in Hong Kong or overseas and did not have any relationship with any other Directors,
senior management, substantial shareholders or controlling shareholders of the Company.

Save as disclosed above, there is no other information in relation to Mr. Lin required to
be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v) of the Listing
Rules and there are no other matters concerning Mr. Lin that need to be brought to the attention
of the Shareholders.
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NON-EXECUTIVE DIRECTORS

(2) Mr. Han Liu

Mr. HAN Liu (韓鎏), aged 34, has been a Non-Executive Director of the Company since
1 November 2021. Since January 2019, Mr. Han has been the general manager of the shared
retail business unit (共用零售事業部), hyperlocal logistics business unit (同城物流事業部) and
supermarket ecological business unit (超市生態事業部) of Alibaba Group. He also began
serving as the general manager of the supermarket business division of Alibaba Group’s local
consumer services business segment since August 2021, the general manager of the instant
logistics business center (即時物流業務中心) of Shanghai Rajax Information Technology Co.,
Ltd.* (上海拉扎斯信息科技有限公司) since February 2022, and a non-executive director of
Hangzhou SF Intra-City Industrial Co., Ltd., a company listed on the Stock Exchange (stock
code: 09699) since June 2022, respectively.

Mr. Han has over 10 years of experience in logistics and supply chain management. Mr.
Han started his career as a senior manager of the warehouse and logistics division of Jingdong
E-commerce at JD.com, Inc. (a company both listed on NASDAQ under the stock code JD, and
on the Stock Exchange under the stock code 09618) in 2011, and subsequently became a senior
manager of the management supervision division in 2014. From 2015 to 2018, Mr. Han joined
the JD Logistics Group and served as the general manager of the international supply chain
division.

In July 2011, Mr. Han obtained a bachelor degree in Logistics Engineering and Supply
Chain Management from the Tianjin University in the People’s Republic of China.

Mr. Han was a supervisor of the following company at the time of or within 12 months
prior to its dissolution:

Company name
Place of
incorporation

Principal
business
activity before
dissolution Position

Means of
dissolution

Dissolution
approval
date

Guangzhou Xiaohuolu Cultural
Tourism Co., Ltd.*
(廣州小火爐文化旅遊有限公司)

China Never
commenced
or carried on
business

Supervisor Dissolved by
deregistration

21 September
2020

Mr. Han has confirmed that the above company was solvent at the time of its dissolution
and so far as he is aware, no claim has been made against him as a result of such dissolution.

Mr. Han has entered into a service agreement with a term of appointment for a period of
three years until 31 October 2024 and subject to retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles of Association. Mr.
Han receives an annual remuneration of HK$1.00 as per the service agreement.
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As at the Latest Practicable Date, Mr. Han was not interested in the Shares of the
Company within the meaning of Part XV of the SFO. He was interested in 99,616 ordinary
shares (ADS) and 116,000 RSU in the number of ordinary shares of Alibaba Group beneficially
held by him.

Save as disclosed above, as at the Latest Practicable Date, Mr. Han did not hold any other
directorships in the last three years in any other public companies, the securities of which are
listed in Hong Kong or overseas and did not have any relationship with any other Directors,
senior management, substantial shareholders or controlling shareholders of the Company.

Save as disclosed above, there is no other information in relation to Mr. Han required to
be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v) of the Listing
Rules and there are no other matters concerning Mr. Han that need to be brought to the
attention of the Shareholders.

(3) Mr. Liu Peng

Mr. LIU Peng (劉鵬), aged 46, is a Non-Executive Director of the Company since
3 March 2022. He has over 23 years of extensive management experience in China’s retail and
online industry. He joined Alibaba Group in May 2015 and has served as a president at the B2C
retail department since then. He has also acted as a director in certain companies within the
Alibaba Group. Mr. Liu has been a non-independent director of Suning.com Group Co., Ltd.
(“Suning.com”, a company whose shares are listed on the Shenzhen Stock Exchange under the
stock code 002024) since July 2021.

Prior to joining Alibaba Group, Mr. Liu served as general manager of each of Kunming
office and Fuzhou office of Haier Smart Home Co., Ltd., (a company whose shares are listed
on the Stock Exchange under the stock code 6690 and the Shanghai Stock Exchange under the
stock code 600690) from 1998 to 2007; and served as general manager of the procurement
department of Suning.com from 2007 to 2011, being responsible for the refrigerator & washing
machine business department, TV business department cum key customer department. From
2012 to 2013, he served as vice president of the procurement department of Media Markt
(China) under METRO Group. He also worked as vice president of Goodbaby China
Commercial Co., Ltd. from 2013 to 2015.

Mr. Liu obtained a bachelor’s degree majoring in industrial and foreign trade* (工業外貿)
from the School of Economics and Management of Nanjing University of Science and
Technology in July 1998 in the People’s Republic of China and an Executive Master of
Business Administration (EMBA) from the University of International Business and
Economics in January 2010 in the People’s Republic of China.

Mr. Liu has entered into a service agreement with a term of appointment for a period of
three years until 2 March 2025 and subject to retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles of Association. Mr. Liu
receives an annual remuneration of HK$1.00 as per the service agreement.
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As at the Latest Practicable Date, Mr. Liu was not interested in the Shares of the Company

within the meaning of Part XV of the SFO. He was interested in 2,344 ordinary shares (ADS)

and 439,800 RSU in the number of ordinary shares of Alibaba Group beneficially held by him.

Save as disclosed above, as at the Latest Practicable Date, Mr. Liu did not hold any other

directorships in the last three years in any other public companies, the securities of which are

listed in Hong Kong or overseas and did not have any relationship with any other Directors,

senior management, substantial shareholders or controlling shareholders of the Company.

Save as disclosed above, there is no other information in relation to Mr. Liu required to

be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v) of the Listing

Rules and there are no other matters concerning Mr. Liu that need to be brought to the attention

of the Shareholders.

INDEPENDENT NON-EXECUTIVE DIRECTOR

(4) Mr. Dieter Yih

Mr. Dieter YIH (葉禮德) alias YIH Lai Tak, Dieter, aged 59, is an Independent

Non-Executive Director of the Company since 11 December 2019. Mr. Yih received his

Bachelor of Laws degree from King’s College London and he is a Fellow of King’s College

London. Mr. Yih is admitted to practice law in Hong Kong, England & Wales, Singapore and

Australia. He is a partner of the Hong Kong law firm Kwok Yih & Chan, where his practice

focuses on corporate finance, capital markets, securities and regulatory compliance.

Mr. Yih has been an independent non-executive director of China Mengniu Dairy

Company Limited (a company listed on the Stock Exchange under stock code 2319) since

December 2021.

Mr. Yih was the president of the Law Society of Hong Kong between 2012 and 2013, and

holds various public offices and community appointments in Hong Kong. He is currently a

Justice of the Peace appointed by the Hong Kong Government, chairman of the Financial

Dispute Resolution Centre, a member of the University Grants Committee in Hong Kong, a

member of the Education Commission, a member of the Steering Committee of the Quality

Education Fund, a member of the Standing Committee on Legal Education and Training, a

non-executive director of eMPF Platform Company Limited and a non-executive director of the

Securities and Future Commission. He is also a member of the Guangdong Province of the

Chinese People’s Political Consultative Conference.

Mr. Yih has signed a letter of appointment with the Company with a term of appointment

for a period of three years until 10 December 2022 and subject to retirement by rotation and

re-election at the annual general meeting of the Company in accordance with the Articles of

Association. Mr. Yih receives an annual remuneration of HK$395,000 as per the letter of

appointment.
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At the Latest Practicable Date, Mr. Yih did not have any interest in Shares within the

meaning of Part XV of the SFO. Mr. Yih meets the independence guideline as set out in rules

3.13 of the Listing Rules.

Save as disclosed above, at the Latest Practicable Date, Mr. Yih did not hold any other

directorships in the last three years in any other public companies, the securities of which are

listed in Hong Kong or overseas and did not have any relationship with any other Directors,

senior management, substantial Shareholders or controlling Shareholders of the Company.

Save as disclosed above, there is no other information in relation to Mr. Yih required to

be disclosed pursuant to any of the requirements under Rules 13.51(2)(h) to (v) of the Listing

Rules and there are no other matters concerning Mr. Yih that need to be brought to the attention

of the Shareholders.

* For identification purpose only
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The following is an explanatory statement required by the Listing Rules to provide the

Shareholders with requisite information reasonably necessary for them to make an informed

decision on whether to vote for or against the ordinary resolution to be proposed at the Annual

General Meeting in relation to the granting of the Share Buy-back Mandate. It also constitutes

the memorandum under section 239(2) of the Companies Ordinance, Chapter 622 of the Laws

of Hong Kong.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised

9,539,704,700 Shares.

Subject to the passing of the ordinary resolution set out in item 5 of the notice of the

Annual General Meeting in respect of the granting of the Share Buy-back Mandate and on the

basis that the issued share capital of the Company remains unchanged on the date of the Annual

General Meeting, i.e. being 9,539,704,700 Shares, the Directors would be authorized under the

Share Buy-back Mandate to buy back, during the period in which the Share Buy-back Mandate

remains in force, a total of 953,970,470 Shares, representing 10% of the total number of Shares

in issue as at the date of the Annual General Meeting.

2. REASONS FOR SHARE BUY-BACK

The Directors believe that the granting of the Share Buy-back Mandate is in the best

interests of the Company and the Shareholders.

Shares buy-back may, depending on the market conditions and funding arrangements at

the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and

will only be made when the Directors believe that such a buy-back will benefit the Company

and the Shareholders.

3. FUNDING OF SHARE BUY-BACK

The Company may only apply funds legally available for share buy-back in accordance

with its Articles of Association, the laws of Hong Kong and/or any other applicable laws, as

the case may be.

4. IMPACT OF SHARE BUY-BACK

There might be a material adverse impact on the working capital or gearing position of

the Company (as compared with the position disclosed in the audited accounts contained in the

annual report of the Company for the year ended 31 March 2022) in the event that the Share

Buy-back Mandate was to be carried out in full at any time during the proposed buy-back

period. However, the Directors do not intend to exercise the Share Buy-back Mandate to such
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extent as would, in the circumstances, have a material adverse effect on the working capital

requirements of the Company or the gearing levels which in the opinion of the Directors are

from time to time appropriate for the Company.

5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock

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

Month Highest Lowest
HK$ HK$

June, 2021 6.04 5.69
July, 2021 5.76 4.67
August, 2021 5.21 4.17
September, 2021 4.67 3.32
October, 2021 4.85 3.37
November, 2021 4.58 2.97
December, 2021 3.29 2.78
January, 2022 3.43 2.78
February, 2022 3.72 2.73
March, 2022 3.26 2.49
April, 2022 2.85 2.10
May, 2022 2.59 2.21
June, 2022 (up to the Latest Practicable Date) 2.51 2.30

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the

Directors nor any of their respective close associates (as defined in the Listing Rules) have any

present intention to sell any Shares to the Company in the event that the granting of the Share

Buy-back Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the

Listing Rules) of the Company that they have a present intention to sell any Shares to the

Company, or that they have undertaken not to sell any Shares held by them to the Company in

the event that the granting of the Share Buy-back Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the

Company to buy back Shares pursuant to the Share Buy-back Mandate in accordance with the

Listing Rules and the applicable laws of Hong Kong.
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7. TAKEOVERS CODE

If as a result of a buy-back of Shares pursuant to the Share Buy-back Mandate, a

Shareholder’s proportionate interest in the voting rights of the Company increases, such

increase will be treated as an acquisition of voting rights for the purposes of the Takeovers

Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the

meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s

interest, could obtain or consolidate control of the Company and thereby become obliged to

make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Company, as at the Latest Practicable Date, A-RT, Taobao

China and New Retail Strategic Opportunities Investment 1 Limited were interested in a total

of 7,507,666,581 Shares representing approximately 78.70% of the total issued share capital of

the Company. In the event that the Directors exercise the proposed Share Buy-back Mandate

in full, the aggregate shareholding of the above shareholders would be increased to

approximately 87.44% of the issued share capital of the Company.

The Directors are not aware of any consequences which may give rise to an obligation to

make a mandatory offer under Rule 26 of the Takeovers Code. The Directors do not propose

to exercise the Share Buy-back Mandate to such an extent as would, in the circumstances, give

rise to an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers

Code and/or result in the aggregate number of Shares held by the public shareholders falling

below the prescribed minimum percentage required by the Stock Exchange.

8. SHARE BUY-BACK MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company had not bought

back any of the Shares (whether on the Stock Exchange or otherwise).
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SUN ART RETAIL GROUP LIMITED
高鑫零售有限公司

(Incorporated in Hong Kong with limited liability)

(Stock code: 06808)

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting (the “Annual General
Meeting”) of Sun Art Retail Group Limited 高鑫零售有限公司 (the “Company”) will be held

at 24/F., Admiralty Centre 1, 18 Harcourt Road, Admiralty, Hong Kong on Thursday, 18 August

2022 at 4:45 p.m. for the following purposes:

ORDINARY RESOLUTIONS

To consider and, if thought fit, pass with or without amendments, the following

resolutions as ordinary resolutions:

1. To receive the audited consolidated financial statements of the Company and the

reports of the directors (the “Directors”) and auditors for the year ended 31 March

2022.

2. To declare a final dividend of HK$0.045 per share for the year ended 31 March

2022.

3. (a) To re-elect Mr. LIN Xiaohai as an Executive Director.

(b) To re-elect Mr. HAN Liu as a Non-Executive Director.

(c) To re-elect Mr. LIU Peng as a Non-Executive Director.

(d) To re-elect Mr. Dieter YIH as an Independent Non-Executive Director.

(e) To authorize the board of Directors (the “Board”) to fix the Directors’

remuneration.

4. To re-appoint PricewaterhouseCoopers as auditors of the Company and to authorize

the Board to fix their remuneration.
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5. “THAT:

(a) subject to paragraph 5(b) below, a general mandate be and is hereby generally

and unconditionally given to the Directors of the Company to exercise during

the Relevant Period (as defined below) all the powers of the Company to

buy-back its shares in accordance with all applicable laws, rules and

regulations;

(b) the total number of shares of the Company to be bought back pursuant to the

mandate in paragraph 5(a) above shall not exceed 10% of the total number of

issued shares of the Company as at the date of passing of this resolution

(subject to adjustment in the case of any consolidation or subdivision of shares

of the Company after the date of passing of this resolution); and

(c) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the articles of association of the Company

or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or

varied by an ordinary resolution of the shareholders in general meeting.”

6. “THAT:

(a) subject to paragraph 6(b) below, a general mandate be and is hereby generally

and unconditionally given to the directors of the Company to allot, issue and

deal with additional shares in the capital of the Company and to make or grant

offers, agreements and options which might require the exercise of such

powers during or after the end of the Relevant Period (as defined below) in

accordance with all applicable laws, rules and regulations;

(b) the aggregate number of shares allotted or agreed conditionally or

unconditionally to be allotted by the Directors pursuant to the mandate in

paragraph 6(a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);

(ii) the exercise of options under a share option scheme of the Company; and
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(iii) any scrip dividend scheme or similar arrangement providing for the

allotment of shares in lieu of the whole or part of a dividend on shares of

the Company in accordance with the articles of association of the

Company,

shall not exceed 20% of the total number of the issued shares of the Company

as at the date of passing of this resolution and if any subsequent consolidation

or subdivision of shares is conducted, the maximum number of shares that may

be issued under the mandate in paragraph 6(a) above as a percentage of the

total number of issued shares at the date immediately before and after such

consolidation or subdivision shall be the same; and

(c) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the articles of association of the Company

or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or

varied by an ordinary resolution of the shareholders in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the

directors to holders of shares of the Company or any class thereof on the

register on a fixed record date in proportion to their then holdings of such

shares or class thereof (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 recognized regulatory

body or any stock exchange).”
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7. “THAT conditional upon the passing of the resolutions set out in paragraphs 5 and

6 of the notice convening this meeting (the “Notice”), the general mandate referred

to in the resolution set out in paragraph 6 of the Notice be and is hereby extended

by the addition to the aggregate number of shares which may be issued and allotted

or agreed conditionally or unconditionally to be issued and allotted by the Directors

pursuant to such general mandate of the number of shares bought back by the

Company pursuant to the mandate referred to in resolution set out in paragraph 5 of

the Notice, provided that such number of shares shall not exceed 10% of the total

number of issued shares of the Company as at the date of passing of this resolution

(subject to adjustment in the case of any consolidation or subdivision of shares of

the Company after the date of passing of this resolution).”

By Order of the Board

Sun Art Retail Group Limited
LIN Xiaohai

Executive Director and Chief Executive Officer

Hong Kong, 20 June 2022

Notes:

1. All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution
relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). The
results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited and the
Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint a proxy to
attend and vote instead of him/her. A proxy need not be a shareholder of the Company. If more than one proxy
is appointed, the number of shares in respect of which each such proxy so appointed must be specified in the
relevant form of proxy. Every shareholder present in person or by proxy shall be entitled to one vote for each
share held by him/her. In light of the epidemic situation of COVID-19, shareholders may consider appointing
the chairman of the above meeting as his/her proxy to vote on the resolutions, instead of attending the above
meeting in person.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s
share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for the Annual
General Meeting (i.e. not later than 4:45 p.m. on Tuesday, 16 August 2022 (Hong Kong time)) or the adjourned
meeting (as the case may be). Delivery of the form of proxy shall not preclude a shareholder of the Company
from attending and voting in person at the meeting and, in such event, the instrument appointing a proxy shall
be deemed to be revoked.

4. For determining the entitlement to attend and vote at the meeting, the Register of Members of the Company
will be closed from Monday, 15 August 2022 to Thursday, 18 August 2022, both dates inclusive, during which
period no transfer of shares will be registered. In order to be eligible to attend and vote at the Annual General
Meeting, unregistered holders of shares of the Company shall ensure that all transfer documents accompanied
by the relevant share certificates must be lodged with the Company’s share registrar, Computershare Hong
Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong for registration not later than 4:30 p.m. on Friday, 12 August 2022.
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5. For determining the entitlement to the proposed final dividend, the record date is fixed on Tuesday, 23 August
2022. In order to qualify for the proposed final dividend, unregistered holders of shares of the Company shall
ensure that all transfer documents accompanied by the relevant share certificates must be lodged with the
Company’s share registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration not later than 4:30 p.m.
on Tuesday, 23 August 2022.

6. A circular containing further details concerning items 3, 5, 6 and 7 set out in the above notice will be sent to
all shareholders of the Company.

7. References to time and dates in this notice are to Hong Kong time and dates.

8. Due to the recent development of the epidemic COVID-19, the Company will implement the following
precautionary measures at the principal place of meeting of the Annual General Meeting against the epidemic
to protect the Shareholders from the risk of infection:

i. compulsory body temperature check will be conducted for every Shareholder or proxy at the entrance
of the venue. Any person with a body temperature of over 37.0 degrees Celsius will not be admitted to
the venue;

ii. every Shareholder or proxy is required to (a) fill in health declaration form with information including
travelling record and health condition; and (b) wear surgical facial mask throughout the meeting. Any
person who refuses to follow the aforesaid will not be admitted to the venue; and

iii. every Shareholder or proxy who has travelled from jurisdictions, which according to the Department of
Health of Hong Kong would render such person subject to a quarantine order, within 14 days of the date
of Annual General Meeting will not be admitted to the venue.

iv. no refreshments will be served.

Furthermore, the Company wishes to strongly advise the Shareholders, particularly Shareholders who are
unwell, subject to quarantine in relation to COVID-19 or unable to travel to attend to Annual General Meeting,
that they may appoint any person or the chairman of the Annual General Meeting as a proxy to vote on the
resolutions to be proposed at the Annual General Meeting, instead of attending the Annual General Meeting
in person. The Company also encourages Shareholders to visit the Company’s website and regulatory news
services for any updates in relation to the Annual General Meeting that may need to be provided.

9. Bad weather arrangements:

The Annual General Meeting will be held on Thursday, 18 August 2022 as scheduled regardless of whether or
not any rainstorm warning signal or tropical cyclone signal is in force in Hong Kong at any time on that day.

Shareholders may visit the website of the Company at www.sunartretail.com for details of the alternative
meeting arrangements. Shareholders should make their own decision as to whether they would attend the
Annual General Meeting under bad weather conditions having regard to their own situation and if they should
choose to do so, they are advised to exercise care and caution.
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