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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context indicates otherwise:

“Annual General Meeting”

“Articles”

“Audit Committee”
“Board”

“Buy-back Mandate”

“close associate(s)”

“Companies Law”

“Company”

“core connected person(s)”

“Director(s)”
“Group”

”HK$ ”

the annual general meeting of the Company to be held
at United Conference Centre, 10/F, United Centre,
95 Queensway, Admiralty, Hong Kong on Wednesday,
10 August 2022 at 10:00 a.m., or any adjournment
thereof;

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

the audit committee of the Company;
the board of Directors;

a general mandate proposed to be granted to the
Directors to buy back Shares not exceeding 10% of the
number of the issued Shares as at the date of passing
of the resolution in relation thereto;

has the same meaning ascribed to it under the Listing
Rules;

the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands (as
amended, supplemented or otherwise modified from
time to time);

Kaisa Prosperity Holdings Limited (fEJE 3347 &£ F A
fR/A7]), an exempted company incorporated in the
Cayman Islands with limited liability, and the Shares
of which are listed on the main board of the Stock
Exchange;

has the same meaning ascribed to it under the Listing
Rules;

the director(s) of the Company;
the Company and its subsidiaries;

Hong Kong dollars, the lawful currency of Hong
Kong;



DEFINITIONS

“Hong Kong”

“Issue Mandate”

“Kaisa Group”

“Kaisa Holdings”

“Latest Practicable Date”

“Listing Rules”

“Memorandum”

“Nomination Committee”

/IPRC ”

7

“Remuneration Committee’

//SFO”

“Shareholder(s)”

“Shares”

“Stock Exchange”

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

the general mandate to allot and issue new Shares not
exceeding 20% of the number of the issued Shares as
at the date of passing of the resolution in relation
thereto;

Kaisa Holdings and its subsidiaries;

Kaisa Group Holdings Ltd. (f£Jk &4 B2 I A R 7))
(stock code: 1638), an exempted company with
limited liability incorporated in the Cayman Islands
and the shares of which are listed on the Main Board
of the Stock Exchange;

28 June 2022, being the latest practicable date prior to
the printing of this circular for ascertaining certain

information contained in this circular;

the Rules Governing the Listing of Securities on the
Stock Exchange;

the memorandum of association of the Company as
amended from time to time;

the nomination committee of the Company;

The People’s Republic of China, except where the
context otherwise requires and only for the purpose of
this circular, excluding Hong Kong, the Special
Administrative Region of Macau and Taiwan;

the remuneration committee of the Company;

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) as amended from time to
time;

the holder(s) of the Share(s);

the ordinary shares of the Company of par value
HK$0.01 each;

The Stock Exchange of Hong Kong Limited;



DEFINITIONS

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers; and

“Y%o” per cent.
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5 July 2022
To the Shareholders
Dear Sir/Madam,

RE-ELECTION OF DIRECTORS,
GENERAL MANDATES TO ISSUE AND BUY BACK SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding
resolutions to be proposed at the Annual General Meeting relating to (i) re-election of the
retiring Directors; (ii) the granting to the Directors the Buy-back Mandate; (iii) the
granting to the Directors the Issue Mandate; and (iv) the extension of the Issue Mandate to
include Shares bought back pursuant to the Buy-back Mandate.



LETTER FROM THE BOARD

GENERAL MANDATE TO BUY BACK SHARES

At the Annual General Meeting, an ordinary resolution will be proposed to the
Shareholders to grant to the Directors a general mandate to exercise all powers of the
Company to buy back issued Shares not exceeding 10% of the number of the issued Shares
as at the date of passing of the resolution subject to the Listing Rules. The Buy-back
Mandate will end on the earlier of (a) conclusion of the next annual general meeting of the
Company; (b) expiration of the period within which the next annual general meeting of
the Company is required to be held by law or the Articles; and (c) the date upon which
such authority is revoked or varied by an ordinary resolution by the Shareholders in a

general meeting.

An explanatory statement is set out in Appendix II to this circular to provide the
Shareholders with information reasonably necessary for them to make an informed
decision on whether to vote for or against the granting of the Buy-Back Mandate.

GENERAL MANDATE TO ISSUE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed to the
Shareholders to grant to the Directors a general mandate to allot and issue new Shares not
exceeding 20% of the number of the issued Shares as at the date of passing of the
resolution in relation thereto.

Subiject to the passing of the ordinary resolution granting the Issue Mandate and on
the basis of 154,110,000 Shares in issue as at the Latest Practicable Date and assuming no
further Shares are issued or bought back prior to the Annual General Meeting, the
Company would be allowed under the Issue Mandate to issue 30,822,000 Shares, being
20% of the number of the issued Shares as at the date of passing of the resolution to
approve the Issue Mandate. The Issue Mandate will end on the earlier of (a) conclusion of
the next annual general meeting of the Company; (b) expiration of the period within
which the next annual general meeting of the Company is required to be held by law or the
Articles; and (c) the date upon which such authority is revoked or varied by an ordinary

resolution by the Shareholders in a general meeting.

Subject to the passing of the ordinary resolutions in relation to the Buy-back
Mandate and the Issue Mandate, an ordinary resolution will also be proposed to authorise
the Directors to extend the Issue Mandate by the number of Shares bought back by the
Company pursuant to the Buy-back Mandate.



LETTER FROM THE BOARD

RE-ELECTION OF DIRECTORS

According to Article 84(1) of the Articles, at each annual general meeting one-third
of the Directors for the time being (or, if their number is not a multiple of three (3), the
number nearest to 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.

In accordance with Article 83(3) of the Articles, any Director appointed by the Board
to fill a casual vacancy shall hold office until the first general meeting of the members after
his appointment and be subject to re-election at such meeting and any Director appointed
by the Board as an addition to the existing Board shall hold office only until the next
following annual general meeting of the Company and shall then be eligible for
re-election.

Accordingly, the Directors, comprising Mr. Li Haiming and Mr. Nie Qiang as
executive Directors; Mr. Liu Hongbai and Mr. Chen Bin as independent non-executive
Directors, will retire from office and, being eligible, offer themselves for re-election as
Directors at the Annual General Meeting.

Particulars of the Directors proposed to be re-elected are set out in Appendix I to
this circular.

ANNUAL GENERAL MEETING
A notice of the Annual General Meeting is set out on pages 16 to 19 of this circular.

Pursuant to the requirements of the Listing Rules, all votes of the Shareholders at
the Annual General Meeting will be taken by poll.

A form of proxy for the Annual General Meeting is enclosed herewith. Whether or
not you intend to attend and vote at the Annual General Meeting in person or not, you are
requested to complete the form of proxy and return the completed form of proxy to the
Hong Kong branch share registrar of the Company, Computershare Hong Kong Investor
Services Limited of 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong in accordance with the instructions printed thereon as soon as possible, and in any
event no later than 48 hours before the time appointed for holding the Annual General
Meeting or adjourned meeting (as the case may be). Completion of a form of proxy will not
preclude you from attending and voting at the Annual General Meeting or any adjourned
meeting (as the case may be) thereof in person should you so wish.



LETTER FROM THE BOARD

RECOMMENDATION

The Directors consider that the re-election of retiring Directors, the proposed
granting of the Buy-back Mandate and the Issue Mandate to the Directors and the
extension of the Issue Mandate are in the best interests of the Company and the
Shareholder as a whole and, accordingly, the Directors (including the independent
non-executive Directors) recommend all Shareholders to vote in favour of all resolutions
to be proposed at the Annual General Meeting.

CLOSURE OF REGISTER OF MEMBERS
The register of members of the Company will be closed for the following periods:

For the purpose of determining shareholders of the Company who are entitled to
attend and vote at the forthcoming AGM to be held on Wednesday, 10 August 2022, the
register of members of the Company will be closed on Friday, 5 August 2022 to
Wednesday, 10 August 2022, both days inclusive. In order to qualify for attending and
voting at the AGM, all transfer documents should be lodged for registration with
Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor
Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong not later than 4:30 p.m. on Thursday, 4 August 2022.

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 and
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.

Yours faithfully,
By Order of the Board
KAISA PROSPERITY HOLDINGS LIMITED
Mr. Liao Chuangqiang
Chairman and executive Director



PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

The health of our Shareholders, staff and stakeholders is of paramount importance

to us. In view of the ongoing Novel Coronavirus (COVID-19) pandemic, the Company will

implement the following precautionary measures at the Annual General Meeting to

protect attending shareholders, staff and stakeholders from the risk of infection:

(1)

(i)

(iii)

(iv)

Compulsory body temperature checks will be conducted for every Shareholder,
proxy or other attendee at each entrance of the meeting venue. Any person with a
body temperature of over 37.4 degrees Celsius may be denied entry into the meeting
venue or be required to leave the meeting venue.

The Company requests each attendee to wear a surgical face mask throughout the
meeting and inside the meeting venue, and to maintain a safe distance between

seats.
No refreshment will be served, and there will be no corporate gift.

Each attendee may be asked whether (a) he/she travels outside of Hong Kong
within the 14-day period immediately before the Annual General Meeting; and (b)
he/she is subject to any Hong Kong Government prescribed quarantine measures.
Anyone who responds positively to any of these questions may be denied entry into

the meeting venue or be required to leave the meeting venue.

In addition, the Company reminds all Shareholders that physical attendance in

person at the meeting is not necessary for the purpose of exercising voting rights.

Shareholders may appoint the chairman of the meeting as their proxy to vote on the

relevant resolution(s) at the meeting instead of attending the meeting in person, by

completing and return the proxy form attached to this document.

If any Shareholder has any question relating to the meeting, please contact

Computershare Hong Kong Investor Services Limited, the Company’s share registrar as

follows:

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

183 Queen’s Road East, Wan Chai, Hong Kong

Tel: 2862 8555

Fax: 2865 0990



APPENDIX I RE-ELECTION OF DIRECTORS

The biographical details of the Directors proposed to be re-elected at the Annual General
Meeting are set out as follows:

EXECUTIVE DIRECTORS
Li Haiming (&)

Mr. Li, aged 47, was appointed as an executive Director on 8 April 2020. He is the
Co-president of Kaisa Group. He has been appointed as the executive Director of Kaisa
Group with effect from 6 April 2020. Mr. Li joined Kaisa Group in July 2002 and has served
in various positions, including the chairman of Changsha Branch and Shenzhen Branch of
Kaisa Real Estate Group, the general manager of Kaisa Golden Bay International Resorts
Company* (470 ¥ 2 % 44 [ £ M), the vice president of Kaisa Real Estate Group (Shenzhen
Region) and Kaisa Holdings, executive president of Kaisa Holdings, chief operating
officer of Kaisa Group, etc. Before Mr. Li joined Kaisa Group, he had worked for Shenzhen
General Institute of Architectural Design and Research Co., LTD* ({3l i g 52 5 5t 7T Br),
and Tsinghua Architectural Design Co., LTD* (i %5 # 28 i 51 A BR 2 7). Mr. Li graduated
from the Party School of the Guangdong Provincial Committee of CPC (& A % # L) in
July 2000, majored in Enterprise Management. He also specialized in architecture and
graduated from Chonggqing Architecture and Engineering College (T B & 5E T L) in
July 1994.

As at the Latest Practicable Date, Mr. Li had share options granted by the controlling
shareholder of the Company, Kaisa Holdings, to subscribe for 9,054,386 shares of Kaisa
Holdings, representing approximately 0.13% of the issued share capital of Kaisa Holdings.
Except as disclosed, Mr. Li does not have any interest in or is deemed to be interested in
any shares or underlying shares of the Company or its associated corporations within the
meaning of Part XV of the Securities and Futures Ordinance.

Mr. Li has entered into a service contract with the Company for a term of three years
from 8 April 2020 to 7 April 2023 (both dates inclusive). Under the service contract, Mr. Li
received Director’s fee of RMB90,000 in 2021.

Save as disclosed above, Mr. Li did not hold any other directorship in public
companies, the securities of which are listed on any securities market in Hong Kong or

overseas, in the last three years.

Save as disclosed above, Mr. Li does not have any other relationship with any other
Directors, senior management, substantial shareholders or controlling shareholders of the
Company (within the meaning of the Listing Rules).

* for identification purpose only



APPENDIX I RE-ELECTION OF DIRECTORS

Nie Qiang (F&i&)

Mr. Nie, aged 40, was appointed as an executive on 17 June 2022. He is a senior vice
president of Kaisa Group. Mr. Nie joined Kaisa Group in April 2010 and successively
served as the general manager of the Shenzhen real estate company, the Shanghai regional
vice president, the executive vice president and the president, and a vice president of
Kaisa Group. Before joining the Kaisa Group, Mr. Nie worked in the China Water
Resources and Hydropower Third Engineering Bureau Installation Branch Co., Ltd. ("
IKFKE SR = LR R 2 H 7 A RA 7)) and Fantasia China Group Co., Ltd. ({EFKAEHEH
(1) A B 7). Mr. Nie graduated from North China University of Water Conservancy
and Electronic Power (ALK MK EELFE) with a bachelor’s degree in mechanical design
and manufacturing and the relevant automation in June 2004.

As at the Latest Practicable Date, Mr. Nie does not have any interest in or is deemed
to be interested in any shares or underlying shares of the Company or its associated
corporations within the meaning of Part XV of the Securities and Futures Ordinance.

Mr. Nie has entered into a service contract with the Company for a term of three
years from 17 June 2022 to 16 June 2025 (both dates inclusive). Mr. Nie will receive salary
and Director’s fee from the Company in the amount of HK$100,000 before tax per annum.
Mr. Nie will hold office until the Annual General Meeting and shall then be eligible for
re-election at the meeting, and shall then be eligible for re-election in accordance with the

articles of the Company.

Mr. Nie has not held any other directorship in other public companies, the securities
of which are listed on any securities market in Hong Kong or overseas, in the last three

years.
Save as disclosed above, Mr. Nie does not have any other relationship with any

other Directors, senior management, substantial shareholder or controlling shareholder of
the Company (within the meaning of the Listing Rules).

- 10 -
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INDEPENDENT NON-EXECUTIVE DIRECTORS
Liu Hongbai (2/3#48)

Mr. Liu, aged 49, has been an independent non-executive Director since 12
November 2018 and is responsible for providing independent advice on the operations
and management of the Group.

Mr. Liu is also the chairman of the Remuneration Committee and a member of each
of the Audit Committee and the Nomination Committee. Mr. Liu is currently the partner
at Shenzhen Huatang Certified Public Accountants (General Partnership). Having nearly
29 years of experience in auditing and financial management, Mr. Liu was the partner at
Shenzhen Hengda Certified Public Accountants (General Partnership) from 2005 to July
2014 and the branch manager at Agricultural Bank of China, Hengyang branch between
1993 to 2002. Mr. Liu graduated from Jiaying University in the PRC, where he obtained a
diploma degree of finance in July 1993. He received a bachelor’s degree of finance from
The Open University of China in January 2017 and received a master’s degree of Business
Administration from Guangxi University in December 2021. Mr. Liu obtained the
certificate of certified public account granted by Ministry of Finance of the PRC (the
“MOF”), the title of senior accountant granted by the Ministry of Human Resources and
Social Security, the certificate of certified public valuer granted by the MOF and the
Ministry of Personnel of the PRC, the qualification of registered tax agent granted by the
MOF and the Ministry of Personnel of the PRC, the qualification of certified internal
auditor by The Institute of Internal Auditors and the certificate of qualified board
secretary issued by the Shenzhen Stock Exchange.

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).

Mr. Liu entered into a letter of appointment with the Company for a term of one year
commencing from 12 November 2018, unless and until terminated by not less than three
months’ notice in writing served by either party on the other. Under the letter of
appointment, the emolument of Mr. Liu in 2021 was RMB242,000 including Director’s fee
and equity-settled share-based expenses (of approximately RMB79,000).

Mr. Liu did not hold any other directorship in public companies, the securities of
which are listed on any securities market in Hong Kong or overseas, in the last three years.

Mr. Liu does not have any relationship with the Directors, senior management,

substantial shareholders or controlling shareholders of the Company (within the meaning
of the Listing Rules).

- 11 -
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Chen Bin (FR3®)

Mr. Chen, aged 49, has been the independent non-executive Director since 12
November 2018 and is responsible for providing independent advice on the operations
and management of the Group. Mr. Chen is also the chairman of the Audit Committee and
a member of each of the Remuneration Committee and the Nomination Committee.

Mr. Chen is now the partner at Shenzhen Liqin Certified Public Accountants
(General Partnership). Mr. Chen graduated from Lanzhou University of Arts and Science
(formerly known as Gansu United University) in the PRC, where he obtained a diploma
degree of financial accounting in July 1994. He also obtained the certificate of certified
public accountant granted by the Ministry of Finance of the PRC (“MOEF”), the certificate
of certified asset valuer granted by the MOF and the certificate of qualified independent
Director issued by the Shenzhen Stock Exchange. Mr. Chen has nearly 28 years of
experience in financial auditing and economic consulting. He was the deputy Director of
Shenzhen Zhongxiang Certified Public Accountants (General Partnership) from 2008 to
2012, the independent non-executive Director at First Dragoncom Agro-strategy Holdings
Ltd from 2005 to 2006 and the financial controller at Shenzhen Qiaozhi Industrial Co., Ltd.
from 1998 to 2008.

As at the Latest Practicable Date, Mr. Chen had share options granted by the
Company to subscribe for 50,000 Shares of the Company, representing approximately
0.04% of the issued capital of the Company. Except as disclosed, Mr. Chen does not have
any interest in or is deemed to be interested in any shares or underlying shares of the
Company or its associated corporations within the meaning of Part XV of the Securities
and Futures Ordinance.

Mr. Chen entered into a letter of appointment with the Company for a term of one
year commencing from 12 November 2018, unless and until terminated by not less than
three months’ notice in writing served by either party on the other. Under the letter of
appointment, the emolument of Mr. Chen in 2021 was RMB242,000 including Director’s
fee and equity-settled share-based expenses (of approximately RMB79,000).

Save as disclosed above, Mr. Chen did not hold any other directorship in public
companies, the securities of which are listed on any securities market in Hong Kong or
overseas, in the last three years.

Mr. Chen does not have any relationship with the Directors, senior management,

substantial shareholders or controlling shareholders of the Company (within the meaning
of the Listing Rules).

- 12 -



APPENDIX II EXPLANATORY STATEMENT ON
THE BUY-BACK MANDATE

This is an explanatory statement given to all Shareholders so as to provide the
Shareholders with information reasonably necessary to enable them to make an informed
decision on whether to vote for or against the ordinary resolution to approve the Buy-back
Mandate. This explanatory statement contains all the information required pursuant to
Rule 10.06(1)(b) of the Listing Rules.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company was
154,110,000 Shares.

Subject to the passing of the ordinary resolution granting the Buy-back Mandate and
on the basis that no further Shares are issued or bought back prior to the Annual General
Meeting, the Company would be allowed under the Buy-back Mandate to buy-back a
maximum of 15,411,000 Shares, being 10% of the issued Shares.

2. REASONS FOR SHARES BUY-BACK

The Directors believe that the Buy-back Mandate is in the best interests of the
Company and its Shareholders as a whole. Whilst it is not possible to anticipate in
advance any specific circumstance in which the Directors might think it appropriate to
buy-back Shares, they believe that an ability to do so would give the Company additional
flexibility that would be beneficial to the Company and its Shareholders as a whole as
such buy-backs may, depending on market conditions and funding arrangements at that
time, lead to an enhancement of the net asset value per Share and/or earnings per Share.
Shareholders can be assured that the Directors would only make such buy-backs in
circumstances where they consider them to be in the best interests of the Company and the
Shareholders as a whole.

3. FUNDING OF BUY-BACKS

In making the buy-backs, the Company may only apply funds legally available for
such purposes in accordance with the Memorandum, the Articles and the laws of the
Cayman Islands. Any buy-back of Shares will be made out of the profits of the Company
or the proceeds of a fresh issue of Shares made for the purpose of the buy-back or, if
authorised by the Articles and subject to the Companies Law, out of capital and, in the case
of any premium payable on the buy-back, out of the profits of the Company or from sums
standing to the credit of the share premium account of the Company or, if authorised by
the Articles and subject to the Companies Law, out of capital. In accordance with the laws
of the Cayman Islands, the shares so bought back would be treated as cancelled.

The Directors consider that the exercise of the Buy-back Mandate in full will not
have a material adverse impact on the working capital or gearing position of the Company
(as compared with the position disclosed in its latest published audited accounts as at 31
December 2021). The Directors do not propose to exercise the Buy-back Mandate to such
extent as would, in the circumstances, have a material adverse effect on the working
capital or the gearing position (as compared with the position disclosed in its latest

- 13 -



APPENDIX II EXPLANATORY STATEMENT ON
THE BUY-BACK MANDATE

published audited accounts as at 31 December 2021) which in the opinion of the Directors
is from time to time appropriate for the Company.

4. SHARE PRICES

From 1 April 2021 to the Latest Practicable Date, the highest and lowest prices at
which the Shares have been traded on the Stock Exchange are set out as follows:

Price per Share

Month Highest Lowest
HK$ HK$
2021
April 27.60 22.65
May 31.00 22.60
June 34.00 28.00
July 31.45 21.35
August 26.40 21.00
September 27.20 18.80
October 23.00 15.14
November 17.48 12.60
December 14.46 10.66
2022
January 12.98 10.20
February 12.96 10.02
March 10.96 5.38
April 9.20 5.04
May 5.79 4.12
June (up to the Latest Practicable Date) 4.80 4.15

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to make buy-backs pursuant to the Buy-back Mandate and in accordance with
the Listing Rules and the laws of the Cayman Islands.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates have any present intention to sell their Shares to the
Company in the event that the Buy-back Mandate is approved by the Shareholders.

No core connected persons of the Company have notified the Company that
he/she/it has a present intention to sell his/her/its Shares to the Company nor has
undertaken not to do so, in the event that the Buy-back Mandate is granted by the
Shareholders.

— 14—
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6. TAKEOVERS CODE AND THE PUBLIC FLOAT REQUIREMENT

If a Shareholder’s proportionate interest in the share capital of the Company
increases as a result of a share buy-back, such increase will be treated as an acquisition for
the purposes of the Takeovers Code and, if such increase results in a change of control,
may in certain circumstances give rise to an obligation to make a general offer for Shares
under Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Kaisa Holdings is interested in 103,530,000 Shares,
representing approximately 67.18% of the total number of Shares in issue. In the event that
the Directors exercise in full the power to buy back Shares under the Buy-back Mandate,
then (assuming the present shareholdings remains unchanged), Kaisa Holdings would
become interested in approximately 74.64% of the total number of Shares in issue,
respectively. In the opinion of the Directors, such increase would not give rise to an
obligation to make a mandatory offer under Rule 26 of the Takeovers Code but the number
of Shares held in the hands of the public will fall below 25% of the total number of Shares

in issue.

The Directors will not exercise the Buy-back Mandate to such an extent as a result of
such buy-back, the number of Shares held by the public would fall below 25% of the total
number of Shares in issue.

7. SHARE BUY-BACK MADE BY THE COMPANY

The Company did not buy back any Shares on the Stock Exchange in the previous 6
months immediately preceding the Latest Practicable Date.

- 15 -



NOTICE OF ANNUAL GENERAL MEETING

KAISA PROSPERITY HOLDINGS LIMITED
ERRXFEERRAF

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2168)

NOTICE IS HEREBY GIVEN that the annual general meeting of Kaisa Prosperity
Holdings Limited (the “Company”) will be held at United Conference Centre, 10/F,
United Centre, 95 Queensway, Admiralty, Hong Kong on Wednesday, 10 August 2022 at
10:00 a.m., for the following purposes:

As Ordinary Business
1. To receive, consider and adopt the report of the Director(s) of the Company

(the “Director(s)”), the audited consolidated financial statements and the
independent auditor’s report for the year ended 31 December 2021.

2. To re-elect Mr. Li Haiming, as an executive Director.

3. To re-elect Mr. Nie Qiang, as an executive Director.

4. To re-elect Mr. Liu Hongbai, as an independent non-executive Director.
5. To re-elect Mr. Chen Bin, as an independent non-executive Director.

6. To authorise the board of Directors of the Company (the “Board”) to fix the
remuneration of the Directors.

7. To re-appoint Elite Partners CPA Limited as the auditors of the Company and
to authorise the Board to fix their remuneration.

As Special Business

And to consider and, if thought fit, pass (with or without modification) the
following resolutions as resolutions of the Company:

ORDINARY RESOLUTIONS
8. “THAT:
(a)  subject to paragraph (b) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the power of the
Company to buy back issued shares of the Company (the “Shares”)
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9.

(b)

(c)

subject to and in accordance with all applicable laws and requirements
of the Rules (the “Listing 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;

the aggregate number of Shares to be bought back pursuant to the
approval in paragraph (a) shall not exceed 10 per cent. of the number of
issued Shares as at the date of passing of this resolution, and the said
approval shall be limited accordingly; and

for the purposes of this resolution:

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

until the earlier 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 law or the Company’s
articles of association to be held; or

(iii) the date upon which the authority set out in this resolution is
revoked or varied by way of ordinary resolution by the
shareholders of the Company in general meeting.”

“THAT:

(a)

(b)

subject to paragraph (c) below, 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 and to make or
grant offers, agreements, options and rights to subscribe for, or convert
any securities into, Shares which might require the exercise of such
powers be and is hereby generally and unconditionally approved;

the approval in paragraph (a) shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors
during the Relevant Period to make or grant offers, agreements, options
and rights to subscribe for, or convert any securities into, Shares which
might require the exercise of such powers after the end of the Relevant
Period;
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(c)

(d)

the aggregate number of 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),
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined), or
(ii) the grant or exercise of options under any share option scheme or
similar arrangement of the Company for the time being adopted for the
grant or issue to the grantees as specified in such scheme or similar
arrangement of Shares or rights to acquire Shares, or (iii) an issue of
Shares upon the exercise of rights of the subscription or conversion
under the terms of any existing options, warrants, bonds, notes or other
securities of the Company which are convertible into Shares, or (iv) any
scrip dividend or similar arrangement providing for the allotment of
Shares in lieu of the whole or part of a dividend on Shares in accordance
with the articles of association of the Company, shall not exceed 20
per cent. of the number of issued Shares as at the date of passing of this

resolution, and the said approval shall be limited accordingly; and
for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution
until the earlier 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 law or the Company’s
articles of association to be held; or

(iii) the date upon which the authority set out in this resolution is
revoked or varied by way of ordinary resolution of the

shareholders of the Company in general meeting; and

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

Directors to holders of Shares on the register 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, or the requirements of any regulatory body or

any stock exchange in, any territory outside Hong Kong).”
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10. “THAT conditional upon the passing of the resolutions numbers 8 and 9 as set
out in the notice convening the meeting of which these resolutions form part
(the “Notice”), the general mandate referred in resolution number 9 as set out
in the Notice be and is hereby extended by the addition thereto of the total
number of Shares bought back by the Company pursuant to the general
mandate referred in resolution number 8 as set out in the Notice, provided
that such amount shall not exceed 10 per cent. of the number of the issued
Shares as at the date of passing of this resolution.”

By Order of the Board
KAISA PROSPERITY HOLDINGS LIMITED
Liao Chuangqiang
Chairman and executive Director

Hong Kong, 5 July 2022

Notes:

M

(2

3

4)

Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint one or
more proxies to attend and vote on behalf of him. A proxy need not be a shareholder of the Company.

A form of proxy for the annual general meeting is enclosed. In order to be valid, a form of proxy, together
with the power of attorney or other authority (if any), under which the form is signed must be deposited
at the Company’s branch registrar in Hong Kong, Computershare Hong Kong Investor Services Limited
of 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours
before the time fixed for holding the meeting.

Completion and return of the form of proxy will not preclude shareholders of the Company from
attending and voting in person at the meeting or any adjourned meeting or upon the poll concerned if the
shareholders of the Company so wish. In such event, the instrument appointing the proxy shall be
deemed to be revoked.

The register of members of the Company will be closed for the following periods:

For the purpose of determining shareholders of the Company who are entitled to attend and vote at the
forthcoming AGM to be held on Wednesday, 10 August 2022, the register of members of the Company
will be closed on Friday, 5 August 2022 to Wednesday, 10 August 2022, both days inclusive. In order to
qualify for attending and voting at the AGM, all transfer documents should be lodged for registration
with Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor Services
Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
not later than 4:30 p.m. on Thursday, 4 August 2022.

As at the date of this notice, the executive Directors are Mr. Liao Chuangiang, Mr. Li

Haiming, Ms. Guo Li and Mr. Nie Qiang; and the independent non-executive Directors are Mr.
Liu Hongbai, Ms. Ma Xiumin and Mr. Chen Bin.
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