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

following meaning:

“Articles” the amended and restated memorandum and articles of

association of the Company adopted on 16 May 2014

“Board” the board of directors of the Company

“Company” China Shanshui Cement Group Limited, an exempted

company incorporated in the Cayman Islands with

limited liability whose issued Shares are listed on the

Main Board of the Stock Exchange (stock code: 691)

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

“EGM” an extraordinary general meeting of the Company to be

convened on Wednesday, 23 May 2018 for the purposes

of, among other things, considering and, if thought fit,

approving the resolutions set out in the Requisition

Notice and the re-election of Directors

“Group” the Company and its subsidiaries

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

PRC

“Latest Practicable Date” 30 April 2018, being the latest practicable date prior to

the printing of this circular for the purpose of

ascertaining information contained herein

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

Stock Exchange

“PRC” the People’s Republic of China but excluding, for the

purposes of this circular, Hong Kong, Macau Special

Administrative Region and Taiwan

“Requisitionists” collectively Asia Cement Pioneer Investment Ltd., Asia

Cement Pioneer II Investment Ltd., Asia Cement Pioneer

III Investment Ltd., Asia Cement Pioneer IV Investment

Ltd., Asia Cement Explorer Investment Ltd., AC Mega

Investment Ltd., AC Mega II Investment Ltd., AC Mega

III Investment Ltd., AC Mega IV Investment Ltd., AC

Leap Investment Ltd. and Asia Investment Corporation
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“Requisitions” the requisitions as set out in the Requisition Notice

“Requisition Notice” the requisition notice dated 13 April 2018 received from

the Requisitionists

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

Laws of Hong Kong)

“Share(s)” ordinary share(s) of nominal value of US$0.01 each in

the share capital of the Company

“Shareholder(s)” the shareholder(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per cent.
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CHINA SHANSHUI CEMENT GROUP LIMITED
中國山水水泥集團有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 691)

Executive Directors:

Mr. LI Liufa (Chairman)

Mr. ZHU Linhai

Mr. HWA Guo Wai, Godwin

Independent Non-executive Directors:

Ms. HO Man Kay, Angela

Mr. LAW Pui Cheung
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Registered office:

P.O. Box 10008,

Willow House, Cricket Square
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Cayman Islands

Principal office in Hong Kong:

Room 2609, 26/F

Tower 2, Lippo Centre,

89 Queensway, Admiralty

Hong Kong

To the Shareholders

3 May 2018

Dear Sir or Madam,

REQUISITIONS BY SHAREHOLDERS;
RE-ELECTION OF DIRECTORS

AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

Reference is made to the announcement of the Company dated 18 April 2018 in relation
to the Requisitions. The EGM will be held to consider all the resolutions as proposed in the
Requisitions and the re-election of Directors.

The purpose of this circular is to provide you with (i) the information in relation to the
Requisitions and the re-election of Directors; (ii) recommendations from the Board in relation
to the Requisitions and the re-election of Directors; and (iii) the notice of EGM at which the
Shareholders shall be asked to consider and, if thought fit, approve the resolutions in respect
of the Requisitions and the re-election of Directors.

Shareholders are advised to read this circular thoroughly and carefully before deciding
how to vote on the resolutions.
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2. REQUISITIONS FROM SHAREHOLDERS

On 13 April 2018, the Company received the Requisition Notice from the Requisitionists.

As stipulated in the Requisition Notice, the Requisitionists are the registered shareholders of

the Company collectively holding, as at the date of the Requisition Notice, an aggregate of

354,478,000 ordinary shares in the capital of the Company representing approximately 10.49%

of the total issued share capital of the Company. The Requisitionists requested the Board to

convene an extraordinary general meeting of the Company for the purpose of considering and,

if thought fit, passing the following resolutions as ordinary resolutions of the Company:

Resolution 1

“THAT Mr. LI Liufa be and is hereby removed from his positions as Chairman of the

Board and an executive director of the Company and from any position he holds in any

committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 2

“THAT Mr. ZHU Linhai be and is hereby removed from his position as an executive

director of the Company and from any position he holds in any committee of the Board with

immediate effect upon the passing of this resolution.”

Resolution 3

“THAT Mr. HWA Guo Wai, Godwin be and is hereby removed from his position as an

executive director and an authorized representative of the Company and from any position he

holds in any committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 4

“THAT Ms. HO Man Kay, Angela be and is hereby removed from her position as an

independent non-executive director of the Company and from any position she holds in any

committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 5

“THAT Mr. LAW Pui Cheung be and is hereby removed from his position as an

independent non-executive director of the Company and from any position he holds in any

committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 6

“THAT Mr. WONG Chi Keung be and is hereby removed from his position as an

independent non-executive director of the Company and from any position he holds in any

committee of the Board with immediate effect upon the passing of this resolution.”
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Resolution 7

“THAT Dr. CHING Siu Ming be and is hereby removed from his position as an

independent non-executive director of the Company and from any position he holds in any

committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 8

“THAT Mr. LO Chung Hing be and is hereby removed from his position as an

independent non-executive director of the Company and from any position he holds in any

committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 9

“THAT Mr. CHANG Zhangli be and is hereby appointed as an executive director of the

Company with immediate effect upon the passing of this resolution.”

Resolution 10

“THAT Ms. WU Ling-ling (also known as Doris Wu) be and is hereby appointed as an

executive director of the Company with immediate effect upon the passing of this resolution.”

Resolution 11

“THAT, subject to the passing of Resolution 1, Mr. LI Liufa be and is hereby appointed

as an executive director of the Company with immediate effect upon the passing of this

resolution.”

Resolution 12

“THAT Mr. CHANG Ming-cheng (also known as Michael Ming Cheng Chang) be and is

hereby appointed as an independent non-executive director of the Company with immediate

effect upon the passing of this resolution.”

Resolution 13

“THAT Mr. LIN Shei-yuan be and is hereby appointed as an independent non-executive

director of the Company with immediate effect upon the passing of this resolution.”

Resolution 14

“THAT Mr. LI Jianwei be and is hereby appointed as an independent non-executive

director of the Company with immediate effect upon the passing of this resolution.”
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Resolution 15

“THAT each of the directors appointed to the board of directors of the Company on or
after 13 April 2018 being the date of requisition up to and including the time immediately
before the holding of the EGM be and is hereby removed as a director of the Company and
from any position he/she holds in any committee of the Board with immediate effect upon the
passing of this resolution.”

Details of the abovementioned proposed Directors are set out in the Appendix to this
circular.

3. RE-ELECTION OF DIRECTORS

Pursuant to Article 16.2 of the Articles, subject to Article 20.6, the Board shall have
power from time to time and at any time to appoint any person as a Director either to fill a
casual vacancy or as an addition to the Board. Any Director so appointed to fill a casual
vacancy shall hold office only until the next following general meeting of the Company and
shall then be subject to re-election at that meeting. Any Director so appointed as an addition
to the Board shall hold office only until the next following annual general meeting of the
Company and shall then be eligible for re-election.

Pursuant to Article 16.2, Mr. LI Liufa and Mr. ZHU Linhai shall retire, and being eligible
to offer themselves for re-election at the EGM. Mr. LI Liufa and Mr. ZHU Linhai will offer
themselves for re-election at the EGM.

Information as required to be disclosed under the Listing Rules on the Directors proposed
to be re-elected at the EGM are set out as follows:

(1) Mr. LI Liufa

Mr. LI Liufa, aged 60, obtained his executive MBA degree from Guanghua School of
Management of Peking University in 2006. Mr. LI Liufa was the representative of Henan
province of the Tenth, Eleventh, Twelfth and Thirteenth National People’s Congress. Mr. LI
Liufa has been the executive director and the chairman of the Company since 1 December 2015
to 31 May 2016. He is currently the chairman of the board of Tianrui Group Company Limited
and a non-executive director and the chairman of the board of China Tianrui Group Cement
Company Limited (stock code: 1252), a company whose shares are listed on the Stock
Exchange. Mr. LI Liufa has also been appointed as director of China Shanshui Cement Group
(Hong Kong) Company Limited and China Pioneer Cement (Hong Kong) Company Limited,
wholly owned subsidiaries of the Company, with effect from 1 December 2015. On 19 March
2018, Mr. LI Liufa has been appointed as a director, the chairman and the legal representative
of Shandong Shanshui Cement Group Limited (“Shandong Shanshui”), a wholly owned
subsidiary of the Company.

The Company does not have a service contract with Mr. LI Liufa. He is subject to
retirement by rotation and re-election in accordance with the Listing Rules and the Articles.
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As at the date of this circular, Mr. LI Liufa was deemed to be interested in 951,462,000
shares of the Company held by Tianrui (International) Holding Company Limited, a wholly
owned subsidiary of Tianrui Group Company Limited, pursuant to Part XV of the SFO. Save
as disclosed herein, Mr. LI Liufa does not have any relationship with any directors or senior
management or substantial shareholders or controlling shareholders of the Company.

Save as disclosed above, there is no other information which is discloseable pursuant to
any of the requirements under Rule 13.51(2)(h) to (v) of the Listing Rules, and there are no
other matters relating to the appointment of Mr. LI Liufa that need to be brought to the
attention of the shareholders of the Company.

(2) Mr. ZHU Linhai

Mr. ZHU Linhai, aged 47, graduated from East China University of Politics and Law (華
東政法學院) with a bachelor’s degree in law and a master’s degree in international economic
law from Fudan University Law School (復旦大學法學院). Mr. ZHU Linhai joined the Blake
Dawson Waldron in 1997 and worked as a consultant on Chinese legal affairs in Sydney. Mr.
ZHU Linhai has become a senior partner in Allbright Law Offices since 2000.

The Company does not have a service contract with Mr. ZHU Linhai. He is subject to
retirement by rotation and re-election in accordance with the Listing Rules and the Articles.

Mr. ZHU Linhai does not have any interest in any shares or underlying shares of the
Company pursuant to Part XV of the SFO. He does not have any relationship with any directors
or senior management or substantial shareholders or controlling shareholders of the Company.

Save as disclosed above, there is no other information which is discloseable pursuant to
any of the requirements under Rule 13.51(2)(h) to (v) of the Listing Rules, and there are no
other matters relating to the appointment of Mr. ZHU Linhai that need to be brought to the
attention of the shareholders of the Company.

4. THE BOARD’S AND THE INDEPENDENT NON-EXECUTIVE DIRECTOR’S
RECOMMENDATIONS

The Board, comprising majority of independent non-executive Directors (five out of eight
of the Directors), have been appointed to protect the interest of the public Shareholders. The
Board has been in its best endeavor resolving the issues regarding operation control of
Shandong Shanshui and its subsidiaries and the restoration of public float of the Company. On
30 May 2017, Beijing Haidian District People’s Court (北京市海淀區人民法院) ordered Zhang
Bin, Zhang Caikui and Chen Xueshi to return the illegally possessed Shandong Shanshui
official seal to Shandong Shanshui (the “Ruling”). On 16 April 2018, No. 1 Intermediate
People’s Court of Beijing (北京市第一中級人民法院) made a final judgment that the Ruling be

sustained and final. The Company has obtained support from the court in PRC to regain its

legal control over Shandong Shanshui and its subsidiaries. The Board considers the Board’s

actions in compliance with the court order to be unambiguous and will continue to liaise with

the local government in this aspect.
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The executive Directors proposed by the Requisitionists, namely Mr. CHANG Zhangli

and Ms. WU Ling-ling (the “Removed Directors”), were removed by the Shareholders at the

extraordinary general meeting of Company held on 1 December 2015. The Board noted that the

Removed Directors had breached their fiduciary duties to the Company during their terms as

Directors. On 11 January 2016, the Company announced to commence legal proceedings

against the Removed Directors (HCA2880/2015) and the legal proceedings are to be heard by

the High Court of Hong Kong. The Board considers that the Removed Directors are not fit to

be appointed as Directors as their appointment would create a severe conflict of interests in the

handling of the foregoing litigations.

In addition, given the Board is currently composed of majority of independent

non-executive Directors who have dedicated significant time and effort in protecting the

interest of the public Shareholders, and have attained symbolic result in the Ruling on 16 April

2018, the removal of all existing independent non-executive Directors and the appointment of

new independent non-executive Directors proposed by the Requisitionists, who at the same

time proposed the appointment of the Removed Directors, seems inappropriate. Based on the

biographies of the proposed independent non-executive Directors provided by the

Requisitionist, the Company noted that they do not have relevant experience as directors of

listed company in Hong Kong.

Having considered the above, the Board recommends the Shareholders and the

independent non-executive Directors recommends the independent Shareholders to Vote

Against the Requisitions but Vote For the re-election of Mr. LI Liufa and Mr. ZHU Linhai as

Directors at the EGM.

5. NOTICE OF EGM

Set out on pages 14 to 16 of this circular is the notice of EGM at which, inter alia,

ordinary resolutions will be proposed to Shareholders to consider and approve.

6. FORM OF PROXY

A form of proxy for use at the EGM is enclosed. Whether or not you are able to attend

the EGM in person, please complete the accompanying form of proxy in accordance with the

instructions printed thereon and return it to the Company’s share registrar and transfer office

in Hong Kong, Computershare Hong Kong Investor Services Ltd. at Shops 1712-1716, 17/F.,

Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, as soon as possible and in

any event not later than 48 hours before the time appointed for holding of the EGM (i.e. not

later than 10:30 a.m. on 21 May 2018). Completion and return of the form or proxy will not

preclude you from attending and voting in person at the EGM or any adjournment thereof (as

the case may be) should you so wish and in such event, the proxy shall be deemed to be

revoked.

LETTER FROM THE BOARD

– 8 –



7. 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 circular (other than the biographies of the proposed Directors provided by the

Requisitionists as set out in the Appendix) 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.

By Order of the Board

China Shanshui Cement Group Limited
LI Liufa
Chairman
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The following sets out details of the proposed Directors, which have been reproduced

from and are solely based upon the information provided by the Requisitionists. Such

information has not been independently verified by the Company or the Directors.

(1) Mr. CHANG Zhangli

Mr. CHANG Zhangli, aged 48, is currently the vice president, secretary to the board and

executive director of China National Building Material Company Limited (中國建材股份有限
公司) (“CNBM”).

Mr. CHANG Zhangli has over 15 years’ experience in handling listing-related matters,

with participation in all major matters relating to the global offering of the shares of CNBM

and listing of shares of CNBM on the Stock Exchange.

Mr. CHANG Zhangli has been a director of China Triumph International Engineering

Company Limited since October 2012, a director of China United Cement Corporation and

China Composites Group Corporation Ltd. and the vice chairman of the board of Southwest

Cement Company Limited since December 2011, an executive director of CNBM since

November 2011, a director of North Cement Company Limited since March 2009, a director

of Beijing New Building Material Company Limited (北新集團建材股份有限公司) (“BNBM”)

since July 2008, a director of South Cement Company Limited since September 2007, the vice

president of CNBM since August 2006, a director of China Fiberglass Company Limited since

July 2005, the secretary to the board of CNBM since March 2005 and a director of CNBM

Investment Company Limited since December 2000. From June 2000 to March 2005, Mr.

Chang Zhangli served in a number of key positions in BNBM, including the secretary to the

board and the deputy general manager.

Mr. CHANG Zhangli is an engineer who received a bachelor’s degree in engineering from

Wuhan Poly-technic University (now Wuhan University of Technology) in July 1994 and

received a Master of Business Administration degree from Tsinghua University in July 2005.

Currently, Mr. CHANG Zhangli serves as the deputy president of the Listed Companies

Association of Beijing. Mr. Chang was awarded the first prize of National Corporate

Management Modernization and Innovation Achievements (國家級企業管理現代化創新成果).

(2) Ms. WU Ling-ling

Ms. WU Ling-ling, aged 52, is a financial executive with more than 30-year experience

working with international public accounting, manufacturing, telecommunications and internet

service provider firms.

Since July 2007, Ms. WU Ling-ling serves as Chief Financial Officer and Executive Vice

President of Asia Cement Corporation, a major Taiwan cement producer with substantial

interests in both Taiwan and China. Asia Cement Corporation is listed on the Taiwan Stock

Exchange and is an affiliate of Far Eastern Group of Taiwan. Ms. WU Ling-ling is a supervisor
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and former member of the Board of Directors of Oriental Union Chemical Corporation,

Supervisor of Chia Hui Power Corporation, a subsidiary of Asia Cement and a joint venture

with J Power and serves as directors and supervisors for more than 30 subsidiaries. Ms. Wu

Ling-ling is former Executive Director of Shanshui Cement Group Limited from 14 October

2015 to 1 December 2015. Ms. Wu Ling-ling also acts as Chief of Staff of Asia Cement China

Corporation from September 2014 to March 2016.

From July 2004, Ms. WU Ling-ling served as Vice President of Internal Audit Department

and Corporate Controller of Far EasTone Telecommunications Co., Ltd., also a listed affiliate

of FEG. She had served in diverse positions since joining the firm in June 2001.

Ms. WU Ling-ling has financial expertise in mergers and acquisitions, working capital

management, process control, and regulatory accounting and reporting. She specializes in

supporting corporate strategy including streamlining, controllership, and growth initiatives.

She has been successful in leading both corporate turnarounds and rapid growth expansion

through two initial public equity offerings and multiple acquisitions.

Ms. WU Ling-ling is a Certified Public Accountant registered in the United States and the

Republic of China. She has received a Master of Business Administration degree having

majored in Accounting from the California State University, Los Angeles and a Master of

Business Administration degree from National Chengchi University in Taipei.

(3) Mr. CHANG Ming-cheng

Mr. CHANG Ming-cheng, aged 63, received a bachelor degree in mechanical engineering

from the Taiwan University in 1976 and a master degree in business administration from the

University of Michigan in 1978. He passed the U.S. Uniform Certified Public Accountant

Examination in May 1978. After working in the United States for one year, he returned to

Taiwan in 1979 to join an auditing firm, Deloitte & Touche, and became an audit partner in

1990.

Between September 1994 and August 1996, he was seconded to Shanghai and involved

in the B Share listings of Huangshan Tourism and Gujinggong Liquor. As an experienced

auditor, he was highly involved in merger and acquisition activities in China and Taiwan.

Beginning June 2007, he assumed the role of Reputation and Risk Leader and was responsible

for the overall quality of services and risk management of the firm till his retirement in October

2014.

Mr. CHANG Ming-cheng has been Chairman of the Auditing Standards Committee of

Taiwan since April 2011 and his term will expire in March 2020. He also serves as independent

director for three Taiwanese public companies.
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(4) Mr. LIN Shei-yuan

Mr. LIN Shei-yuan, aged 55, was the Head of Corporate and Institution of the Australia

and New Zealand Banking Group, Taiwan, from August 2012 to December 2017. Mr. Lin

Shei-yuan was the Head of Corporate Banking in Standard Chartered from December 2008 to

July 2012. He was the Deputy Head of Corporate Banking in Citibank from January 2007 to

September 2008,the Industry Head of Corporate Banking in Citibank from September 2001 to

December 2006, the Relationship Manager of Corporate Banking in Citibank from June 1999

to August 2001, and the Transactor of Merchant Banking in Citibank from August 1997 to May

1999.

During Mr. LIN Shei-yuan’s 11 years of corporate banking career in Citibank, he also

served as Coordinator for Taiwan Desk in China and IT Coordinator, and was occasionally

assigned as overseas auditor. He was granted as Senior Credit Officer and was a managing

director of Citibank in 2008.

Mr. LIN Shei-yuan had 5 years of work experience in Chinatrust where he was recruited

as a Management Associate in 1992 when he finished his Master of Business Administration

program in Boston University.

Before his graduate study, he worked in Taiwan First Trust & Investment company, an

affiliate of Citibank Taipei, for one and half years and engaged in international trade business

as sales representative in Collins. Mr. Lin Shei-yuan graduated from Tunghai University with

major in economics.

(5) Mr. LI Jianwei

Mr. LI Jianwei, aged 44, Juris Doctor, professor of Commercial Law at China University

of Political Science and Law, supervisor of doctoral students, serves as the Director of

Department of Law and Commerce of Business School, Deputy Chairman of Academic

Committee of Business School, as well as serves as the Deputy Director of the Institute of

Commercial Law. His main research areas are: civil and commercial law, corporate law,

securities law, corporate governance etc. He is a well-known young and middle-aged company

law expert in China who has made outstanding achievements in the research of a broad range

of commercial law covering company law, securities law, insurance law, investment fund law

and trust law etc.

He worked as a postdoctoral researcher at the Business School of the Renmin University

of China from 2002 to 2004, a senior visiting scholar at the Law School of University of New

South Wales, Australia from 2008 to 2009 and a visiting professor at the Law School of

Aoyama Gakuin University in Japan from 2013 to 2015.
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His appointments include the Executive Director and Secretary General of the

Commercial Law Research Society of China Law Society, Executive Director of China

Association of Business Law, member of the 1st and 2nd Hong Kong and Macau Law

Committee of Zhuhai Hengqin New Area, member of Expert Advisory Committee of courts

such as Guangzhou Intermediate People’s Court, instructor of judges in courts such as Bao’an

District People’s Court of Shenzhen, and arbitrator of arbitration committees in Beijing,

Fuzhou, Changsha and Zhuhai etc.

He has been in charge of more than 10 national and provincial level projects under the

National Social Science Fund of China, Humanities and Social Science Fund of the Ministry

of Education, rule of law theory projects of the Ministry of Justice and social science projects

under Beijing Social Science Fund. He has been in charge of the Youth Research Innovation

Team Project in Commercial Law of China University of Political Science and Law for 6 years

from 2012 to 2018.

He has published more than 100 academic papers in publications such as China Legal

Science, Chinese Journal of Law and Xinhua Digest, and published more than 10 books and

translated works including “A Study of Independent Directors”, “Corporate Mechanism,

Corporate Management and Corporate Governance” and “Company Law”. He has won many

awards for research excellence such as the second prize in Dong Biwu Youth Law Achievement

Award and the third prize in the 4th China Law Outstanding Achievement Award.

As a legislation expert, he has successively participated in expert argumentation of a

number of legislative and judicial interpretation documents, including General Principles of

Civil Law, Civil Code – Contracts, Company Law, Electronic Commerce Law and Company

Law Interpretation (3) (4).

He has won the Outstanding Teacher Award (2011) and Excellent Teacher Award (2007,

2009, 2010, 2016) of the China University of Political Science and Law. He has been awarded

as one of the Ten Teachers Most Welcomed by Undergraduates in 2006, 2008 and 2010.

In 2015, he obtained the qualifications of independent director from the Shanghai Stock

Exchange and is currently the independent director of listed companies such as Hanwang

Technology and Linksus Digiwork, and serves as an external director of several companies.
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CHINA SHANSHUI CEMENT GROUP LIMITED
中國山水水泥集團有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 691)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “Meeting”) of
China Shanshui Cement Group Limited (the “Company”) will be held at Room 1 and Room
2, United Conference Centre Limited, 10/F., United Centre, 95 Queensway, Admiralty, Hong
Kong on Wednesday, 23 May 2018 at 10:30 a.m. for the purpose of considering and, if thought
fit, passing the following resolutions as ordinary resolutions:

ORDINARY RESOLUTIONS

Resolution 1

“THAT Mr. LI Liufa be and is hereby removed from his positions as Chairman of the
Board and an executive director of the Company and from any position he holds in any
committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 2

“THAT Mr. ZHU Linhai be and is hereby removed from his position as an executive
director of the Company and from any position he holds in any committee of the Board with
immediate effect upon the passing of this resolution.”

Resolution 3

“THAT Mr. HWA Guo Wai, Godwin be and is hereby removed from his position as an
executive director and an authorized representative of the Company and from any position he
holds in any committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 4

“THAT Ms. HO Man Kay, Angela be and is hereby removed from her position as an
independent non-executive director of the Company and from any position she holds in any
committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 5

“THAT Mr. LAW Pui Cheung be and is hereby removed from his position as an
independent nonexecutive director of the Company and from any position he holds in any
committee of the Board with immediate effect upon the passing of this resolution.”
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Resolution 6

“THAT Mr. WONG Chi Keung be and is hereby removed from his position as an
independent nonexecutive director of the Company and from any position he holds in any
committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 7

“THAT Dr. CHING Siu Ming be and is hereby removed from his position as an
independent nonexecutive director of the Company and from any position he holds in any
committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 8

“THAT Mr. LO Chung Hing be and is hereby removed from his position as an
independent nonexecutive director of the Company and from any position he holds in any
committee of the Board with immediate effect upon the passing of this resolution.”

Resolution 9

“THAT Mr. CHANG Zhangli be and is hereby appointed as an executive director of the
Company with immediate effect upon the passing of this resolution.”

Resolution 10

“THAT Ms. WU Ling-ling (also known as Doris Wu) be and is hereby appointed as an
executive director of the Company with immediate effect upon the passing of this resolution.”

Resolution 11

“THAT, subject to the passing of Resolution 1, Mr. LI Liufa be and is hereby appointed
as an executive director of the Company with immediate effect upon the passing of this
resolution.”

Resolution 12

“THAT Mr. CHANG Ming-cheng (also known as Michael Ming Cheng Chang) be and is
hereby appointed as an independent non-executive director of the Company with immediate
effect upon the passing of this resolution.”

Resolution 13

“THAT Mr. LIN Shei-yuan be and is hereby appointed as an independent non-executive
director of the Company with immediate effect upon the passing of this resolution.”

Resolution 14

“THAT Mr. LI Jianwei be and is hereby appointed as an independent non-executive
director of the Company with immediate effect upon the passing of this resolution.”
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Resolution 15

“THAT each of the directors appointed to the board of directors of the Company on or

after 13 April 2018 being the date of requisition up to and including the time immediately

before the holding of the EGM be and is hereby removed as a director of the Company and

from any position he/she holds in any committee of the Board with immediate effect upon the

passing of this resolution.”

Resolution 16

“THAT Mr. LI Liufa be and is hereby re-elected as executive director of the Company.”

Resolution 17

“THAT Mr. ZHU Linhai be and is hereby re-elected as executive director of the

Company.”

By Order of the Board

China Shanshui Cement Group Limited
LI Liufa
Chairman

Hong Kong, 3 May 2018

Notes:

(1) Any shareholder entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to attend
and vote instead of him. A proxy need not be a shareholder of the Company.

(2) In order to be valid, a form of proxy in the prescribed form together with the power of attorney or other
authority (if any) under which it is signed must be deposited at the Company’s branch share registrar in Hong
Kong, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th 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 at any adjourned meeting thereof (as the case may be) should
they so wish, and in such event, the form of proxy shall be deemed to be revoked.

(3) The transfer books and register of shareholders will be closed from Thursday, 17 May 2018 to Wednesday, 23
May 2018 (both days inclusive) during which period no transfer of shares will be registered. In order to be
eligible for attending and voting at the Meeting, all transfers accompanied by the relevant share certificates
must be lodged with the Company’s 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 Wednesday, 16 May 2018.

As at the date hereof, the board of directors of the Company comprises 3 executive

directors, namely LI Liufa, ZHU Linhai and HWA Guo Wai, Godwin; and 5 independent

non-executive directors, namely HO Man Kay, Angela, LAW Pui Cheung, WONG Chi Keung,

CHING Siu Ming and LO Chung Hing.
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