HONG KONG EXCHANGES AND CLEARING LIMITED

MINUTES OF THE ANNUAL GENERAL MEETING OF HONG KONG EXCHANGES AND
CLEARING LIMITED HELD AT THE EXCHANGE AUDITORIUM IN THE EXCHANGE
EXHIBITION HALL ON THE 15T FLOOR, ONE AND TWO EXCHANGE SQUARE,
CENTRAL, HONG KONG ON THURSDAY, 28 APRIL 2016 AT 4:30 P.M.
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the holders of which were entitled to attend and vote on the resolutions at
the annual general meeting. None of the HKEX’s shareholders were
required to abstain from voting on any of the resolutions.)

Mr Paul Kennedy (Group Chief Financial Officer)
Ms Marie-Anne Kong (PricewaterhouseCoopers)

Mr Keith Chau (PricewaterhouseCoopers)

Mr Craig Dally (Linklaters)

Mr Geoffrey Tang (Linklaters)

: Ms Isabella Au BDO Limited



Prior to commencement of the meeting, Ms Pamela Chung of Hong Kong Registrars Limited
demonstrated the use of the electronic voting device. Noting that there were no questions from the
floor about the use of the voting device, the Company Secretary invited the Chairman to conduct
the annual general meeting,

1. Quorum and Notice

The Chairman welcomed the shareholders present at the meeting (“Shareholders™), and after
noting that a quorum for the meeting was present, called the meeting to order.

2. Poll Voting

Pursuant to Articles 67(1)(a) and 68(1) of the Articles of Association (“Articles™) of Hong
Kong Exchanges and Clearing Limited (“Company” or “HKEX"), the Chairman demanded
poll voting on all resolutions set out in the Notice of Annual General Meeting (“Notice”) as set
out in the circular dated 23 March 2016 (“Circular”) and the supplemental circular dated 8
April 2016 (“Supplemental Circular”) which had been sent to HKEX’s shareholders and tabled
at the meeting, and directed that poll voting would be conducted by electronic means. The
arrangements for the poll voting were set out in the Circular. The resolutions to be considered
by the Shareholders would be proposed in the sequence published in the Notice as set out in the
Circular and the Supplemental Circular, and poll voting would be conducted after each
resolution was proposed. BDO Limited was appointed as the scrutineer to monitor the
electronic voting process and to certify the poll results.

Noting that there were no questions from the floor, and with the Shareholders’ consent, the
Notice which had been duly given was taken as read.

3. Audited Financial Statements. Directors’ Report and Auditor’s Report

Shareholders were referred to the first item in the Notice. Noting that the Auditor’s Report
constituted part of the Annual Report for the year ended 31 December 2015, which had been
sent to HKEX’s shareholders and tabled at the meeting, the Auditor’s Report was, with the
Shareholders’ consent, taken as read.

Noting that there were no questions from the floor, the Chairman proposed the Resolution 1 —

“THAT the Audited Financial Statements for the year ended 31 December 2015 together with
the Reports of the Directors and Auditor thereon be received.”

396,418,396 votes for (99.99%), and 47,481 votes against (0.01%), the Chairman declared that
the Resolution 1 carried.



Final Dividend

Shareholders were referred to the second item in the Notice, which was the declaration of a
final dividend for the year ended 31 December 2015. The Board had recommended a final
dividend of HK$2.87 per share to be paid to HKEX’s shareholders whose names appear in the
Company’s register of members on 6 May 2016. Taking into account the interim dividend paid
in September last year, the total dividend for 2015 would be HK$5.95 per share. Under the
proposed scrip dividend alternative, HKEX’s shareholders might elect to receive the final
dividend wholly or partly in fully paid HKEX’s shares instead of in cash. The scrip dividend
alternative was conditional on (a) the passing of the resolutions on the proposed final dividend
and the proposed mandate to issue new shares; and (b) the approval of the Securities and
Futures Commission of the listing of, and dealing in, the new shares to be issued under the scrip
dividend alternative.

Noting that there were no questions from the floor, the Chairman proposed the Resolution 2 —

“THAT a final dividend of HK$2.87 per share for the year ended 31 December 2015 be paid to
shareholders whose names appear on the Company’s register of members on 6 May 2016.”

396,174,679 votes for (99.99%), and 25,348 votes against (0.01%), the Chairman declared that
the Resolution 2 carried.

Election of Directors

Shareholders were referred to the third item in the Notice. There were two candidates standing
for election namely, Mr Apurv Bagri (“Mr Bagri”) who was nominated and recommended by
the Board, and Mr Chin Chi Kin, Edward (“Mr Chin”) who was nominated by a shareholder.
Relevant information of the two candidates was included in the Supplemental Circular.
Resolutions 3(a) and 3(b) regarding the election of Mr Bagri and Mr Chin were put
individually to Shareholders for voting. The candidate who could have the highest net positive
votes cast on the resolution proposing his appointment will become a Director of the Company.
If no candidates could have net positive votes, the Board would, pursuant to Article 90 of the
Articles, consider appointing an appropriate person to fill the casual vacancy.

At the meeting, certain Shareholders commented that,

(a) the Company should not wait for four years after the acquisition of The London Metal
Exchange (“LME”) to find that there was an imminent need to bring in commodities
expertise. Even if there was such a need, the Company might consider appointing Mr
Bagri as a consultant so that he could focus on providing advice on the commodities
business instead of appointing him as a director who would have a wider scope of
responsibilities covering other businesses of the Company;
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(b)

given the connectivity between Hong Kong and the Mainland China equities markets, it
would be beneficial to Hong Kong if the Board would consider inviting a representative
from a Mainland market operator or regulator to join the Board. There were also other
shareholders holding an opposite view;

(¢) The Supplemental Circular contained much more information about Mr Bagri than Mr

(d

Chin. Furthermore, it was an unfair and uncommon practice for the Board to recommend
shareholders vote against Mr Chin; and

The Board’s nomination process was not transparent, and HKEX’s shareholders were not
invited to participate in the process.

The Chairman responded that,

(a) following the acquisition of the LME, HKEX had transformed from a local exchange into

(b)

an international exchange with multi-asset classes. The commodities business became a
significant part of the HKEX’s business, in particular, after the successful
commercialisation of the LME and establishment of the LME Clear Limited (“LMEC”) in
the past two years. Contributions from the LME and LMEC accounted for approximately
20% of the Group’s revenue and other income in 2015. To meet the future plan of further
expanding the commodities business, it was a priority to bring in commodities expertise to
the Board, which was in the best interests of HKEX’s shareholders and the Company as a
whole;

in order to reinforce Hong Kong’s position as an international financial centre, HKEX,
apart from its core securities and futures operations would expand its product and service
scope to enhance its international relevance and to become a global exchange of choice
for international investors. It would not be appropriate to have a Mainland market
operator or regulator to join the Board in order to avoid any potential conflict of interest;

(c) the Supplemental Circular contained the curriculum vitae of each of the candidates for

shareholders’ consideration. In view of the current mechanism of ranking the candidates
by net positive votes, there was a technical need for the Board, who had the responsibility
to identify the right talent to join the Board, to recommend shareholders vote for Mr Bagri
and vote against Mr Chin. The right to nominate candidates was not exclusive to the
Nomination Committee or the Board. HKEX’s sharcholders could nominate their
candidates to stand for election, as in the case of Mr Chin. At this meeting, HKEX’s
shareholders had full discretion to decide who should be the appropriate candidate to join
the Board by casting their votes on hand.



(d) The Nomination Committee was established in accordance with the Listing Rules and
mandated to review the structure of a board and to identify suitable candidates as directors.
The recommendation to nominate Mr Bagri who possessed commodities expertise to stand
for election was the result of a comprehensive Board review. Going forward, regular
reviews would be conducted, and expertise in asset management or other sectors would be
invited to join the Board, as and when appropriate.

Noting that there were no further questions from the floor, the Chairman proposed the
Resolution 3(a) —

“THAT subject to the number of net votes cast in relation to this resolution (net votes being
votes cast in favour minus votes cast against this resolution) being among the highest number
of net votes cast on each of the resolutions for the appointment of a person as a director of the
Company at the annual general meeting to be held on 28 April 2016 or on the date of its
adjournment (where applicable), Mr Apurv Bagri be and is hereby appointed as a director of
the Company with effect from the conclusion of the 2016 annual general meeting for a term of
approximately 3 years expiring at the conclusion of the Company’s annual general meeting to
be held in 2019, provided that if the two resolutions record the same number of net votes, the
ranking of the tied resolutions shall be determined by the drawing of lots by the chairman of the
meeting.”

388,213,346 votes for (96.34%), and 14,739,869 votes against (3.66%).
Mr William Tsang, a Shareholder, proposed the Resolution 3(b} —

“THAT subject to the number of net votes cast in relation to this resolution (net votes being
votes cast in favour minus votes cast against this resolution) being among the highest number
of net votes cast on each of the resolutions for the appointment of a person as a director of the
Company at the annual general meeting to be held on 28 April 2016 or on the date of its
adjournment (where applicable), Mr Chin Chi Kin, Edward be and is hereby appointed as a
director of the Company with effect from the conclusion of the 2016 annual general meeting
for a term of approximately 3 years expiring at the conclusion of the Company’s annual general
meeting to be held in 2019, provided that if the two resolutions record the same number of net
votes, the ranking of the tied resolutions shall be determined by the drawing of lots by the
chairman of the meeting.”

26,010,887 votes for (6.45%), and 377,331,882 votes against (93.55%).

Noting that the Resolution 3(b) did not pass by majority, the Chairman declared that the
Resolution 3(a) carried, and Mr Bagri was appointed a director of the Company with effect
from the conclusion of the 2016 annual general meeting for a term of approximately 3 years
expiring at the conclusion of the Company’s annual general meeting to be held in 2019.
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Re-appointment of Auditor

Shareholders were referred to the fourth item in the Notice. The Company’s financial
statements for the year ended 31 December 2015 were audited by PricewaterhouseCoopers
who would retire after the conclusion of the 2016 annual general meeting, and had expressed
their willingness to continue in office.

Noting that there were no questions from the floor, the Chairman proposed the Resolution 4 —
“THAT PricewaterhouseCoopers be re-appointed as the Company’s Auditor until the
conclusion of the next annual general meeting to be held in 2017, and that the Board be

authorised to fix the Auditor’s remuneration.”

390,062,767 votes for (98.53%), and 5,824,021 votes against (1.47%), the Chairman declared
that the Resolution 4 carried.

General Mandate to Buy Back Shares

Shareholders were referred to the fifth item in the Notice, which was a request for a general
mandate to be granted to the Board to buy back not exceeding 10 per cent of the number the
Company’s issued shares as at the date of this resolution. Relevant information of the
proposed buy-back mandate was included in the Circular.

Noting that there were no questions from the floor, the Chairman proposed —

“THAT the resolution numbered 3, as set out in the Notice be approved.”

394,758,862 votes for (99.86%), and 554,195 votes against (0.14%), the Chairman declared
that the Resolution 5 carried.

General Mandate to Issue Shares

Shareholders were referred to the sixth item in the Notice, which was a request for a general
mandate to be granted to the Board to allot, issue and deal with additional shares not exceeding
10 per cent of the number of the Company’s issued shares as at the date of this resolution, and
the discount for any shares to be issued should not exceed 10 per cent. The purpose of the
proposed issue mandate was to enable the scrip dividend scheme, and to provide the Board
with flexibility to issue shares for raising capital from time to time when there was a need and
where the Directors believed that it was in the best interest of shareholders to do so. Relevant
information of the proposed issue mandate was included in the Circular.
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10.

Noting that there were no questions from the floor, the Chairman proposed —
“THAT the resolution numbered 6, as set out in the Notice be approved.”

390,830,705 votes for (98.89%), and 4,393,035 votes against (1.11%), the Chairman declared
that the Resolution 6 carried.

Vote of Thanks

The Chairman thanked the Shareholders for their participation in the meeting and looked
forward to their continued support to the Company and the Board.

Close of meeting

There being no other business, the Chairman declared the meeting closed at about 5:30 p.m.

CUL o>

Chairman




Annual General Meeting of Hong Kong Exchanges and Clearing Limited held at the Exchange
Auditorium in the Exchange Exhibition Hall on the 1st Floor, One and Two Exchange Square, Central,
Hong Kong on Thursday, 28 April 2016 at 4:30 pm
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