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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 the 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.

—ii—



DEFINITIONS

In this circular, unless otherwise defined, terms used herein shall have the following

meaning:

“Annual General Meeting”

“associated corporation”

3 : kad
associates

“Board”

“Bye-Laws”

13 . b2 ]
close associates

“Companies Act”

“Companies Ordinance”

“Company”

(13 "
connected persons

“controlling shareholders”

(13 ”
core connected person

“Director(s)”

“Group”

the annual general meeting of the Company for the year
ended 31st December, 2025 to be held at Chief Executive
Suite, 5/F., Grand Hyatt Hong Kong, 1 Harbour Road, Hong
Kong on Thursday, 18th June, 2026 at 9:00 a.m. or any
adjournment thereof;

has the meaning ascribed to it under the SFO;

has the meaning ascribed to it under the Listing Rules;

the board of Directors;

the bye-laws of the Company, as amended from time to

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

The Companies Act 1981 of Bermuda, as amended from

time to time;

Companies Ordinance (Chapter 622 of the Laws of Hong
Kong), as amended from time to time;

Brilliance China Automotive Holdings Limited ( #E /& 7[5
TRELYE A PR N 7] *), an exempted company incorporated
in Bermuda on 9th June, 1992 with limited liability
whose securities are listed on the main board of the Stock
Exchange;

has the meaning ascribed to it under the Listing Rules;

has the meaning ascribed to it under the Listing Rules;

has the meaning ascribed to it under the Listing Rules;

the director(s) of the Company;

the Company and its subsidiaries;



DEFINITIONS

“HK$”

“HKSAR Government”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“Repurchase Mandate”

“RMB”

“SFO”

Hong Kong dollars, the lawful currency of Hong Kong;

The Government of Hong Kong;

the Hong Kong Special Administrative Region of the PRC;

the general and unconditional mandate to be granted to
the Directors at the Annual General Meeting to exercise
all the powers to allot, issue and otherwise deal with new
Shares not exceeding 20% of the number of Shares in issue
as at the date of passing of the resolution approving such

mandate;

21st April, 2026, being the latest practicable date prior
to the printing of this circular for ascertaining certain

information contained herein;

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

the People’s Republic of China and, for the sole purpose
of this circular, shall exclude Hong Kong, Macau Special

Administrative Region of the PRC and Taiwan;

the general and unconditional mandate to be granted to
the Directors at the Annual General Meeting to repurchase
Shares on the Stock Exchange up to 10% of the number of
Shares in issue as at the date of passing of the resolution

approving such mandate;

Renminbi, the lawful currency of the PRC;

Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong), as amended from time to time;



DEFINITIONS

“Share(s)”

“Shareholder(s)”

“Shenyang Automobile

EL)

“Shenyang Sanshi”

“Stock Exchange”

“subsidiary(ies)”

“substantial shareholders”

“Takeovers Code”

“US $’7

*

for identification purposes only

share(s) with a par value of US$0.01 each in the share
capital of the Company;

holder(s) of Shares;

T P 1 B 4E B A BR /A 7] (Shenyang Automobile Group
Co., Ltd.*, formerly i [% < 5 A R 4 @ Shenyang
Automobile Co., Ltd.*), the holding company of Shenyang
Sanshi and a substantial Shareholder which as at the Latest
Practicable Date is, through Shenyang Sanshi, interested
in approximately 29.99% of the issued share capital of the
Company;

WM = H R E ¥R AR A A (Shenyang Sanshi
Automotive Industry Development Co., Ltd.*), a wholly-
owned subsidiary of Shenyang Automobile and a
substantial Shareholder which as at the Latest Practicable
Date is directly interested in approximately 29.99% of the

issued share capital of the Company;
The Stock Exchange of Hong Kong Limited;

has the meaning ascribed to it under the Companies

Ordinance;
has the meaning ascribed to it under the Listing Rules;
Hong Kong Code on Takeovers and Mergers; and

United States dollars, the lawful currency of the United
States of America.



LETTER FROM THE BOARD
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Hong Kong

24th April, 2026

(1) NOTICE OF ANNUAL GENERAL MEETING;
(2) RE-ELECTION OF DIRECTORS;

AND

(3) GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE NEW SHARES

INTRODUCTION

The purpose of this circular is to give you notice of the Annual General Meeting which
will be held at Chief Executive Suite, 5/F., Grand Hyatt Hong Kong, 1 Harbour Road, Hong Kong
on Thursday, 18th June, 2026 at 9:00 a.m. and to provide you with information in respect of the

resolutions to be proposed at the Annual General Meeting. Resolutions to be proposed at the Annual

General Meeting include ordinary resolutions on the grant of the Issue Mandate and the Repurchase

Mandate, extension of general mandate to issue Shares and re-election of Directors.

*  For identification purposes only




LETTER FROM THE BOARD

CONSIDERING AND ADOPTING FINANCIAL STATEMENTS

An ordinary resolution will be proposed at the Annual General Meeting for the purpose of
receiving, considering and adopting the audited financial statements, report of the Directors and the
independent auditors’ report for the financial year ended 31st December, 2025.

PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to bye-law 99 of the Bye-Laws, at each annual general meeting, one-third of the
Directors for the time being, or if their number is not three or in a multiple of three, then the
number nearest to one-third but not greater than one-third (or in such other manner of rotation
as may be required by the Listing Rules), shall retire from office by rotation. The Directors to
retire in every year shall be those who have been longest in office since their last election but as
between persons who became Directors on the same day shall (unless they otherwise agree between
themselves) be determined by lot. The retiring Directors shall be eligible for re-election.

Code provision B.2.2 of Appendix C1 to the Listing Rules stipulates that every Director,
including those appointed for a specific term, should be subject to retirement by rotation at least
once every three years.

Of the seven existing Directors, Mr. Song Jian (“Mr. Song”) and Mr. Jiang Bo (“Mr.
Jiang”), being the longest in office, are subject to rotation requirement pursuant to bye-law 99 of
the Bye-Laws and the code provision B.2.2 of Appendix C1 to the Listing Rules and will retire at
the Annual General Meeting. Each of Mr. Song and Mr. Jiang, being eligible, will offer himself for
re-election and the Board has recommended them for re-election at the Annual General Meeting.

Pursuant to code provision B.2.3 of Appendix C1 to the Listing Rules, if an independent
non-executive director has served more than 9 years, such director’s further appointment should be
subject to a separate resolution to be approved by shareholders. Each of Mr. Song and Mr. Jiang,
who will be up for re-election at the Annual General Meeting, has been continuously served as an
independent non-executive Director for more than 9 years and the latest re-appointment of Mr. Song
and Mr. Jiang as independent non-executive Directors was approved by the Shareholders on 20th
June, 2023.



LETTER FROM THE BOARD

The Board has reviewed and assessed the independence of Mr. Song and Mr. Jiang pursuant

to code provision B.3.4 of Appendix CI1 to the Listing Rules and the Board was satisfied that

further appointment of each of Mr. Song and Mr. Jiang as an independent non-executive Director is

justified due to the following reasons:

(1)

(2)

(3)

“)

(5)

(6)

(7

(&)

)

each of Mr. Song and Mr. Jiang serves as an independent non-executive Director since

his first appointment and has never been involved in any operation of the Company;

each of Mr. Song and Mr. Jiang does not hold any interest in the share capital of the

Company or in the business activities of the Group;

other than being an independent non-executive Director, each of Mr. Song and Mr.
Jiang is not connected with any Director, the chief executive or substantial shareholder
of the Company, and does not represent any entity whose interests are not in line with
the Shareholders as a whole;

to the best knowledge of the Board, each of Mr. Song and Mr. Jiang has not relied on
the remuneration given by the Company nor financially dependent on the Company or

any connected person of the Company;

Mr. Song has demonstrated and the Board believes that he is able to exercise his
independent professional judgment and draw upon his extensive knowledge, expertise
and experience in automobile industry in the PRC for the benefits of the Group as a

whole, in particular, the independent Shareholders;

Mr. Jiang has demonstrated and the Board believes that he is able to exercise
his independent professional judgment and draw upon his extensive knowledge,
experience and appropriate professional qualifications in accounting and related
financial management for the benefits of the Group as a whole, in particular, the
independent Shareholders;

each of Mr. Song and Mr. Jiang has demonstrated complete independence in character

and has contributed objectively in giving impartial advice to the Board;

each of Mr. Song and Mr. Jiang has confirmed his independence to the Company in
respect of each of the factors set out in Rule 3.13 of the Listing Rules that the Stock
Exchange takes into account in assessing the independence of a non-executive director
at the time of his first appointment; and

as a corporate practice, each of Mr. Song and Mr. Jiang has provided an annual
confirmation of independence to the Company in respect of each of the factors set
out in Rule 3.13 of the Listing Rules and has not informed the Company there is any
subsequent change of circumstances which may affect his independence since his
appointment.



LETTER FROM THE BOARD

Based on the above reasons, the Company is of the view that Mr. Song and Mr. Jiang
meet the independence guidelines set out in Rule 3.13 of the Listing Rules and is independent in
accordance with the terms of the guidelines and each of Mr. Song and Mr. Jiang will be able to

carry out his duties as an independent non-executive Director impartially and independently.

The nomination committee of the Company 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 objectively to the Board
with reference to the nomination principles and criteria set out in the Company’s Board diversity
policy and the independence of all independent non-executive Directors. The nomination committee
formed the view that the Board has maintained an appropriate mix and balance of skills, knowledge,
experience and diversity of perspectives appropriate to the requirements of the Company’s business,
and recommended the re-election of Mr. Song and Mr. Jiang to the Board. Based on the aforesaid,
the Board considers that the re-election of the above retiring Directors, including each of Mr. Song
and Mr. Jiang as an independent non-executive Director, is in the best interests of the Company and
the Shareholders as a whole and that they should be re-elected.

Each of Mr. Song, who is the chairman of the nomination committee, and Mr. Jiang, who is
a member of the nomination committee, abstained from voting at the committee meeting when his

own nomination was being considered.

Brief biography, as at the Latest Practicable Date, of each of Mr. Song and Mr. Jiang
proposed to be re-elected at the Annual General Meeting is set out in Appendix I to this circular.

The procedure for nominating candidate(s) by Shareholders to stand for election as Director
at general meeting has been published on the website of the Company (www.brillianceauto.com).
The Company will issue an announcement or a supplemental circular to inform Shareholders of the
details of additional candidate(s) proposed for election if a valid nomination proposal together with

the requisite information and documents are received after the printing of this circular.

PROPOSED GRANT OF REPURCHASE MANDATE AND ISSUE MANDATE

At the annual general meeting of the Company held on 20th June, 2025, ordinary resolutions
were passed, among other things, to grant the general mandates to the Directors (i) to repurchase
Shares not exceeding 10% of the number of Shares in issue as at 20th June, 2025; and (ii) to allot,
issue and otherwise deal with Shares not exceeding 20% of the number of Shares in issue as at 20th
June, 2025 plus the Shares repurchased by the Company (up to a maximum of 10% of the number
of Shares in issue pursuant to the mandate granted under (i) above).

These general mandates will lapse at the expiration of the period within which the next
annual general meeting of the Company is required by the Bye-Laws or any applicable laws of
Bermuda to be held.
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The Repurchase Mandate

At the Annual General Meeting, an ordinary resolution will be proposed to grant to the
Directors the Repurchase Mandate, in the terms set out in the notice of the Annual General
Meeting, to exercise the powers of the Company to repurchase its own Shares on the Stock
Exchange at any time during the period ended on the earliest of: (i) the conclusion of the next
annual general meeting of the Company; (ii) the date by which the next annual general meeting of
the Company is required to be held by the Bye-Laws or any applicable laws of Bermuda; and (iii)
the date upon which such authority is revoked or varied at a general meeting of the Shareholders.
The number of Shares to be purchased pursuant to the Repurchase Mandate shall not exceed 10% of

the number of Shares in issue as at the date of passing of the relevant resolution.

An explanatory statement to provide relevant information in respect of the Repurchase

Mandate is set out in Appendix II to this circular.

The Issue Mandate

At the Annual General Meeting, ordinary resolutions will also be proposed to renew the
general mandate granted to the Directors to allot, issue and deal with Shares not exceeding 20%
of the number of Shares in issue as at the date of passing of the relevant resolution, and adding to
such general mandate so granted to the Directors any Shares repurchased by the Company after
the granting of the Repurchase Mandate. The Issue Mandate shall remain in force until the earliest
of: (i) the conclusion of the next annual general meeting of the Company; (ii) the date by which
the next annual general meeting of the Company is required to be held by the Bye-Laws or any
applicable laws of Bermuda; and (iii) the date upon which such authority is revoked or varied at a

general meeting of the Shareholders.

As at the Latest Practicable Date, the number of Shares in issue were 5,045,269,388 Shares.
On the basis of such figure (and assuming no new Shares will be issued and no Shares will be
repurchased prior to the date of the Annual General Meeting), exercise in full of the Issue Mandate
will enable the Directors to allot, issue and deal with 1,009,053,877 Shares.

ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
A notice convening the Annual General Meeting to be held at Chief Executive Suite, 5/F.,
Grand Hyatt Hong Kong, 1 Harbour Road, Hong Kong on Thursday, 18th June, 2026 at 9:00 a.m. is

set out on pages 17 to 21 of this circular.

Form of proxy for use at the Annual General Meeting is enclosed herein and such form of

proxy is also published on the website of the Stock Exchange (www.hkexnews.hk).
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In accordance with the requirements of the Listing Rules, the resolutions to be put forward
at the Annual General Meeting will be voted on by the Shareholders by way of poll except that the
Chairman of the meeting may in good faith, allow a resolution which relates purely to a procedural
or administrative matter to be voted on by a show of hands. Accordingly, the chairman of the
Annual General Meeting will put all the resolutions proposed at the Annual General Meeting to
be voted by way of a poll pursuant to bye-law 70 of the Bye-Laws. The results of the poll will be
published on the Stock Exchange’s website at www.hkexnews.hk and the Company’s website at

www.brillianceauto.com as soon as possible after the conclusion of the Annual General Meeting.

Whether or not Shareholders intend to attend the Annual General Meeting, they are requested
to complete the accompanying form of proxy in accordance with the instructions printed thereon
and return them to the office of the branch registrar of the Company in Hong Kong, Computershare
Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queens Road East,
Wanchai, Hong Kong before 9:00 a.m., Hong Kong time, on Tuesday, 16th June, 2026, or not
less than 48 hours before the time appointed for holding any adjournment of the Annual General
Meeting. Completion and return of the form of proxy will not preclude Shareholders from attending
and voting in person at the Annual General Meeting or any adjourned meeting thereof if they so

wish and in such event, the form of proxy will be deemed to be revoked.
RECOMMENDATIONS

The Board considers that the proposed resolutions regarding the approval of the financial
statements, the approval of the re-election of the retiring Directors, the proposed grant of the
Repurchase Mandate and the Issue Mandate to the Directors are in the interests of the Company
and the Shareholders, and therefore recommends the Shareholders to vote in favour of all of the

resolutions to be proposed at the Annual General Meeting.
ADDITIONAL INFORMATION

Your attention is drawn to the additional information contained in the appendices to this

circular.

Yours faithfully
By Order of the Board
Brilliance China Automotive Holdings Limited
Zhang Yue
Chairman and Chief Executive Officer



APPENDIX I BIOGRAPHIES OF DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

The followings are the biographies of the Directors proposed to be re-elected at the Annual
General Meeting:

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Song Jian

Mr. Song Jian, aged 69, has been an independent non-executive Director since 17th
September, 2004 and his further appointment as an independent non-executive Director was
approved by the Shareholders at the annual general meeting held on 20th June, 2023. He is
also the chairman of the nomination committee as well as a member of the audit committee
and remuneration committee of the Company. Mr. Song is an expert consultant to the Beijing
Government and a fellow of The China Society of Automotive Engineers. Mr. Song was the vice
director of the National Laboratory in Automotive Safety and Energy, the deputy dean of the
Automotive Department of Tsinghua University, and the dean of the Automotive Technology
Research Institute of Tsinghua University. In 1998, Mr. Song received the Award for Outstanding
Science and Technology Persons in the China Automotive Industry. In 2005, he was ranked first in
the Class One China Automotive Industry and Technology Advancement Award. In 2006, Mr. Song
was named jointly by The China Association of Automobile Manufacturers, The China Society of
Automotive Engineers and The China Automotive News as the best chief designer of the automobile
industry in the PRC. In 2008, Mr. Song was awarded “The Outstanding People of the China
Automotive Industry: Commemorating the 30th Anniversary of China’s Reform and Opening-up”.
In 2009, Mr. Song won “China Academic Award for Creative Talents of Automotive Industry — First
Prize” from the State Ministry of Education. Mr. Song was also awarded the first prize of Beijing
Science and Technology Invention and the special government allowance of the State Council of
China in 2016; the first prize of Chongqing Science and Technology Invention in 2017; and the
second prize of National Science and Technology Progress in 2019. Mr. Song holds a bachelor’s
degree and a doctorate, both in engineering science, from Tsinghua University. He is currently a

professor (second/tenured level) of Tsinghua University.

Save as stated herein, as at the Latest Practicable Date, Mr. Song (i) does not have any
relationship with any Directors, senior management, substantial or controlling shareholders of the
Company; (ii) does not have any interests in the Shares or underlying Shares within the meaning of
Part XV of the SFO; (iii) does not hold any other positions within the Group; and (iv) does not hold
any directorship or major appointment in any public companies the securities of which are listed on

any securities market in Hong Kong or overseas in the last three years.

—10 -



APPENDIX I BIOGRAPHIES OF DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Song has signed a letter of appointment with the Company for his appointment as an
independent non-executive Director for a term of three years commencing from 28th March, 2024
unless terminated by either party giving not less than one month’s notice in writing, under which
he is subject to the retirement by rotation requirements under the Bye-Laws and his appointment
will forthwith terminate on his ceasing to be a Director for any reason pursuant to the Bye-Laws
or other applicable laws (including a resolution is not passed for his re-election at the annual
general meeting). As an independent non-executive Director, the emoluments of Mr. Song will
be determined by the Board with reference to the level of compensation awarded to independent
non-executive directors by other companies listed on the Stock Exchange, the responsibilities
assumed by Mr. Song, complexity of the automobile industry and the business of the Group, and
goodwill as well as reputational value brought to the Company by Mr. Song. Mr. Song was paid
approximately RMB352,000 as his emoluments for the year ended 31st December, 2025. Save as
disclosed herein, Mr. Song did not receive any other payments (whether fixed or discretionary in
nature) from the Group during the year. The Director’s remuneration of Mr. Song will be subject to

annual review by the remuneration committee of the Board.

Mr. Song has confirmed that he meets the independence guidelines set out in Rule 3.13 of
the Listing Rules. There is no information relating to Mr. Song which is discloseable under Rule
13.51(2)(h) to (v) of the Listing Rules. Save as disclosed herein, there is no other matters that need
to be brought to the attention of the Shareholders nor is there any other information to be disclosed

pursuant to any of the requirements under Rule 13.51(2) of the Listing Rules.

~11 =



APPENDIX I BIOGRAPHIES OF DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Jiang Bo

Mr. Jiang Bo, aged 66, has been an independent non-executive Director since 27th
September, 2004 and his further appointment as an independent non-executive Director was
approved by the Shareholders at the annual general meeting held on 20th June, 2023. He is also
the chairman of the audit committee, remuneration committee and subsidiary senior management
appointment committee and a member of the nomination committee of the Company. Mr. Jiang is
a certified public accountant and a public valuer in the PRC. Currently, Mr. Jiang is the chairman
of Beijing Huaya Zhengxin Asset Appraisal Co., Ltd. (Jt 5% 3£ 55 1E 45 & & 5745 A R A F]) in the
PRC. In addition, Mr. Jiang is currently a visiting professor at the Nanjing Audit University ( g &t
FH5F K 2) and an external lecturer for master’s degree students at the School of Public Finance
and Taxation of the Southwestern University of Finance and Economics ( P4 g FA 8 R B B L Bl 55
LB B FETH A HMEFT) . From 1993 to 1999, Mr. Jiang was a director of Liaoning Zhongpeng
Accounting Firm (% J JAE 5HATSE 1) . He was the vice chairman of Reanda Certified Public
Accountants ( | %2 & FHATSEH 1) from 2000 to 2012 and a managing partner of RuiHua
Certified Public Accounts LLP (5% & 5 Al 5 T (4558 & 3 &%) ) from 2013 to 2019. Mr.
Jiang has approximately 32 years of experience in auditing the financial statements of companies
listed on the PRC stock exchanges. Mr. Jiang has been a certified public accountant and a public
valuer in the PRC since 1993 and 1998, respectively. He has been involved in the financial audit
and asset appraisals of a number of listed companies in the PRC. He has participated in various
listing projects of state-owned enterprises in the PRC and overseas and has gained experience
in reviewing and analyzing the audited financial statements of companies listed in the PRC. Mr.
Jiang holds a bachelor of science degree in mathematics from Liaoning University and a graduate

diploma in accounting from Central Finance and Economics University.

Save as stated herein, as at the Latest Practicable Date, Mr. Jiang (i) does not have any
relationship with any Directors, senior management, substantial or controlling shareholders of the
Company; (ii) does not have any interests in the Shares or underlying Shares within the meaning of
Part XV of the SFO; (iii) does not hold any other positions within the Group; and (iv) does not hold
any directorship or major appointment in any public companies the securities of which are listed on

any securities market in Hong Kong or overseas in the last three years.

_12 -
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Jiang has signed a letter of appointment with the Company for his appointment as an
independent non-executive Director for a term of three years commencing from 28th March, 2024
unless terminated by either party giving not less than one month’s notice in writing, under which
he is subject to the retirement by rotation requirements under the Bye-Laws and his appointment
will forthwith terminate on his ceasing to be a Director for any reason pursuant to the Bye-Laws
or other applicable laws (including a resolution is not passed for his re-election at the annual
general meeting). As an independent non-executive Director, the emoluments of Mr. Jiang will
be determined by the Board with reference to the level of compensation awarded to independent
non-executive directors by other companies listed on the Stock Exchange, the responsibilities
assumed by Mr. Jiang, complexity of the automobile industry and the business of the Group, and
goodwill as well as reputational value brought to the Company by Mr. Jiang. Mr. Jiang was paid
approximately RMB352,000 as his emoluments for the year ended 31st December, 2025. Save as
disclosed herein, Mr. Jiang did not receive any other payments (whether fixed or discretionary in
nature) from the Group during the year. The Director’s remuneration of Mr. Jiang will be subject to

annual review by the remuneration committee of the Board.

Mr. Jiang has confirmed that he meets the independence guidelines set out in Rule 3.13 of
the Listing Rules. There is no information relating to Mr. Jiang which is discloseable under Rule
13.51(2)(h) to (v) of the Listing Rules. Save as disclosed herein, there is no other matters that need
to be brought to the attention of the Shareholders nor is there any other information to be disclosed

pursuant to any of the requirements under Rule 13.51(2) of the Listing Rules.
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APPENDIX II  EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide information to you with regard to the Repurchase Mandate to be proposed at the Annual
General Meeting.

THE LISTING RULES

The Listing Rules contain provisions regulating the repurchase by companies whose primary
listings are on the Stock Exchange of their securities on the Stock Exchange. The following is a
summary of certain provisions of the Listing Rules relating to repurchase of securities:

Shareholders’ Approval

The Listing Rules provide that all proposed repurchases of securities by a company with a
primary listing on the Stock Exchange must be approved in advance by an ordinary resolution of
shareholders, either by way of general mandate or by specific approval of a particular transaction.

Source of Funds

Repurchases must be funded out of funds legally available for such purpose in accordance
with the Company’s memorandum of association and Bye-Laws and the Companies Act. A company
may not repurchase its own securities on the Stock Exchange for a consideration other than cash
or for settlement otherwise than in accordance with the trading rules of the Stock Exchange. Any
repurchase by the Company may be made out of the capital paid up on the purchased Shares or
out of the funds of the Company which would otherwise be available for dividend or distribution
or out of the proceeds of a fresh issue of Shares made for the purpose. Any premium payable on a
purchase over the par value of the Shares to be purchased must be provided for out of funds of the
Company which would otherwise be available for dividend or distribution or out of the Company’s

share premium account.

REASONS FOR REPURCHASES

Although the Directors have no present intention of repurchasing any securities, they believe
that the flexibility afforded by the Repurchase Mandate would be beneficial to the Company and
the Shareholders. Repurchases will only be made when the Directors believe that such repurchases
will benefit the Company and the Shareholders as a whole. Such repurchases may, depending on
market conditions and funding arrangement at the time, lead to an enhancement of the net value of
the Company and its assets and/or its earnings per Share.

FUNDING OF REPURCHASES
Repurchases of Shares will be funded out of funds legally available for the purchase in

accordance with the Company’s memorandum of association and Bye-Laws and the applicable laws
of Bermuda.
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APPENDIX II  EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

On the basis of the financial position of the Company as disclosed in the audited financial
statements contained in the 2025 annual report of the Company, there might be an adverse effect on
the working capital requirements or gearing levels of the Company in the event that the Repurchase
Mandate is exercised in full at any time. However, the Directors do not propose to exercise the
Repurchase Mandate to such an extent as would, in the circumstances, have a material adverse
effect on the working capital requirements of the Company or its gearing levels which in the
opinion of the Directors are from time to time appropriate for the Company.

The exercise in full of the Repurchase Mandate, on the basis of 5,045,269,388 Shares in
issue as at the Latest Practicable Date (assuming that no Shares are issued or repurchased during
the period from the Latest Practicable Date up to the date of the Annual General Meeting), would
result in up to 504,526,938 Shares being repurchased by the Company during the period in which
the Repurchase Mandate remains in force.

GENERAL

None of the Directors nor, to the best of their knowledge having made all reasonable
enquires, any of their close associates, have any present intention, if the Repurchase Mandate is
approved by the Shareholders, to sell any Shares to the Company.

The Directors will only exercise the Repurchase Mandate in accordance with the Listing
Rules, the applicable laws of Bermuda and the memorandum of association and Bye-Laws.

If as a result of a repurchase a Shareholder’s proportionate interest in the voting rights of the
Company increases, 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 mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Shenyang Sanshi was interested in 1,512,875,802 Shares,
representing approximately 29.99% of the issued share capital of the Company. Based on such
shareholdings, in the event that the Directors exercise in full the power to repurchase Shares
pursuant to the Repurchase Mandate, the shareholdings of Shenyang Sanshi would increase to
approximately 33.32% of the issued share capital of the Company. The Directors consider that such
increase would give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers
Code. The Directors however have no present intention to exercise the Repurchase Mandate to such
extent as would result in any mandatory offer. The Directors do not consider the aforementioned
increase would reduce the issued share capital in public hands to less than 25% (or the relevant
prescribed minimum percentage required by the Stock Exchange).

No core connected person, including a director, chief executive or substantial shareholder of
the Company or its subsidiaries or an associate of any of them has notified the Company that he/
she/it has a present intention to sell Shares to the Company, or has undertaken not to do so, if the

Repurchase Mandate is approved by the Shareholders.

Neither this explanatory statement nor the Repurchase Mandate has any unusual features.
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APPENDIX II  EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

SHARE PRICES

The highest and lowest traded market prices for Shares recorded on the Stock Exchange

during each of the previous twelve months preceding the Latest Practicable Date were as follows:

Per Share
Highest Lowest
traded price traded price
HKS$ HKS$
2025
April 2.78 2.37
May 3.45 2.75
June 3.25 2.90
July 3.30 2.96
August 4.11 3.05
September 4.17 3.26
October 4.30 3.74
November 3.90 3.55
December 4.43 3.78
2026
January 4.45 3.90
February 4.31 3.78
March 4.21 2.53
April (up to Latest Practicable Date) 3.10 2.79

SECURITIES PURCHASES MADE BY THE COMPANY

The Company has not purchased any Shares, whether on the Stock Exchange or otherwise, in

the six months preceding the Latest Practicable Date.
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NOTICE OF ANNUAL GENERAL MEETING

Brilliance Auto
® B B =
BRILLIANCE CHINA AUTOMOTIVE HOLDINGS LIMITED
(EEFBRSEEZREBERELAT)

(Incorporated in Bermuda with limited liability)

(Stock Code: 1114)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting for the year ended
31st December, 2025 (“AGM”) of Brilliance China Automotive Holdings Limited (the
“Company”) will be held at Chief Executive Suite, 5/F., Grand Hyatt Hong Kong, 1 Harbour Road,
Hong Kong on Thursday, 18th June, 2026 at 9:00 a.m. for the purposes of considering and, if
thought fit, passing, with or without modification, the following resolutions as ordinary resolutions
of the Company:

ORDINARY RESOLUTIONS

(I)  To receive and consider the audited consolidated financial statements and the reports

of directors and auditors of the Company for the year ended 31st December, 2025;
(2)  To re-elect directors of the Company (each as a separate resolution):

(A) To re-elect Mr. Song Jian as independent non-executive director;

(B)  To re-elect Mr. Jiang Bo as independent non-executive director; and

(C)  To authorise the board of directors to fix the remuneration of the directors;

(3)  To re-appoint Grant Thornton Hong Kong Limited as auditors and to authorise the

board of directors to fix their remuneration; and

*  For identification purposes only
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NOTICE OF ANNUAL GENERAL MEETING

“)

As special business, to consider and, if thought fit, pass, with or without modification,

the following resolutions as ordinary resolutions:

(A)

“THAT:

(a)

(b)

(©)

subject to paragraph (c) of this resolution, the exercise by the directors
of the Company during the Relevant Period (as defined below) of all
powers of the Company to allot, issue or deal with additional shares
in the share capital of the Company or securities convertible into such
shares or options, warrants or similar rights to subscribe for any shares
or convertible securities and to make or grant offers, agreements, and
options which might require the exercise of such powers, subject to and
in accordance with all applicable laws, be and is hereby generally and

unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the
directors of the Company during the Relevant Period to make or grant
offers, agreements and options which would or might require the exercise

of such powers after the end of the Relevant Period;

the number of shares of the Company allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or
otherwise) and issued by the directors of the Company pursuant to the
approval in paragraph (a) of this resolution, otherwise than pursuant
to (i) a Rights Issue (as hereinafter defined), (ii) the exercise of the
subscription rights or conversion under the terms of any warrants issued
by the Company or any securities which are convertible into shares of
the Company and from time to time outstanding, (iii) the exercise of any
option granted under the share option scheme or similar arrangement
for the time being adopted for the grant or issue to officers and/or
employees of the Company and/or any of its subsidiaries and/or other
eligible participants as stipulated in such share option scheme or similar
arrangement of shares or rights to acquire shares of the Company, or (iv)
any scrip dividend or similar arrangement providing for the allotment
of shares of the Company in lieu of the whole or part of a dividend on
shares of the Company in accordance with the bye-laws of the Company
in force from time to time, shall not exceed 20 percent of the number of
shares of the Company in issue as at the date of passing of this resolution

and the said approval be limited accordingly; and
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NOTICE OF ANNUAL GENERAL MEETING

(d)

for the purpose of this resolution:

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

whichever is the earlier of:

@) the conclusion of the next annual general meeting of the
Company;

(i1)  the expiration of the period within which the next annual general
meeting of the Company is required by the bye-laws of the
Company or any applicable laws of Bermuda to be held; and

(iii) the revocation or variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the

Company in general meeting.

“Rights Issue” means an offer of shares of the Company open for a
period fixed by the directors of the Company to holders of shares of the
Company in the register of members of the Company on a fixed record
date in proportion to their then holdings of such shares (subject to such
exclusion or other arrangement as the directors of the Company 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 recognised regulatory body or such stock exchange

in any territory outside Hong Kong).”

(B) “THAT:

(a)

subject to paragraph (b) of this resolution, the exercise by the directors
of the Company during the Relevant Period (as defined below) of
all powers of the Company to purchase its own shares on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) or any other
exchange on which the securities of the Company may be listed and
which is recognised by the Securities and Futures Commission of Hong
Kong and the Stock Exchange for this purpose (“Recognised Stock
Exchange”), subject to and in accordance with all applicable laws and
regulations of Bermuda, bye-laws of the Company and the requirements
of the Rules Governing the Listing of Securities on the Stock Exchange
or any other Recognised Stock Exchange as amended from time to time,

be and is hereby generally and unconditionally approved;
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NOTICE OF ANNUAL GENERAL MEETING

(b)  the number of shares of the Company which may be purchased by the
Company pursuant to the approval in paragraph (a) of this resolution
during the Relevant Period shall not exceed 10 percent of the number of
shares of the Company in issue as at the date of passing of this resolution

and the said approval be limited accordingly; and

(c)  for the purpose of this resolution:

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

whichever is the earlier of:

@) 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 bye-laws of the

Company or any applicable laws of Bermuda to be held; and

(iii) the revocation or variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the

Company in general meeting.”

(C) “THAT subject to the passing of resolutions numbered 4(A) and 4(B), the
number of shares of the Company which are to be purchased by the Company
pursuant to the authority granted to the directors of the Company mentioned
in resolution numbered 4(B) shall be added to the number of shares of the
Company that may be allotted or agreed conditionally or unconditionally to be
allotted by the directors of the Company pursuant to resolution numbered 4(A)
above, provided that such amount shall not exceed 10 percent of the number of

shares of the Company in issue as at the date of passing of this resolution.”

Yours faithfully
By Order of the Board
Brilliance China Automotive Holdings Limited
Lam Yee Wah Eva
Company Secretary

Hong Kong, 24th April, 2026
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Registered Office:
Victoria Place

5th Floor

31 Victoria Street
Hamilton HM 10

Bermuda

Head Office and Principal Place of Business in Hong Kong:
Unit 3303, 33rd Floor

The Henderson

2 Murray Road, Central

Hong Kong

Notes:

A shareholder entitled to attend and vote at the above meeting may appoint one or more than one proxies to attend
and to vote on a poll in his stead. On a poll, votes may be given either personally (or in the case of a shareholder
being a corporation, by its duly authorised representative) or by proxy. A proxy need not be a shareholder of the
Company.

Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either
personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more than one of such
joint holders are present at the meeting personally or by proxy, that one of the said persons so present whose name
stands first on the register of members of the Company in respect of such shares shall alone be entitled to vote in
respect thereof.

In order to be valid, the form of proxy duly completed and signed in accordance with the instructions printed
thereon together with the power of attorney or other authority, if any, under which it is signed or a notarially
certified copy thereof must be delivered to the office of the Company’s branch registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queens Road East,
Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the meeting (i.e. at or before
9:00 a.m. on Tuesday, 16th June, 2026 (Hong Kong time)) or any adjournment thereof.

Completion and return of the form of proxy will not preclude shareholders from attending and voting in person at
the meeting if shareholders so wish and in such event, the form of proxy will be deemed revoked.

The register of members of the Company will be closed from Friday, 12th June, 2026 to Thursday, 18th June, 2026,
both days inclusive, during which period no transfer of shares will be registered. The record date for the meeting
is Friday, 12th June, 2026. Only shareholders of the Company whose names appear on the register of members of
the Company on Friday, 12th June, 2026 or their proxies or duly authorised corporate representatives are entitled
to attend and vote at the above meeting. In order to qualify for attending and voting at the meeting, all properly
completed transfer forms accompanied by the relevant share certificates must be lodged with the Company’s branch
registrar and transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited at Shops 1712-16,
17th Floor, Hopewell Centre, 183 Queens Road East, Wanchai, Hong Kong for registration not later than 4:30 p.m.,
Hong Kong time, on Thursday, 11th June, 2026.
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