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PRECAUTIONARY MEASURES FOR THE AGM

Please see pages 1 to 2 of this circular for precautionary measures being taken to prevent 

and control the spread of the novel coronavirus at the AGM, including:

• compulsory body temperature checks and health declarations

• wearing of surgical face masks

• no refreshment will be served

• no souvenirs will be distributed

Any person who does not comply with the above precautionary measures may be 

denied entry into the AGM venue. The Company will require all attendees to wear surgical 

face masks before they are permitted to attend, and during their attendance of the AGM at 

all times, and reminds the Shareholders that they may appoint the chairman of the AGM as 

their proxy to vote on the relevant resolutions at the AGM as an alternative to attending the 

AGM in person.



CONTENTS

– ii –

Page

Precautionary Measures for the AGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1

Definitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3

Letter From the Board

Introduction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6

Repurchase Mandate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

Issue Mandate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

Re-election of Directors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

AGM. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

Responsibility Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9

Recommendation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9

Appendix I – Explanatory Statement on Repurchase Mandate . . . . . . . . . . . . . . . . . . . 10

Appendix II – Details of the Directors to be Re-elected. . . . . . . . . . . . . . . . . . . . . . . . . . 14

Notice of AGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15



PRECAUTIONARY MEASURES FOR THE AGM

– 1 –

In view of the ongoing novel coronavirus epidemic and recent guidelines for prevention and 

control of its spread, the Company will implement the following precautionary measures at the 

AGM to protect the Shareholders, staff and other stakeholders who attend the AGM from the risk of 

infection:

(i) compulsory body temperature checks will be conducted on every Shareholder, 

proxy and other attendee at the entrance of the AGM venue. Any person with a body 

temperature of over 37.4 degrees Celsius may be denied entry into the AGM venue or 

be required to leave the AGM venue;

(ii) the Company will require all attendees to wear surgical face masks before they are 

permitted to attend, and during their attendance of the AGM at all times, and to 

maintain a safe distance between seats;

(iii) no refreshment will be served at the AGM; and

(iv) no souvenirs will be distributed at the AGM.

Any person who does not comply with above requirements may be denied entry into the 

AGM venue or be required to leave the AGM venue. To the extent permitted under law, the 

Company reserves the right to deny entry into the AGM venue or require any person to leave the 

AGM venue in order to ensure the safety of other attendees at the AGM. In our case, denied entry to 

the AGM venue also means that person will not be allowed to attend the AGM.

In the interest of all stakeholders’ health and safety and in accordance with recent 

guidelines for prevention and control of the spread of novel coronavirus, the Company reminds 

all Shareholders that physical attendance in person at the AGM is not necessary for the purpose 

of exercising voting rights. As an alternative, the Shareholders may complete the proxy forms and 

appoint the chairman of the AGM as their proxy to vote on the relevant resolutions at the AGM 

instead of attending the AGM in person.

The proxy forms were despatched to the Shareholders together with this circular, and can 

otherwise be downloaded from the websites of the Company at www.jianye.com.cn or the Stock 

Exchange at www.hkexnews.hk. If you are not a registered Shareholder (i.e. if your Shares are held 

via banks, brokers, custodians or Hong Kong Securities Clearing Company Limited), you should 

consult directly with your banks, brokers or custodians (as the case may be) to assist you in the 

appointment of proxy.
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If you have any questions relating to the AGM, please contact the Company’s Hong Kong 

branch share registrar and transfer office, Computershare Hong Kong Investor Services Limited, via 

the following:

Address : Shops 1712 –1716, 17th Floor, Hopewell Centre, 183 Queen's Road East, 

Wanchai, Hong Kong 

Email : hkinfo@computershare.com.hk

Telephone : +852 2865 0990

Fax : +852 2862 8628
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In this circular, unless the context otherwise requires, the following expressions shall have 

the following meanings:

“2019 AGM” the annual general meeting of the Company held on 

30 April 2019

“AGM” the annual general meeting of the Company to be held 

at Strategy II & III, 8/F., W Hong Kong, 1 Austin Road 

West, Kowloon, Hong Kong on Thursday, 14 May 2020 at 

3:00 p.m., or any adjournment thereof to consider and, if 

thought fit, approve, among other things, the re-election 

of Directors, the granting of the Issue Mandate (and the 

extension thereof) and the Repurchase Mandate

“AGM Notice” the notice of the AGM which is set out on pages 15 to 20 of 

this circular

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

“Board” the board of Directors

“Company” Central China Real Estate Limited（建業地產股份有限公
司*）, an exempted company incorporated on 15 November 

2007 under the laws of the Cayman Islands with limited 

liability, whose Shares are listed on the Main Board of the 

Stock Exchange

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

“Group” the Company and its subsidiaries

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

* For identification purposes only
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“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Issue Mandate” a general mandate proposed to be granted to the Directors 

to allot, issue and otherwise deal with additional Shares 

with a nominal amount not exceeding 20% of the aggregate 

nominal amount of the issued share capital of the Company 

as at the date of the AGM, as described in the ordinary 

resolution no. 5(A) in the AGM Notice

“Joy Bright” Joy Bright Investments Limited（恩輝投資有限公司）, a 

limited liability company incorporated in the British Virgin 

Islands and wholly-owned by Mr. Wu Po Sum, the chairman 

of the Board and an executive Director

“Latest Practicable Date” 6 April 2020, being the latest practicable date prior to the 

printing of this circular for ascertaining certain information 

contained herein

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

Exchange

“PRC” the People’s Republic of China

“Remuneration Committee” the remuneration committee of the Company

“Repurchase Mandate” a general mandate proposed to be granted to the Directors 

to empower the Directors to exercise the powers of the 

Company to repurchase the Shares with a nominal amount 

not exceeding 10% of the aggregate nominal amount of the 

issued share capital of the Company as at the date of the 

AGM, as described in the ordinary resolution no. 5(B) in 

the AGM Notice

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

Laws of Hong Kong)
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“Share(s)” ordinary share(s) with a nominal value of HK$0.10 each in 

the share capital of the Company

“Share Option Scheme” the share option scheme conditionally approved and 

adopted by the Company pursuant to the voting by the 

Shareholders at the extraordinary general meeting on 19 

April 2018

“Shareholder(s)” the holder(s) of the Shares(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Codes on Takeovers and Mergers, as amended, 

supplemented or otherwise modified from time to time

“%” per cent
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Hong Kong

9 April 2020

To the Shareholders

Dear Sir or Madam,

PROPOSED GRANT OF GENERAL MANDATES
TO REPURCHASE SHARES AND ISSUE SHARES;

RE-ELECTION OF DIRECTORS;
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with information reasonably 
necessary to enable the Shareholders to consider, and if thought fit, approve, among other things, 
the following resolutions to be proposed at the AGM:

(a) the granting of the Repurchase Mandate to the Directors for repurchase of the Shares 
of the Company;

* For identification purpose only



LETTER FROM THE BOARD

– 7 –

(b) the granting of the Issue Mandate (and the extension thereof) to the Directors to allot, 

issue and otherwise deal with additional Shares; and

(c) the re-election of the retiring Directors.

REPURCHASE MANDATE

Pursuant to the resolutions passed by the Shareholders at the 2019 AGM, a general mandate 

was granted to the Directors to exercise the powers of the Company to repurchase the Shares. 

Such mandate will lapse at the conclusion of the AGM. Therefore, an ordinary resolution will be 

proposed at the AGM for the Shareholders to consider and, if thought fit, grant the Repurchase 

Mandate to the Directors to exercise the powers of the Company to repurchase the Shares not 

exceeding 10% of the issued share capital of the Company as at the date of passing of such 

resolution at the AGM. Details of the Repurchase Mandate are set out in the ordinary resolution 

no. 5(B) in the AGM Notice.

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

2,740,611,120 Shares. Assuming that there is no change in the issued share capital of the Company 

during the period between the Latest Practicable Date and the date of passing of the resolution 

approving the Repurchase Mandate at the AGM, the maximum number of Shares which may be 

repurchased pursuant to the Repurchase Mandate will be 274,061,112 Shares.

An explanatory statement, as required under the Listing Rules to provide the requisite 

information in connection with the Repurchase Mandate, is set out in Appendix I to this circular. 

The Repurchase Mandate will continue in force until the earlier of (i) the conclusion of the next 

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

annual general meeting of the Company is required to be convened under the Articles of Association 

or any applicable law(s); or (iii) the date on which the authority given under the ordinary 

resolution approving the Repurchase Mandate is revoked or varied by an ordinary resolution of the 

Shareholders.

ISSUE MANDATE

Pursuant to the resolutions passed by all the Shareholders at the 2019 AGM, a general 

mandate was granted to the Directors to allot, issue and deal with additional Shares. Such mandate 

will lapse at the conclusion of the AGM. Therefore, two ordinary resolutions will be proposed at the 

AGM for the Shareholders to consider and, if thought fit, grant the Issue Mandate to the Directors 

to exercise the powers of the Company to allot, issue and deal with additional Shares not exceeding 

20% of the issued share capital of the Company as at the date of passing of such resolution at the 

AGM, and an extension of the Issue Mandate by adding to it the number of Shares repurchased 

under the Repurchase Mandate. Details of the Issue Mandate and its extension are set out in the 

ordinary resolution nos. 5(A) and 5(C), respectively, in the AGM Notice.
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As at the Latest Practicable Date, the issued share capital of the Company comprised 

2,740,611,120 Shares. Assuming that there is no change in the issued share capital of the Company 

during the period between the Latest Practicable Date and the date of passing of the resolution 

approving the Issue Mandate at the AGM, the maximum number of Shares which may be issued 

pursuant to the Issue Mandate as at the date of passing of the resolution approving the Issue 

Mandate will be 548,122,224 Shares.

The Issue Mandate and its extension will continue in force until the earlier of (i) the 

conclusion of the next annual general meeting of the Company; or (ii) the expiration of the period 

within which the next annual general meeting of the Company is required to be convened under the 

Articles of Association or any applicable law(s); or (iii) the date on which the authority given under 

the ordinary resolution approving the Issue Mandate and its extension is revoked or varied by an 

ordinary resolution of the Shareholders.

RE-ELECTION OF DIRECTORS

Pursuant to Article 87 of the Articles of Association, at every annual general meeting of the 

Company, one-third of the Directors for the time being (or, if their number is not a multiple of 

three, the number nearest to but not less than one-third) shall retire from office by rotation provided 

that every Director shall be subject to retirement by rotation at least once every three years. Mr. Liu 

Weixing, Ms. Wu Wallis (alias Li Hua) and Dr. Sun Yuyang, therefore, will retire from their offices 

at the AGM, and being eligible, offer themselves for re-election.

Particulars of the Directors proposed to be re-elected at the AGM are set out in Appendix II 

to this circular.

AGM

The AGM Notice is set out on pages 15 to 20 of this circular.
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A form of proxy for use at the AGM is enclosed with this circular and is also published on 

the websites of the Company and the Stock Exchange. Whether or not you intend to attend the 

AGM, you are requested to complete the form of proxy in accordance with the instructions printed 

thereon and return the same to the Company’s Hong Kong branch share registrar, Computershare 

Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, 

Wanchai, Hong Kong as soon as possible and in any event not later than 48 hours before the time 

appointed for holding the AGM or any adjournment thereof. Completion and return of the form of 

proxy will not preclude you from attending and voting in person at the AGM or any adjournment 

thereof should you so wish.

To the best of the Directors’ knowledge, information and belief, having made all reasonable 

enquiries, no Shareholder is required to abstain from voting on the resolutions to be proposed at the 

AGM.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a general 

meeting of the Company must be taken by way of poll. Accordingly, the resolutions to be 

considered and, if thought fit, approved at the AGM will be voted by way of a poll by the 

Shareholders.

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.

RECOMMENDATION

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

Repurchase Mandate and the Issue Mandate (and the extension thereof) are all in the interests of the 

Company and the Shareholders as a whole. The Directors therefore recommend all Shareholders to 

vote in favour of all the relevant resolutions to be proposed at the AGM.

Yours faithfully,

By Order of the Board

Central China Real Estate Limited

Wu Po Sum

Chairman
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This Appendix I serves as an explanatory statement, as required by Rule 10.06(1)(b) of 

the Listing Rules, to provide the requisite information to you to enable you to make an informed 

decision as to whether to vote for or against the ordinary resolution to be proposed at the AGM in 

relation to the proposed granting of the Repurchase Mandate.

PROVISIONS OF THE LISTING RULES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to 

repurchase their securities on the Stock Exchange subject to certain restrictions, the most important 

of which are summarised below.

EXERCISE OF THE REPURCHASE MANDATE

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

HK$274,061,112 comprising 2,740,611,120 Shares. Subject to the passing of the resolution 

approving the granting of the proposed Repurchase Mandate at the AGM and on the basis that no 

further Shares are issued and/or repurchased between the Latest Practicable Date and the date of 

passing of the resolution approving the Repurchase Mandate, exercise in full of the Repurchase 

Mandate could result in up to 274,061,112 Shares, representing 10% of the issued ordinary 

share capital of the Company as at the date of passing of such resolution, being repurchased by 

the Company during the period from the date of passing the resolution granting the Repurchase 

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

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

required to be convened under the Articles of Association or any applicable laws; or (iii) the date 

on which the authority given under the ordinary resolution approving the Repurchase Mandate is 

revoked or varied by an ordinary resolution of the Shareholders.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders 

to seek the Repurchase Mandate from the Shareholders to enable the Company to repurchase 

its Shares on the Stock Exchange. Such repurchases may, depending on market conditions and 

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

its earnings per Share and will only be made when the Directors believe that such repurchases will 

benefit the Company and the Shareholders. The timing of such repurchases, the number of Shares to 

be repurchased, the repurchase price and other terms upon which the Shares are repurchased will be 

decided by the Directors at the relevant time having regard to the prevailing circumstances.
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FUNDING OF REPURCHASES

Repurchases of Shares will be financed out of funds legally available for the purpose and 

in accordance with the Articles of Association, the applicable laws of the Cayman Islands and the 

Listing Rules. The Company may not repurchase the Shares for a consideration other than cash or 

for settlement otherwise than in accordance with the trading rules of the Stock Exchange from time 

to time. Subject to the foregoing, the Company may make repurchases with funds which would 

otherwise be available for dividend or distribution or out of an issue of new Shares for the purpose 

of the repurchase.

The Directors have no present intention to repurchase any Shares and they would only 

exercise the power to repurchase in circumstances where they consider that the repurchase would be 

in the best interests of the Company. The Directors consider that if the Repurchase Mandate were to 

be exercised in full at the current prevailing market value, it might have a material adverse impact 

on the working capital and the gearing levels of the Company, as compared with the positions 

disclosed in the audited consolidated financial statements of the Company as at 31 December 

2019, being the date to which the latest published audited consolidated financial statements of 

the Company were made up. However, the Directors do not propose to exercise the Repurchase 

Mandate to repurchase Shares to such an extent as would, in the circumstances, result in a material 

adverse effect on the working capital requirements of the Company or the gearing levels which in 

the opinion of the Directors are from time to time appropriate for the Company.

UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be 

applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules, 

the memorandum and the Articles of Association of the Company and the applicable laws of the 

Cayman Islands.

None of the Directors nor, to the best of their knowledge having made all reasonable 

enquiries, any of their associates currently intends to sell the Shares to the Company or its 

subsidiaries in the event that the Repurchase Mandate is approved by the Shareholders.

No core connected person (as defined in the Listing Rules) has notified the Company that he 

or she or it has a present intention to sell his or her or its Shares to the Company, nor has he or she 

or it undertaken not to do so, in the event that the Company is authorised to make purchases of the 

Shares.
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EFFECTS OF THE TAKEOVERS CODE

If, as a result of a repurchase of Shares, 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. Accordingly, a Shareholder, or a group of Shareholders acting in concert 

(within the meaning under the Takeovers Code), depending on the level of increase in the interest 

of the Shareholder(s), could obtain or consolidate control of the Company and become(s) obliged to 

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

As at the Latest Practicable Date, the Company had 2,740,611,120 Shares in issue. 

According to the register kept by the Company pursuant to Section 336 of the SFO, Mr. Wu Po Sum 

was interested in 2,044,431,867 Shares held via Joy Bright, representing approximately 74.60% of 

the issued share capital of the Company.

On the assumption that the issued share capital of the Company remains the same, in the 

event that the Directors exercise in full the power to repurchase Shares under the Repurchase 

Mandate, the shareholding of Mr. Wu Po Sum in the Company would be increased from 

approximately 74.60% to approximately 82.89% of the issued share capital of the Company. As 

such, an obligation to make a general offer to the Shareholders under the Takeovers Code may 

potentially arise. The Directors have no present intention to exercise the Repurchase Mandate to 

such extent which would otherwise result in takeover obligations or the number of Shares being 

held by the public falling below the minimum requirement as prescribed by the Stock Exchange, 

which is currently 25% of the entire issued share capital of the Company.

SHARE REPURCHASE MADE BY THE COMPANY

During the six months preceding the Latest Practicable Date, there was no repurchase of its 

Shares made by the Company (whether on the Stock Exchange or otherwise).
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SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange in 

each of the previous twelve months prior to the Latest Practicable Date were as follows:

Share Prices (per Share)

Month Highest Lowest

HK$ HK$

2019

April 4.15 3.75

May 3.92 3.18

June 3.56 3.25

July 3.90 3.45

August 3.68 2.98

September 3.49 3.18

October 4.03 3.21

November 4.28 3.51

December 4.90 3.95

2020

January 5.11 4.32

February 4.94 4.36

March 5.02 3.42

April (up to the Latest Practicable Date) 4.16 3.88
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The following sets out the details of the Directors who will retire and, being eligible, offer 

themselves for re-election at the AGM pursuant to the Articles of Association:

BIOGRAPHICAL INFORMATION

Liu Weixing, aged 60, was an executive Director. He is also the chairman of Central China 

Real Estate Group (China) Company Limited, a wholly owned subsidiary of the Company. Mr. Liu 

has over 36 years of experience in banking and finance. He obtained a certificate of graduation 

in banking management from Henan Banking College*（河南銀行學校）in 1979, a certificate 

of graduation in financial management from Zhengzhou University in 1983, a master degree in 

economics from Henan University in 1998 and a certificate of graduation in law from Tsinghua 

University in 2005. Mr. Liu held positions of officer and vice division chief responsible for 

industrial and commercial credit facilities Luoyang Region Center Branch of People’s Bank of 

China from 1979 to 1984. Mr. Liu held several positions in Industrial and Commercial Bank of 

China from 1985 to August 2016, including vice president of Luoyang Region Center Branch, vice 

president of Sanmenxia City Branch, officer of Henan Province Branch, assistant to president of 

Henan Province Branch, vice president of Henan Province Branch, president of Anhui Province 

Branch, president of Chongqing City Branch, president of Henan Province Branch and head of 

Internal Audit Department of Main Branch.

Wu Wallis, alias Li Hua, aged 38, is a non-executive Director. She is also a director of a 

number of subsidiaries of the Company. Ms. Wu obtained a Bachelor of Architecture Degree from 

the University of New South Wales in Australia in 2006, and a Master of Applied Finance degree 

from Macquarie University in 2007. Before joining the Group in 2006, she worked in Woodhead 

International (Beijing) and Banatex Architects Pty Ltd in Sydney Australia in 2005. Ms. Wu is the 

daughter of Mr. Wu Po Sum, an executive Director and the Chairman of the Board.

Sun Yuyang, aged 63, was an independent non-executive Director. He obtained a master 

degree in law from Wuhan University in 1996 and a doctorate degree in economics from 

Southwestern University of Finance and Economics in 2001. He has extensive experience in 

securities market and venture investment management. Dr. Sun worked as the division head of 

Guizhou Economic Reform Commission, the deputy head of the Policy Inspection Bureau of the 

Policy Research Office under the Communist Party in Shenzhen, the deputy general manager of 

Shenzhen Securities Clearing Company and the first chief executive officer of Shenzhen Stock 

Exchange. Dr. Sun also served as the assistant general manager of Shum Yip Holdings Company 

Limited, the deputy general manager of Shum Yip Investment Limited, the chairman and chief 

executive officer of China High-tech Investment Management Co., Ltd（中國高新技術產業投資
管理有限公司）, the president of Penghua Fund Management Co., Ltd as well as the vice president 

and consultant of Guoxin Securities Co., Ltd. Dr. Sun is one of the first batch of managers engaged 

in venture investment in China with a wealth of investment management experience and risk control 

ability.
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(Stock Code: 0832)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of the 

shareholders of Central China Real Estate Limited (the “Company”) will be held at Strategy II & 

III, 8/F., W Hong Kong, 1 Austin Road West, Kowloon, Hong Kong on Thursday, 14 May 2020 at 

3:00 p.m. for the following purposes:

1. To consider and approve the audited consolidated financial statements and the reports 

of the directors of the Company (the “Directors” and each a “Director”) and the 

independent auditors for the financial year ended 31 December 2019.

2. To declare a final dividend of HK$31 cents per Share of the Company for the year 

ended 31 December 2019.

3. (A) To re-elect Mr. Liu Weixing as an executive Director.

(B) To re-elect Ms. Wu Wallis (alias Li Hua) as a non-executive Director.

(C) To re-elect Dr. Sun Yuyang as an independent non-executive Director.

(D) To authorise the board (the “Board”) of Directors to fix the remuneration of the 

respective Directors.

4. To re-appoint KPMG as the Company’s auditor and authorise the Board to fix their 

remuneration for the year ending 31 December 2020.

* For identification purpose only
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5. As special business, to consider and, if thought fit, pass with or without amendments, 

the following resolutions as ordinary resolutions:

(A) “THAT:

(i) subject to paragraph (iii) below, the exercise by the Directors during 

the Relevant Period (as hereinafter defined) of all the powers of the 

Company to allot, issue and deal with additional shares in the capital of 

the Company and to make or grant offers, agreements, options (including 

bonds, warrants and debentures convertible into shares of the Company) 

and rights of exchange or conversion which might require the exercise 

of such powers, subject to and in accordance with all applicable laws 

and requirements of the Rules Governing the Listing of Securities on 

The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) 

(as amended from time to time) (the “Listing Rules”), be and is hereby 

generally and unconditionally approved;

(ii) the approval in paragraph (i) above shall authorise the Directors during 

the Relevant Period to make or grant offers, agreements, options 

(including bonds, warrants and debentures convertible into shares of the 

Company) and rights of exchange or conversion which might require the 

exercise of such powers after the end of the Relevant Period;

(iii) the aggregate nominal amount of share capital allotted or agreed 

conditionally or unconditionally to be allotted (whether pursuant to an 

option or otherwise) by the Directors pursuant to the approval granted 

in paragraph (i) above, otherwise than pursuant to (a) a Rights Issue 

(as hereinafter defined), or (b) the exercise of options under any share 

option scheme or similar arrangement adopted by the Company for 

the grant or issue to the employees and Directors of the Company and/

or any of its subsidiaries and/or other eligible participants specified 

thereunder of options to subscribe for or rights to acquire Shares, or (c) 

an issue of Shares upon the exercise of the subscription rights attaching 

to any warrants which may be issued by the Company; or (d) an issue 

of Shares as scrip dividend or similar arrangement in accordance with 

the memorandum and articles of association of the Company, shall not 

exceed 20% of the aggregate nominal amount of the share capital of the 

Company in issue as at the date of the passing of this resolution, and the 

said approval shall be limited accordingly; and
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(iv) for the purpose of this resolution:

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

resolution until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the 

Company;

(b) the expiration of the period within which the next annual general 

meeting of the Company is required by the articles of association 

of the Company or any applicable laws to be held; or

(c) the date on which the authority sets out in this resolution is 

revoked or varied by an ordinary resolution of the Company in 

general meeting.

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

Directors to Shareholders on the register of members of the Company 

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

(subject to such exclusions or other arrangements as the Directors may 

deem necessary or expedient in relation to fractional entitlements or 

having regard to any legal restrictions under the laws of any relevant 

jurisdiction, or the requirements of any recognized regulatory body or 

any stock exchange, in any territory outside Hong Kong, applicable to 

the Company).”

(B) “THAT:

(i) subject to paragraph (ii) below, the exercise by the Directors during the 

Relevant Period of all powers of the Company to purchase or otherwise 

acquire shares in the capital of the Company on the Stock Exchange 

or on any other stock exchange on which the Shares may be listed and 

recognised by the Stock Exchange and the Hong Kong Securities and 

Futures Commission (the “SFC”) for this purpose, subject to and in 

accordance with all applicable rules and regulations of the SFC, the 

Stock Exchange or of any other stock exchange as amended from time to 

time and all applicable laws in this regard, be and is hereby generally and 

unconditionally approved;
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(ii) the aggregate nominal amount of shares of the Company which are 

authorised to be purchased pursuant to the approval in paragraph (i) 

above shall not exceed 10% of the aggregate nominal amount of the 

share capital of the Company in issue as at the date of the passing of this 

resolution, and the said approval shall be limited accordingly; and

(iii) for the purpose of this resolution: “Relevant Period” means the period 

from the date of passing of this resolution until whichever is the earliest 

of:

(a) the conclusion of the next annual general meeting of the 

Company;

(b) the expiration of the period within which the next annual general 

meeting of the Company is required by the articles of association 

of the Company or any applicable laws to be held; or

(c) the date on which the authority sets out in this resolution is 

revoked or varied by an ordinary resolution of the Company in 

general meeting.”

(C) “THAT:

conditional upon the passing of the resolutions set out in paragraphs 5(A) and 

5(B) of the notice convening this meeting, the general mandate granted to the 

Directors to exercise the powers of the Company to allot, issue and otherwise 

deal with shares of the Company pursuant to the resolution set out in paragraph 

5(A) of the notice convening this meeting be and is hereby extended by the 

addition thereto an amount of shares representing the aggregate nominal 

amount of shares of the Company purchased or otherwise acquired by the 

Company pursuant to the authority granted to the directors of the Company 

under the resolution set out in paragraph 5(B) above, provided that such amount 

shall not exceed 10% of the aggregate nominal amount of the issued share 

capital of the Company as at the date of passing this resolution.”

By Order of the Board

CENTRAL CHINA REAL ESTATE LIMITED

WU PO SUM

Chairman

Hong Kong, 9 April 2020
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Notes:

(a) The register of members of the Company will be closed from Monday, 11 May 2020 to Thursday, 14 May 2020 

(both days inclusive), during which period no transfer of shares in the Company can be registered. In order to 

qualify for attending the Meeting, all properly completed share transfer forms, accompanied by the relevant share 

certificates, must be lodged with the Company’s Hong Kong branch share registrar, Computershare Hong Kong 

Investor Services Limited at Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, 

Hong Kong not later than 4:30 p.m. on Friday, 8 May 2020.

(b) Any shareholder of the Company entitled to attend and vote at the Meeting is entitled to appoint one or more proxies 

to attend and vote on his or her behalf. A proxy need not be a shareholder of the Company. 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, 

or a notarially certified copy of such power or authority, must be deposited with the Company’s Hong Kong branch 

share registrar, Computershare Hong Kong Investor Services Limited at Shops 1712–1716, 17th Floor, Hopewell 

Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time fixed for holding the 

Meeting or any adjourned meeting.

(c) Completion and return of the form of proxy will not preclude a member of the Company from attending and voting 

in person at the Meeting or any adjournment thereof if he/she so desires and, in such event, the form of proxy shall 

be deemed to have been revoked.

(d) In the case of joint registered holders of any Shares, any one of such persons may vote at the Meeting (or at any 

adjournment thereof), either personally or by proxy, in respect of such Share(s) as if he or she were solely entitled 

thereto; but if more than one joint registered holder is present at the Meeting, whether in person or by proxy, that 

one of the joint registered holders whose name stands first on the register of members in respect of the relevant joint 

holding shall, to the exclusion of other joint holders, be entitled to vote in respect thereof.

(e) The Board has recommended a final dividend of HK$31 cents per Share for the year ended 31 December 2019. 

Subject to the Shareholders’ approval on the payment of the final dividend at the Meeting, the register of members 

of the Company will be closed for the purpose of determining the identity of members who are entitled to receive 

the said final dividend on Wednesday, 20 May 2020 to Friday, 22 May 2020 (both days inclusive), during that day 

no transfer of Shares will be registered. In order to qualify for the proposed final dividend, all properly completed 

share transfer forms accompanied by the relevant share certificates must be lodged with the Company’s Hong Kong 

branch share registrar, Computershare Hong Kong Investor Services Limited at Shops 1712–1716, 17th Floor, 

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration no later than 4:30 p.m. on Tuesday, 

19 May 2020.

(f) In relation to proposed resolutions numbered 3(A) to (C) above, Mr. Liu Weixing, Ms. Wu Wallis (alias Li Hua) 

and Dr. Sun Yuyang will retire from their offices as Directors at the Meeting and, being eligible, they will offer 

themselves for re-election. Particulars of the retiring Directors to be offered for re-election are set out in Appendix II 

to the circular.
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(g) In relation to proposed resolutions numbered 5(A) and 5(C) above, approval is being sought from the shareholders 

for the granting to the Directors of a general mandate to authorise the allotment and issue of shares under the Listing 

Rules. The Board has no immediate plans to issue any new shares which may fall to be issued under the share option 

scheme of the Company or any scrip dividend scheme which may be approved by shareholders.

(h) In relation to proposed resolution numbered 5(B) above, the Directors wish to state that they will exercise the 

powers conferred thereby to repurchase shares of the Company in circumstances which they deem appropriate for 

the benefit of the shareholders of the Company. An explanatory statement containing the information necessary to 

enable the shareholders of the Company to make an informed decision to vote on the proposed resolution as required 

by the Listing Rules are set out in Appendix I to the circular.

(i) If Typhoon Signal No. 8 or above is expected to be hoisted or a Black Rainstorm Warning Signal is expected to be in 

force any time after 6:00 a.m. on the date of the Meeting, then the Meeting will be postponed and the shareholders 

will be informed of the date, time and venue of the rescheduled Meeting by a supplementary notice posted on the 

websites of the Company and the Stock Exchange.

The Meeting will be held as scheduled when an Amber or Red Rainstorm Warning Signal is in force. Shareholders 

should decide on their own whether they would attend the Meeting under bad weather condition bearing in mind 

their own situations and if they do so, they are advised to exercise care and caution.


