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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited takes 
no responsibility for the contents of this announcement, makes no representation as to its accuracy 
or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising 
from or in reliance upon the whole or any part of the contents of this announcement.

(incorporated in Bermuda with limited liability)
(Stock code: 00340)

Notice of Annual general meeting

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Tongguan Gold Group Limited 
(the “Company”) will be held at Room 1306, 13/F., Bank of America Tower, 12 Harcourt Road, 
Admiralty, Hong Kong on Friday, 29 May 2020 at 2:30 p.m. for the following purposes:

ORDINARY RESOLUTIONS

1.	 To receive and adopt the audited financial statements and the reports of the directors and 
auditors of the Company for the year ended 31 December 2019.

2.	 To re-elect directors of the Company and authorise the board of directors of the Company to 
fix the directors’ remuneration. (Note 4)

3.	 To re-appoint BDO Limited as auditors of the Company and authorise the board of directors of 
the Company to fix their remuneration.

4.	 To consider and, if thought fit, pass with or without amendments, the following resolution as 
an ordinary resolution of the Company:

“THAT:

(i)	 subject to sub-paragraph (iii) of this resolution, the exercise by the directors of the 
Company (the “Directors”) during the Relevant Period (as hereinafter defined) of all the 
powers of the Company to allot and issue or otherwise deal with additional shares in the 
ordinary share capital of the Company (“Shares”) and to make or grant offers, agreements 
and options which might require the exercise of such powers either during or after the 
Relevant Period, be and is hereby generally and unconditionally approved;

(ii)	 the approval given in paragraph (i) of this resolution shall authorise the directors of the 
Company during the Relevant Period to make or grant offers, agreements and options 
which might require the exercise of such powers after the end of the Relevant Period;
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(iii)	 the total number of Shares allotted and issued or agreed conditionally or unconditionally 
to be allotted (whether pursuant to an option or otherwise) and issued by the Company 
pursuant to the approval in sub-paragraph (i) of this resolution, otherwise than pursuant 
to (a) a Rights Issue (as hereinafter defined); (b) an issue of Shares upon the exercise of 
rights of subscription or conversion under the terms of any warrants of the Company or 
any securities which are convertible into Shares; (c) an issue of Shares as scrip dividends 
or similar arrangement providing for the allotment of Shares in lieu of the whole or part 
of a dividend on Shares in accordance with the Bye-laws of the Company from time to 
time; or (d) an issue of Shares under any share option scheme or similar arrangement of 
the Company and/or any of its subsidiaries, shall not exceed 20% of the total number of 
issued Shares as at the date of the passing of this resolution, and the said approval shall 
be limited accordingly; and

(iv)	 for the purposes of this resolution:

“Relevant Period” means the period from the 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 Bye-laws of the Company or any applicable law to be 
held; or

(c)	 the date on which the authority set out in this resolution is revoked or varied by an 
ordinary resolution in general meeting.

“Rights Issue” means the allotment, issue or grant of Shares pursuant to an offer of Shares 
open for a period fixed by the Directors to holders of Shares whose names appear 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 restriction or obligations under the laws of, or the requirements of, any recognized 
regulatory body or any stock exchange in any territory applicable to the Company).”
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5.	 To consider and, if thought fit, pass with or without amendments, the following resolution as 
an ordinary resolution of the Company:

“THAT:

(i)	 subject to sub-paragraph (ii) of this resolution, the exercise by the directors of the 
Company (the “Directors”) during the Relevant Period (as hereinafter defined) of all 
the powers of the Company to repurchase issued shares in the ordinary share capital 
of the Company (“Shares”) on The Stock Exchange of Hong Kong Limited (the “Stock 
Exchange”) or on any stock exchange on which the Shares may be listed and recognised 
for this purpose by the Securities and Futures Commission of Hong Kong and the Stock 
Exchange under The Codes on Takeovers and Mergers and Share Buy-backs, subject 
to and in accordance with all applicable laws and regulations and the Bye-laws of the 
Company, be and is hereby generally and unconditionally approved;

(ii)	 the total number of Shares which the Company is authorised to repurchase pursuant to 
the approval in subparagraph (i) above of this resolution shall not exceed 10% of the 
total number of issued Shares as at the date of the passing of this resolution, and the said 
approval shall be limited accordingly; and

(iii)	 for the purposes of this resolution:

“Relevant Period” means the period from the 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 Bye-laws of the Company or any applicable law to be 
held; or

(c)	 the date on which the authority set out in this resolution is revoked or varied by an 
ordinary resolution in general meeting.”
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6.	 To consider and, if thought fit, pass with or without amendments, the following resolution as 
an ordinary resolution of the Company:

“THAT conditional upon the passing of resolutions nos. 4 and 5 as set out in the notice 
convening the meeting of which this resolution forms part, the general mandate granted to the 
directors of the Company to exercise the powers of the Company to allot, issue or otherwise 
deal with additional shares in the ordinary share capital of the Company pursuant to resolution 
no. 4 as set out in the notice convening the meeting of which this resolution forms part be and 
is hereby extended by the addition thereto an amount representing the total number of Shares 
repurchased by the Company under the authority granted pursuant to resolution no. 5 as set 
out in the notice convening the meeting of which this resolution forms part, provided that such 
extended amount shall not exceed 10% of the total number of issued Shares as at the date of 
the passing of this resolution.”

By Order of the Board of
Tongguan Gold Group Limited

Leung Lai Ming
Company Secretary

Hong Kong, 15 April 2020

Registered Office:
Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

Notes:

1.	 A member entitled to attend and vote at the meeting is entitled to appoint one or if he holds two or 
more shares, more than one proxy to attend and vote in his stead. A proxy need not be a member of the 
Company.

2.	 In order to be valid, the form of proxy must be lodged with the Company’s branch share registrar in 
Hong Kong, Union Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange Square, 
338 King’s Road, North Point, Hong Kong together with a power of attorney or other authority, if any, 
under which it is signed or a certified copy of that power of attorney, not less than 48 hours before the 
time for holding the meeting or any adjournment thereof.

3.	 Where there are joint holders of a share of the Company, any one of such holders may vote at the 
meeting, either in person or by proxy, in respect of such share as if he were solely entitled thereto, but 
if more than one of such holders are present at the meeting, the vote of the senior who tenders a vote, 
whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, 
and for this purpose, seniority shall be determined by the order in which the names stand in the register 
of members in respect of the joint holding. Several executors or administrators of a deceased member in 
whose name any share stands shall for this purpose be deemed joint holders thereof.
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4.	 The biographical details of the directors of the Company who are subject to re-election are set out in the 
circular of the Company dated 15 April 2020.

5.	 The register of members of the Company will be closed from Tuesday, 26 May 2020 to Friday,  
29 May 2020, both days inclusive, during which period no transfer of shares will be registered. In 
order to qualify for attending the forthcoming annual general meeting, all completed transfer forms 
accompanied by the relevant share certificates must be lodged with the Company’s branch share 
registrar in Hong Kong, Union Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange 
Square, 338 King’s Road, North Point, Hong Kong for registration no later than 4:00 p.m. on Monday, 
25 May 2020.

6	 If Typhoon Signal No. 8 or above, “extreme conditions” caused by super typhoons, or a “black” 
rainstorm warning is in effect any time after 11:30 a.m. on the date of the annual general meeting, the 
meeting will be re-scheduled. The Company will post an announcement on the website of the Company 
at www.tongguangold.com and on the HKEXnews website of the Stock Exchange at www.hkexnews.hk 
to notify the shareholders of the Company of the date, time and place of the rescheduled meeting.

Precautionary Measures for the Annual General Meeting

In view of the ongoing Novel Coronavirus (COVID-19) epidemic and recent requirements for 
prevention and control of its spread, the Company will implement the following preventive measures 
at the annual general meeting of the Company (the “AGM”) to protect attending holders of the 
Shares (“Shareholders”), staff and other stakeholders 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)	 All Shareholders, proxies and other attendees may be asked whether (a) he/she has travelled 
outside of Hong Kong within the 14-day period immediately before the AGM; and (b) he/she is 
subject to any Hong Kong Government prescribed quarantine. Anyone who responds positively 
to any of these questions may be denied entry into the AGM venue or be required to leave the 
AGM avenue.

(iii)	 The Company encourages attendees to wear surgical face masks inside the AGM venue at all 
times, and to maintain a safe distance between seats.

(iv)	 No refreshments will be served, and there will be no corporate gifts.
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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 the attendees at 
the AGM.

In the interest of all stakeholders’ health and safety and consistent with recent COVID-19 guidelines 
for prevention and control, 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, by using 
proxy forms with voting instructions inserted, Shareholders may 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.

A proxy form is attached to the circular of the Company dated 15 April 2020. Alternatively, the 
proxy form can be downloaded from the “Investor Relations” section of the Company’s website at 
http://www.tongguangold.com. If you are not a registered Shareholder (if your Shares are held via 
banks, brokers, custodians or the Hong Kong Securities Clearing Company Limited), you should 
consult directly with your banks or brokers or custodians (as the case may be) to assist you in the 
appointment of proxy.

If Shareholders choosing not to attend the AGM in person have any questions about the relevant 
resolutions, or about the Company or any matters for communication with the Board, they are 
welcome to contact the company secretary of the Company as follows:

Leung Lai Ming
Email: enquiry@tongguangold.com
Fax: (852) 2295 0611

If Shareholders have any questions relating to the AGM, please contact Union Registrars Limited, 
the Company’s branch share registrar in Hong Kong as follows:

Union Registrars Limited
Suites 3301-04, 33/F.,
Two Chinachem Exchange Square
338 King’s Road
North Point, Hong Kong
E-mail: chinamining@unionregistrars.com.hk
Tel: (852) 2849 3399
Fax: (852) 2849 3319

As at the date hereof, the board of directors of the Company comprises, Mr. Yeung Kwok Kuen, Mr. 
Shi Xing Zhi and Mr. Shi Sheng Li as executive directors and Mr. Chu Kang Nam, Mr. Ngai Sai 
Chuen, Mr. Liang Xu Shu and Mr. Leung Ka Wo as independent non-executive directors.


