Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this announcement, make no representation as to
its accuracy or completeness and expressly disclaim any liability whatsoever for any loss

howsoever arising from or in reliance upon the whole or any part of the contents of this

=m

R —H—i&

Great Wall Belt & Road

Great Wall Belt & Road Holdings Limited
RI—%— Eﬁ#’“ﬂzﬁ[‘&’z}j

(Incorporated in Bermuda with limited liability)
(Stock Code: 524)

announcement.

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “AGM”) of Great
Wall Belt & Road Holdings Limited (the “Company”) will be held at SOHO 2, 6/F, IBIS
Hong Kong Central and Sheung Wan Hotel, No. 28 Des Voeux Road West, Sheung Wan, Hong
Kong on Monday, 31 May 2021 at 10:30 a.m for the purpose of considering and, if thought fit,

with or without amendments, passing the following resolutions:
ORDINARY RESOLUTIONS
1.  To receive and consider the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors (the “Directors”) and the auditor of
the Company for the year ended 31 December 2020.
2. (A) To re-elect Mr. Hui Chun Wai Henry as an executive Director.

(B) To re-elect Mr. Chow Hiu Tung as an independent non-executive Director.

(C) To re-elect Mr. Cheung Sze Ming as an independent non-executive Director.



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

remuneration.

(A) THAT Mr. Zhao Ruiyong be and is hereby removed as a Director pursuant to Bye-

law 86(4) of the Bye-laws of the Company with effect from the conclusion of the
AGM.

(B) THAT Mr. Cheung Ka Heng Frankie be and is hereby removed as a Director
pursuant to Bye-law 86(4) of the Bye-laws of the Company with effect from the
conclusion of the AGM.

To re-appoint Confucius International CPA Limited as the auditor of the Company and to

authorise the Board to fix their remuneration.

A. “THAT:

(a).

(b).

subject to paragraph (c) of this Resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue or otherwise deal with additional shares of HK$0.01
each in the share capital of the Company (the “Shares”), or securities
convertible into Shares, or options, warrants or similar rights to subscribe for
any Shares, and to make or grant offers, agreements or options which would
or 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
during the Relevant Period to make or grant offers, agreements or options
which would or might require the exercise of such powers after the end of the

Relevant Period;



(c).

(d).

the aggregate number of Shares allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to an option or otherwise)

and issued by the Directors pursuant to the approval in paragraph (a) of this

Resolution, otherwise than pursuant to the issue of Shares as a result of:

(i).

(i1).

(iii).

(iv).

a Rights Issue (as hereinafter defined); or

any scrip dividend or similar arrangement providing for the allotment of
Shares, in lieu of the whole or part of a dividend on Shares, pursuant to

the bye-laws (the “Bye-laws”) of the Company from time to time; or

the exercise of any option granted under any share option scheme or
similar arrangement for the time being adopted and approved by the
shareholders of the Company for the grant or issue to directors or
employees or eligible participants of the Company and/or any of its

subsidiaries of Shares or rights to acquire Shares; or

the exercise of subscription rights or conversion rights attaching to any
warrants or any other securities convertible into Shares which may be
issued by the Company, shall not exceed 20% of the aggregate number
of issued Shares as at the date of passing this Resolution and the said

approval shall be limited accordingly; and

for the purpose of this Resolution:

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

the earliest 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 or any applicable
laws to be held; and

(ii1). the date on which the authority given under this Resolution is revoked
or varied by an ordinary resolution of the shareholders of the Company

in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to holders of Shares or any class thereof on the register of members
of the Company on a fixed record date in proportion to their then holdings
of such Shares or any class thereof (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 restrictions or obligations
under the laws, or the requirements of any recognised regulatory body or any

stock exchange, in any territory applicable to the Company).”

B. “THAT:

(a).

subject to paragraph (b) of this Resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase Shares of HK$0.01 each in the share capital of
the Company on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”), or on any other stock exchange on which the Shares may be
listed and which is recognised by the Securities and Futures Commission and
the Stock Exchange for this purpose (the “Recognised Stock Exchange”),
subject to and in accordance with all applicable laws and the requirements of
the Rules Governing the Listing of Securities on the Stock Exchange and, if
applicable, any other Recognised Stock Exchange, as amended from time to

time, be and is hereby generally and unconditionally approved;



(b). the aggregate number of Shares to be repurchased by the Company pursuant
to paragraph (a) of this Resolution during the Relevant Period shall not
exceed 10% of the aggregate number of issued Shares as at the date of
passing this Resolution and the said approval shall be limited accordingly;

and

(c). for the purpose of this Resolution:

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

the earliest of:

(1). 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 or any applicable
laws to be held; and

(ii1). the date on which the authority given under this Resolution is revoked
or varied by an ordinary resolution of the shareholders of the Company

in general meeting.”

“THAT conditional upon Resolutions SA and 5B above being passed, the general
mandate granted to Directors for the time being in force to exercise the powers
of the Company to allot, issue and deal with additional Shares of HK$0.01 each
in the share capital of the Company pursuant to Resolution SA be and is hereby
extended by the addition to the aggregate nominal amount of the Shares which may
be allotted, issued, and dealt with or agreed conditionally or unconditionally to be
allotted, issued and dealt with by the Directors pursuant to such general mandate
of an amount representing the aggregate nominal amount of the Shares repurchased
by the Company under the authority granted pursuant to Resolution 5B, provided
that such extended 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.”



SPECIAL RESOLUTION

“THAT subject to and conditional upon the approval of the Registrar of Companies in
Bermuda, the English name of the Company be changed from “Great Wall Belt & Road
Holdings Limited” to “Great Wall Terroir Holdings Limited” and the secondary name
of the Company be changed from “EI{—# — IR BIR AT to “RINK T K
AFIR/AHE]” (the “Change of Company Name”) with effect from the date of registration
as set out in the certificate of incorporation on change of name issued by the Registrar
of Companies in Bermuda, and that any one Director and the Company secretary of
the Company be and are hereby authorised to do all such acts and things and execute
all such documents as he/they may consider necessary, desirable or expedient for the
purpose of, or in connection with, the implementation of and giving effect to the Change
of Company Name and the related change of the English and/or Chinese stock short
name(s) of the Company for trading in the securities on the Stock Exchange, and to

attend to any necessary registration and/or filing for and on behalf of the Company.”

By Order of the Board
Great Wall Belt & Road Holdings Limited
Cheung Siu Fai

Chairman and Executive Director

Hong Kong, 26 April 2021

Notes:

In order to determine the entitlement to attend and vote at the AGM, the register of members of the
Company will be closed from 26 May 2021 to 31 May 2021 (both days inclusive), during which period
no transfer of Shares can be registered. In order to be eligible to attend and vote at the AGM, all transfer
documents accompanied by the relevant share certificates must be lodged with the Company’s branch
share registrar and transfer office in Hong Kong, Tricor Secretaries Limited, at Level 54, Hopewell Centre,

183 Queen’s Road East, Hong Kong for registration not later than 4:30 p.m. on 25 May 2021.

A member entitled to attend and vote at the meeting convened by the above notice (or at any adjournment
thereof) is entitled to appoint a proxy to attend and vote on his/her behalf at the meeting. A member who
is the holder of two or more Shares may appoint more than one proxy to represent him/her and vote on his/

her behalf at the meeting. A proxy need not be a member of the Company.



The instrument appointing a proxy shall be in writing under the hand of the appointer or of his/her
attorney authorised in writing or, if the appointer is a corporation, either under its seal or under the hand

of an officer, attorney or other person duly authorised to sign the same.

To be valid, a form of proxy, together with the power of attorney or other authority (if any) under which
it is signed, or a certified copy thereof, must be deposited at the Company’s branch share registrar and
transfer office in Hong Kong, Tricor Secretaries Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong, not less than 48 hours before the time appointed for holding the meeting or any

adjournment thereof.

Completion and delivery of the form of proxy shall not preclude any member from attending and voting
in person at the meeting convened, if the member so desires and in such event, the form of proxy shall be

deemed to be revoked.

In case of joint registered holders of any Shares, any one of such joint holders may vote at the meeting,
either personally or by proxy, in respect of such Shares as if he/she was solely entitled thereto, but if more
than one of such joint holders shall be present at the meeting personally or by proxy, 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 of the Company in respect of the joint holding.

Each of the resolutions in the ordinary resolution no. 3 will be put before the AGM pursuant to a
requisition dated 4 March 2021 made by HKSCC Nominees Limited in its capacity as the nominee
holding of 533,500,000 Shares (representing 50.79% ownership of the Company) beneficially owned by
Beta Dynamic Limited at the time, if the person named in that resolution would otherwise continue to be a

director of the Company at the close of the AGM.

In compliance with the HKSAR Government’s directive on social distancing, personal and environmental
hygiene, and the guidelines issued by the Centre for Health Protection of the Department of Health
on the prevention of coronavirus disease 2019 (COVID-19), the Company will implement additional
precautionary measures at the AGM in the interests of the health and safety of our shareholders, investors,

directors, staff and other participants of the AGM (the “Stakeholders”) which include without limitation:

(a)  All attendees will be required to wear surgical face masks before they are permitted to attend, and
during their attendance of, the AGM. Attendees are advised to maintain appropriate social distance

with each other at all times when attending the AGM;

(b)  There will be compulsory body temperature screening for all persons before entering the AGM
venue. Any person with a body temperature of 37.8 degrees Celsius or above will not be allowed to
attend the AGM.
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Attendees may be asked if (i) he/she has travelled outside of Hong Kong within 14 days
immediately before the AGM (“recent travel history”); (ii) he/she is subject to any HKSAR
Government prescribed quarantine requirement; and (iii) he/she has any flu-like symptoms or close
contact with any person under quarantine or with recent travel history. Any person who responds
positively to any of these questions will be denied entry into the AGM venue or be required to

promptly leave the AGM venue.

No refreshments will be served.

No souvenirs will be provided to Shareholders attending the AGM venue in person. This is in line

with the recent recommendations of the Securities and Futures Commission and Stock Exchange.
Anyone attending the AGM is reminded to observe good personal hygiene at all times.
Appropriate distancing and spacing in line with the guidance from the HKSAR Government will

be maintained and as such, the Company may limit the number of attendees at the AGM as may be

necessary to avoid over-crowding.

In light of the continuing risks posed by the COVID-19 pandemic, and in the interests of protecting the

Stakeholders, the Company is supportive of the precautionary measures being adopted and encourages

Shareholders to appoint the chairman of the AGM as their proxy to vote according to their indicated voting

instructions as an alternative to attending the AGM in person.

As at the date of this notice, the Board comprises two executive Directors, namely Mr. Cheung Siu Fai

(chairman) and Mr. Hui Chun Wai Henry, two non-executive Directors, namely Mr. Zhao Ruiyong and Mr.

Cheung Ka Heng Frankie, and three independent non-executive Directors, namely Mr. Fong Wai Ho, Mr.

Chow Hiu Tung and Mr. Cheung Sze Ming.



