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DEFINITIONS

In this circular (including the Appendices), unless the context otherwise requires, the

following expressions have the following meanings:

“AGM”

“Board”

“Bye-laws”

“Close Associate(s)”

“Company”

“Core Connected

Person(s)”

“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held at Suites
2701-08, 27/F., Shui On Centre, 6-8 Harbour Road, Wanchai,
Hong Kong on Thursday, 30 June 2022 at 10:30 a.m. or any
adjournment thereof

the board of Directors

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

as defined in the Listing Rules

Grand Field Group Holdings Limited, a company incorporated
in Bermuda with limited liability whose Shares are listed on

the Main Board of the Stock Exchange

as defined in the Listing Rules

director(s) of the Company

the Company and its subsidiaries

Hong Kong dollar, the lawful currency of Hong Kong

Hong Kong Special Administrative Region of the PRC

22 April 2022, 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



DEFINITIONS

“New Issue Mandate”

“Notice of AGM”

“PRC”

“Repurchase Mandate™

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“%95

the proposed general and unconditional mandate to be granted
to the Directors to exercise all the powers of the Company to
allot, issue and otherwise deal with new Shares not exceeding
20% of the total number of issued Shares as at the date of

passing of the resolution granting such mandate

the notice convening the AGM as set out on pages 18 to 23 of

this circular

the People’s Republic of China

the proposed general and unconditional mandate to be granted
to the Directors to exercise all the powers of the Company
to purchase Shares up to 10% of the total number of issued
Shares as at the date of passing of the resolution granting such

mandate

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

represents ordinary share(s) of HK$0.01 each in the capital of
the Company

holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share Buy-backs of
Hong Kong

per cent
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To the Shareholders
Dear Sir or Madam,

RE-ELECTION OF RETIRING DIRECTORS,
GENERAL MANDATES TO ISSUE NEW SHARES
AND REPURCHASE ITS OWN SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to
be proposed at the AGM, which include the resolutions relating to (i) re-election of the retiring

Directors; and (ii) grant of general mandates for the issue of new Shares and for repurchasing
Shares.

*  For identification purpose only
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RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Bye-law 111 of the Bye-laws, Mr. Ma Xuemian and Ms. Kwok Siu Wa Alison
will retire at the AGM and, being eligible for re-election, will offer themselves for re-election at the
AGM.

Pursuant to Bye-law 115 of the Bye-laws, Mr. Tsui Matthew Mo Kan shall hold office only
until the next following annual general meeting of the Company and shall then be eligible for re-
election at the meeting. Mr. Tsui Matthew Mo Kan, being eligible, will offer himself for re-election
at the AGM.

The Board has received confirmation from Mr. Tsui Matthew Mo Kan, being the
retiring independent non-executive Director eligible for re-election at the AGM, regarding his
independence. Taking into account, the factors set out in Rule 3.13 of the Listing Rules, the Board

considers that the retiring independent non-executive Director continues to be independent.

For re-election of Mr. Tsui Matthew Mo Kan as an independent non-executive Director, Mr.
Tsui Matthew Mo Kan is a member of the CPA Australia and Hong Kong Institute of Certified
Public Accountants. Mr. Tsui Matthew Mo Kan is qualified to serve as the chairman of the
audit committee of the Company and Mr. Tsui Matthew Mo Kan provides valuable advices and

contributions to the audit committee of the Company.

The Board considers the re-election of Mr. Tsui Matthew Mo Kan as the independent non-
executive Director will promote the diversity of the Board in skills and experience, and enhance the
standard of compliance of the Company. Therefore, the Board recommends the Shareholders to re-

elect Mr. Tsui Matthew Mo Kan as independent non-executive Director at the AGM.

The biographical and other details of the said Directors as required to be disclosed under the

Listing Rules are set out in Appendix I to this circular.
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GENERAL MANDATES TO REPURCHASE SHARES AND TO ISSUE NEW SHARES

General mandate for repurchase Shares by the Company

Pursuant to an ordinary resolution passed on 23 June 2021, a general and unconditional
mandate was given by the Shareholders to the Directors to exercise the powers of the Company to
repurchase Shares up to a maximum of 10% of the total number of issued Shares as at the date of

passing the resolution. Such general mandate will lapse at the conclusion of the AGM.

Your attention is drawn to an ordinary resolution set out in the Notice of the AGM which is
contained on pages 18 to 23 of this circular. Such ordinary resolution proposes to give a general and
unconditional mandate to the Directors to exercise the powers of the Company to repurchase, at any
time until the conclusion of the next annual general meeting of the Company following the passing
of the relevant resolution or such earlier period as stated therein, up to a maximum of 10% of the

total number of issued Shares as at the date of passing that ordinary resolution.

An explanatory statement containing the information in relation to the Repurchase Mandate

in accordance with the Listing Rules is set out in Appendix II hereto.

General mandate to issue new Shares

The general mandate which was given by the Shareholders to the Directors to allot, issue
and deal with up to 48,991,082 Shares, representing approximately 20% of the total number of
issued Shares at the annual general meeting of the Company held on 23 June 2021, will lapse at the
conclusion of the AGM.

As at the Latest Practicable Date, no Shares were issued under the general mandate.

At the AGM, ordinary resolutions will be proposed to grant to the Directors a general and
unconditional mandate (i) to allot, issue and otherwise deal with new Shares not exceeding in
aggregate 20% of the total number of issued Shares as at the date of passing of such ordinary
resolution; and (ii) to add to it the total number of Shares repurchased by the Company under the

Repurchase Mandate to the New Issue Mandate.
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Reason for obtaining the New Issue Mandate

The Group will continue to explore potential business opportunities to deliver long
term benefits to the Shareholders. In view of that the principal business of the Group, property
development, requires relatively large investment amount for land tendering, land acquisition,
construction and development of land, etc., the Directors believe that granting of the general
mandate to issue new shares will provide the Group with flexibility to issue securities for cash or as
consideration for acquisition of assets or projects development as and when the Directors think fit
and appropriate. The Board thinks that the proposed granting of the general mandate to issue new
shares is in the interests of the Company and the Shareholders as a whole. The Company has no

current intention or plan to utilise the New Issue Mandate.

The Company, apart from focusing on its principal business, has also been in the process
of identifying suitable potential projects with an aim to broader the Group’s income source. As
at the Latest Practicable Date, no suitable potential project has been identified and that no any
memorandum of understanding or any agreement has been entered yet. The Company will comply
with the publication requirement of the Listing Rules when any suitable potential project has been
identified.

Save as the mentioned above, the Directors have no present intention to exercise the
Repurchase Mandate or the New Issue Mandate (if granted to the Directors at the AGM).

As at the Latest Practicable Date, the total number of issued Shares was 244,955,413 Shares.
On the assumption that the total number of issued Shares on the AGM remains unchanged as on the
Latest Practicable Date, the total number of Shares issuable pursuant to the New Issue Mandate on
the date of passing the resolution will be 48,991,082, representing approximately 20% of the total
number of issued Shares as at the date of the AGM.

Both the Repurchase Mandate and the New Issue Mandate will expire upon 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 or any applicable law to be held; and

(c)  the revocation or variation of such authority by an ordinary resolution of the

Shareholders at general meeting.
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In addition, a separate ordinary resolution will also be proposed at the AGM to add to the
New Issue Mandate those Shares repurchased by the Company pursuant to the Repurchase Mandate
(if granted to the Directors at the AGM).

ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The Company does not in any way wish to diminish the opportunity available to
Shareholders to exercise their rights and to vote, but is conscious of the need to protect AGM
attendees from possible exposure to the COVID-19 pandemic. For the sake of health and safety
of AGM attendees, the Company would be adapting the arrangements for the AGM to minimise

attendance in person, while still enabling Shareholders to vote and ask questions.

The AGM will be a hybrid meeting. The AGM will be held with the minimum number
of persons present as is required under the Bye-laws to form a quorate meeting, together with a
limited number of other attendees to ensure the proper conduct of the meeting. The quorum will
be formed by the senior management members and/or senior staff members of the Company who
are Shareholders and/or their proxies to maintain an internal grouping and minimise the continuing
risks posed by the COVID-19 pandemic at the AGM.

Given the above reasons, NO other Shareholder, proxy or corporate representative should
attend the AGM in person. Other than those in the quorum and the limited number of other
attendees to ensure the proper conduct of the meeting, any other person who attempts to do so will
be excluded and will not be permitted entry to the venue of the AGM.

Shareholders may, however, view and listen to the AGM through a live webcast of the AGM
on a computer, tablet or any browser enabled device. You will be able to access the live webcast at
the start of the AGM until its conclusion. Shareholders who would like to view, speak and listen to
the AGM through a live webcast will need to register by sending an email to the Company’s branch
share registrar and transfer office in Hong Kong, Tricor Secretaries Limited, at is-enquiries @hk.
tricorglobal.com or via telephone hotline at (852) 2980 1333 during business hours (9:00 a.m. to
5:00 p.m., Monday to Friday, excluding Hong Kong Public holidays) no later than 10:30 a.m. on
28 June 2022 (being not less than forty-eight (48) hours before the time appointed for holding the
AGM) to enable the Company to verify the Shareholders’ status.

Authenticated Shareholders will receive an email confirmation by 29 June 2022, which
contains a link to join the AGM via ZOOM MEETING. Shareholders MUST NOT forward the link

to other persons who are not the Shareholders and who are not entitled to attend the AGM.
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The Notice of the AGM is set out on pages 18 to 23 of this circular. A form of proxy for
use at the AGM is enclosed with this circular. To be valid, the form of proxy must be completed in
accordance with the instructions printed thereon and deposited, together with the power of attorney
or other authority (if any) under which it is signed or a certified copy of that power of attorney 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, being not less than 48 hours
before the time appointed for holding the AGM or any adjournment thereof. Completion and
delivery of the form of proxy will not preclude you from attending at the AGM if you so wish.

A form of proxy for use at the AGM is also enclosed. Voting at the AGM is by PROXY
ONLY. Shareholders who wish to vote on any or all of the resolutions at the AGM must appoint the
chairman of the AGM as their proxy by completing the proxy form and return the accompanying
form of proxy in accordance with the instructions printed thereon to 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 as soon as possible and in any event not later than 48
hours before the time appointed for holding the AGM (i.e. 10:30 a.m. on Tuesday, 28 June 2022,
Hong Kong time) or any adjournment thereof. Completion and return of the form of proxy will not

preclude you from attending the AGM or any adjournment thereof if you so wish.

Shareholders may submit any questions they may have in advance in relation to any
resolutions set out in the Notice of AGM by 10:30 a.m. on 28 June 2022 (being not less
than forty-eight (48) hours before the time appointed for holding the AGM) via email to the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Secretaries Limited, at
is-enquiries @hk.tricorglobal.com or via telephone hotline at (852) 2980 1333 during business hours
(9:00 a.m. to 5:00 p.m., Monday to Friday, excluding Hong Kong Public holidays). The Board will
address the questions during the AGM proceedings.

RECORD DATE

Last record date (being the last date of registration of any share transfer given there will be
no book closure) for determining the entitlement of the Shareholders to attend and vote at the AGM
will be Friday, 24 June 2022. In order to be eligible to attend and vote at the AGM, all transfers of
Shares 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 no later than 4:30 p.m. on Friday, 24
June 2022.
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RECOMMENDATION

The Directors consider that the proposed re-election of the retiring Directors, the proposed
grant of the Issue Mandate and the Repurchase Mandate and the extension of the Issue Mandate
are in the interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favour of the relevant resolutions as set out in the Notice of
AGM.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendices to this circular.

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.

Yours faithfully,
For and on behalf of the Board of
Grand Field Group Holdings Limited
Ma Xuemian

Chairman



APPENDIX I PARTICULARS OF RETIRING DIRECTORS
STANDING FOR RE-ELECTION

The biographical and other details of the retiring Directors standing for re-election at the
AGM are set out below:—

Executive Directors

Mr. Ma Xuemian (“Mr. Ma”), aged 57, was elected as an executive Director and the
chairman of the Company on 2 December 2008 and 19 October 2009 respectively. Mr. Ma is also a
member of the remuneration committee, nomination committee and the chairman of environmental,
social and governance committee of the Company. Mr. Ma has joined the Group since 1999 and has
been responsible for the Group’s property sales and management in PRC since then. Mr. Ma has
more than 20 years of management experiences in property management and marketing. From 1988
to 1992, Mr. Ma worked as a supervisor of the construction team in The Guangzhou Construction
Company Limited, a subsidiary of the 3rd Guangdong Water and Electricity Bureau. He joined Ka
Fong Industrial Company, Limited in 1992, which later became a subsidiary of the Company. Since
then, Mr. Ma has served management role in various capacities including applying for government
approval for development plan and construction plan, on-site project management, construction
completion inspection. From July 1995 to 1996, Mr. Ma served in various management capacities
including property completion and delivery management. From 1997 to 2000, he was in charge for
managing the title deed application and property management in various projects in China. Since
2001, Mr. Ma is the general manager of the Group’s operation in Dongguan, the PRC. Mr. Ma
is also a director, legal representative, general manager and chairman of several subsidiaries and

associates of the Company.

Saved as disclosed above, Mr. Ma has not held any directorship in any public companies, the
securities of which are listed on any security market in Hong Kong or overseas or had other major

appointments and professional qualifications over the last three years.

Mr. Ma has entered into an appointment letter as an executive Director with the Company
for a term from 1 April 2022 to 31 March 2025, and he is subject to retirement by rotation and re-
election in accordance with the Bye-laws. As at the Latest Practicable Date, Mr. Ma is entitled to
a monthly Director’s fee of HK$60,000 (which was determined having considered the experience,
duties and responsibilities of Ms. Ma and the prevailing market rate of companies of comparable
size and similar operation). Upon completion of every twelve (12) months’ service with the

Company, Mr. Ma will be paid an extra month’s basic director fee as end of year bonus.

—10 -
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STANDING FOR RE-ELECTION

As at the Latest Practicable Date, Mr. Ma does not have any interests in the Shares or
underlying shares of the Company within the meaning of Part XV of the SFO and Mr. Ma does not
have any relationships with any other Directors, substantial Shareholders, controlling Shareholders

or senior management of the Company.

Ms. Kwok Siu Wa Alison (“Ms. Kwok”), aged 47, was appointed as an executive Director
on 5 February 2010. Ms. Kwok holds a bachelor’s degree in International Business Management
from Oxford Brookes University and a master’s degree in Professional Accounting from Hong
Kong Polytechnic University. Ms. Kwok joined the Group in 2000 and is responsible for financial
management of the Group. Ms. Kwok has more than 10 years of experience in accounting and
administrative management. Ms. Kwok was the vice president (business development) and the vice
president (finance) of the Group. Ms. Kwok is also a director of several subsidiaries and associates
of the Company.

Ms. Kwok is the aunt of Mr. Tsang Yee, the general manager of the Company, and Ms. Tsang
Tsz Nok Aleen. Each of Mr. Tsang Yee and Ms. Tsang Tsz Nok Aleen holds 50% shareholding in
Rhenfield Development Corp., the substantial shareholder of the Company. Ms. Kwok is also the
sister of Mr. Kwok Siu Bun, an executive Director.

Saved as disclosed above, Ms. Kwok has not held any directorship in any public companies,
the securities of which are listed on any security market in Hong Kong or overseas or had other
major appointments and professional qualifications over the last three years.

Ms. Kwok has entered into an appointment letter as an executive Director with the Company
for a term from 1 April 2022 to 31 March 2025, and she is subject to retirement by rotation and re-
election in accordance with the Bye-laws. As at the Latest Practicable Date, Ms. Kwok is entitled to
a monthly Director’s fee of HK$41,800 (which was determined having considered the experience,
duties and responsibilities of Ms. Kwok and the prevailing market rate of companies of comparable
size and similar operation). Upon completion of every twelve (12) months’ service with the
Company, Ms. Kwok will be paid an extra month’s basic director fee as end of year bonus.

As at the Latest Practicable Date, Ms. Kwok is interested in 300,000 Shares. Save as
disclosed, Ms. Kwok does not have any other interests in the Shares or underlying shares of the
company within the meaning of Part XV of the SFO and Ms. Kwok does not have any relationships
with any other Directors, substantial Shareholders, controlling Shareholders or senior management
of the Company.

—11 =
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STANDING FOR RE-ELECTION

Independent Non-executive Director

Mr. Tsui Matthew Mo Kan (“Mr. Tsui”’), aged 40, was appointed as an independent
non-executive Director on 23 July 2021, and is also a member of the remuneration committee,
nomination committee and environmental, social and governance committee of the Company
and the chairman of the audit committee of the Company. Mr. Tsui has been appointed as one of
the joint company secretaries of Jiumaojiu International Holdings Limited (stock code: 9922), a
company whose shares are listed on the Stock Exchange, since 15 January 2020. He is a member
of the CPA Australia and Hong Kong Institute of Certified Public Accountants. Mr. Tsui has been
a corporate consultant of Richdale Consultants Limited, a consultancy company that provides
corporate advisory services to both private and listed company clients, including financial reporting
matters, compliance with various rules and regulations, fund raising and corporate development
planning, from October 2018. He was the company secretary and financial controller of Poly
Property Management Group (Hong Kong) Limited, a company providing property management
services in the PRC, from September 2017 to September 2018. He obtained a degree of bachelor of
commerce from the Macquarie University in Australia in 2003.

Saved as disclosed above, Mr. Tsui has not held any directorship in any public companies,
the securities of which are listed on any security market in Hong Kong or overseas or had other
major appointments and professional qualifications over the last three years.

Mr. Tsui has entered into an appointment letter as an independent non-executive Director
with the Company for a term from 1 April 2022 to 31 March 2023, and he is subject to retirement
by rotation and re-election in accordance with the Bye-laws. As at the Latest Practicable Date,
Mr. Tsui is entitled to a monthly Director’s fee of HK$10,000 (which was determined having
considered the experience, duties and responsibilities of Mr. Tsui and the prevailing market rate of

companies of comparable size and similar operation).

As at the Latest Practicable Date, Mr. Tsui does not have any interests in the Shares or
underlying shares of the Company within the meaning of Part XV of the SFO and Mr. Tsui does not
have any relationships with any other Directors, substantial Shareholders, controlling Shareholders

or senior management of the Company.

Save as disclosed above, there are no other matters concerning the re-elections of Mr. Ma,
Ms. Kwok and Mr. Tsui that need to be brought to the attention of the Shareholders nor is there any
information need to be disclosed pursuant to the requirements of Rules 13.51(2)(h) to (v) 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.

1. THE LISTING RULES

The Listing Rules permit companies whose primary listings are on the Stock Exchange
to repurchase their securities on the Stock Exchange or on another stock exchange on which the
securities of the companies may be listed and recognised for this purpose by the Securities and
Futures Commission of Hong Kong and the Stock Exchange subject to certain restrictions. Some of

the important restrictions are summarised below:—
(a)  Source of funds
Repurchases must be financed out of funds legally available for such purpose in
accordance with the constitutive documents of the Company and the laws of the jurisdiction
in which the Company is incorporated.
(b) Maximum number of Shares to be repurchased
The Shares which are proposed to be repurchased by the Company must be fully paid
up. A maximum of 10% of the total number of issued Shares as at the date of passing the
relevant resolution may be repurchased on the Stock Exchange.
2. ISSUED SHARES
As at Latest Practicable Date, there were 244,955,413 issued Shares.
Subject to the passing of the relevant ordinary resolutions to approve the Repurchase
Mandate and on the basis that no further Shares are issued or repurchased prior to the AGM,

exercise in full of the Repurchase Mandate could accordingly result in up to 24,495,541 Shares
being repurchased by the Company.

13-
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ON THE REPURCHASE MANDATE

3. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and its Shareholders as
a whole to have a general authority from the Shareholders to enable the Directors to repurchase
the Shares in the market. Such repurchases may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value of the Company and/or net
assets 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 its Shareholders as a whole.

4. FUNDING OF REPURCHASES

Repurchases of the Shares will be funded entirely from the Company’s available cash flow
or working capital facilities, and will, in any event, be made out of funds legally available for the

purchase in accordance with the Bye-laws and the applicable laws of Bermuda.

There might be a material adverse effect on the working capital requirements or gearing
levels of the Company (as compared with the position as at 31 December 2021, being the date of
its latest audited consolidated financial statements) 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 or the gearing levels of the Company at the time of the relevant
purchases unless the Directors determine that such repurchases are, taking account of all relevant
factors, in the best interests of the Company.

5. UNDERTAKING OF DIRECTORS

The Directors have undertaken to the Stock Exchange that they will exercise the Repurchase

Mandate in accordance with the Listing Rules, any applicable laws of Bermuda and the Bye-laws.

6. EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as
a result of the Directors exercising the powers of the Company to repurchase its Shares pursuant
to the Repurchase Mandate, such increase will be treated as an acquisition of voting rights for the
purpose of Rule 32 of the Takeovers Code. Accordingly, a Shareholder or group of Shareholders
acting in concert, could obtain or consolidate control of the Company and become obliged to make
a mandatory offer in accordance with Rule 26 of the Takeovers Code.

_14 -
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EXPLANATORY STATEMENT
ON THE REPURCHASE MANDATE

As at the Latest Practicable Date, so far as the Directors are aware, the following

Shareholders are interested in more than 5% of the total number of issued Shares:

Approximate
percentage of
Approximate  shareholding if
percentage of  the Repurchase
Number of existing Mandate is
Name of Shareholders Capacity/ Nature of interests Share(s) held shareholding  exercised in full
Rhenfield Development Corp. Beneficial Owner 70,366,823 28.73% 31.92%
(Note 1)
Tsang Yee Interest in Controlled 70,366,823 28.73% 31.92%
Corporation (Note 1)
Tsang Tsz Nok Aleen Beneficial Owner 125,170,793 51.10% 56.78%
(Note 2)
Interest in Controlled 70,366,823 28.73% 31.92%
Corporation (Note 1)

Lui Kin Chung (Note 3) Interest of spouse 195,537,616 79.83% 88.70%

[E 1 B Beneficial Owner 14,869,514 6.07% 6.74%

Notes:

1. Rhenfield Development Corp. is owned as to 50% by Mr. Tsang Yee and 50% by Ms. Tsang Tsz Nok Aleen,
who are deemed to be interested in 70,366,823 Shares pursuant to the Part XV of the SFO.

2. Ms. Tsang Tsz Nok Aleen personally owns 125,170,793 Shares, among which 124,696,263 Shares are the underlying
shares of the Company of the aggregate principal amount of convertible bonds of HK$99,757,011 issued by
the Company at the conversion price of HK$0.8 per share on 21 February 2021. Details were set out in the
announcements of the Company dated 17 November 2020, 21 January 2021 and 22 February 2021 and the
circular of the Company dated 14 December 2020.

3. Mr. Lui Kin Chung is the spouse of Ms. Tsang Tsz Nok Aleen. Under the SFO, Mr. Lui Kin Chung is

deemed to be interested in the same number of Shares in which Ms. Tsang Tsz Nok Aleen is interested.

—15-



APPENDIX II EXPLANATORY STATEMENT
ON THE REPURCHASE MANDATE

On the basis that the total number of Shares in issue remain unchanged from the Latest
Practicable Date to the date of the AGM, in the event that the Repurchase Mandate is exercised in
full, the increase in shareholdings of Rhenfield Development Corp., Mr. Tsang Yee and Ms. Tsang
Tsz Nok Aleen would give rise to an obligation to make a mandatory offer in accordance with Rule
26 of the Takeovers Code.

However, the Directors have no present intention to exercise the Repurchase Mandate to
the extent that will result in a requirement of any of the above Shareholder(s) or any other persons
to make a mandatory offer in accordance with Rule 26 of the Takeovers Code or the number of
Shares in the hands of the public would fall below the prescribed minimum percentage of 25%. The
Directors will exercise the powers conferred by the Repurchase Mandate to repurchase Shares in
circumstances, which they deem appropriate for the benefits of the Company and the Shareholders
as a whole.

7. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their Close Associates, have any present intention to sell any Shares to the Company
under the Repurchase Mandate if the same is approved by the Shareholders. No other Core
Connected Persons have notified the Company that they have a present intention to sell any Shares
to the Company, or have undertaken not to do so, in the event that the Repurchase Mandate is
approved by the Shareholders at the AGM.

8. REPURCHASES OF SHARES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on the Stock Exchange

or otherwise) in the six months preceding the Latest Practicable Date.
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APPENDIX II EXPLANATORY STATEMENT
ON THE REPURCHASE MANDATE

9. SHARE PRICE

The highest and lowest prices at which the Shares had been traded on the Stock Exchange
during each of the 12 calendar months immediately preceding the Latest Practicable Date were as

follows:
Price per Share

Highest Lowest

HKS$ HK$

April 2021 0.990 0.780
May 2021 0.800 0.700
June 2021 0.810 0.680
July 2021 0.760 0.660
August 2021 0.750 0.600
September 2021 0.850 0.750
October 2021 0.890 0.660
November 2021 0.700 0.650
December 2021 0.700 0.670
January 2022 0.700 0.630
February 2022 0.680 0.630
March 2022 0.640 0.540
April 2022 (up to the Latest Practicable Date) 0.410 0.410
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NOTICE OF ANNUAL GENERAL MEETING

"I__)
A HEEE

HEREBARRZE
GRAND FIELD GROUP HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 115)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Grand Field
Group Holdings Limited (the “Company”) will be held at Suites 2701-08, 27/F., Shui On Centre,
6-8 Harbour Road, Wanchai, Hong Kong on Thursday, 30 June 2022 at 10:30 a.m. for the following

purposes:
ORDINARY RESOLUTIONS
1. To receive and consider the audited consolidated financial statements of the Company
and its subsidiaries and the report of the directors of the Company (the “Directors™)
and the report of the auditor of the Company for the year ended 31 December 2021.
2. (a) (1) To re-elect Mr. Ma Xuemian as an executive Director;

(i)  To re-elect Ms. Kwok Siu Wa Alison as an executive Director;

(iii) To re-elect Mr. Tsui Matthew Mo Kan as an independent non-executive

Director;

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

each of the Directors;

3. To re-appoint ZHONGHUI ANDA CPA LIMITED as auditor of the Company and to

authorise the Board to fix its remuneration.

*  For identification purpose only
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NOTICE OF ANNUAL GENERAL MEETING

4.

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

the following resolutions as ordinary resolutions:—

(A)

“THAT:

(a)

(b)

(©)

subject to paragraph (c) below, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and otherwise deal with additional shares or
securities convertible into shares, options, warrants or similar rights to
subscribe for any shares, and to make or grant offers, agreements and
options which might require the exercise of such power be and is hereby

generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the Board
during the Relevant Period to make or grant offers, agreements and
options which would or might require the exercise of such power after
the end of the Relevant Period;

the total number of shares of the Company allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) by the Board pursuant to the approval in paragraph

(a) of this resolution, otherwise than pursuant to:

(1) a Rights Issue (as defined in paragraph (d) of this resolution);

(i1)  any scrip dividend scheme or similar arrangements implemented

in accordance with the bye-laws of the Company;

(iii) an issue of shares under the share option scheme of the Company
or any similar arrangements for the time being adopted by the
Company for the grant or issue of shares of the Company or right
to acquire shares of the Company to employees or Directors and/

or any of its subsidiaries; or

(iv) the exercise of the rights of subscription or conversion under the
terms of any securities or notes for the time being in force which

are convertible into any shares in the Company;
shall not exceed 20% of the total number of issued shares of the

Company as at the date of the passing of this resolution and the said

approval shall be limited accordingly;
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(d)

for the purposes of this resolution:

“Relevant Period” means the period from the 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 law of Bermuda to be held; and

(iii) the revocation or variation of this resolution by an ordinary
resolution of the shareholders of the Company at general meeting;

and

“Rights Issue” means an offer of shares open for a period fixed by
the Board to holders of shares of the Company on the register 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
legal or practical problems under the laws of, 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 Board
during the Relevant Period (as defined in resolution 4(A)(d) set out in
this notice) of all the powers of the Company to repurchase the shares
of the Company on The Stock Exchange of Hong Kong Limited or on
any other exchange on which the shares of the Company may be listed
and which is recognised by the Securities and Futures Commission and
The Stock Exchange of Hong Kong Limited (the “Recognised Stock
Exchange”) subject to and in accordance with all applicable laws, and
in accordance with the provisions of, and in the manner specified in,
the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited or the rules of any other Recognised Stock

Exchange, be and is hereby generally and unconditionally approved; and
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(b)  the total number of shares of the Company to be repurchased or agreed
conditionally or unconditionally to be repurchased by the Company
pursuant to the approval in paragraph (a) of this resolution during the
Relevant Period shall not exceed 10% of the total number of issued
shares of the Company as at the date of the passing of this resolution and

the said approval shall be limited accordingly.”

(C) “THAT subject to the passing of resolutions 4(A) and 4(B) set out in this
notice, the total number of shares of the Company that may be allotted or
agreed conditionally or unconditionally to be allotted (whether pursuant to
an option or otherwise) by the Board pursuant to and in accordance with
the approval given in resolution 4(A) set out in this notice be and is hereby
increased and extended by the addition of the total number of shares of the
Company which may be repurchased by the Company pursuant to and in
accordance with the approval given in resolution 4(B) set out in this notice
provided that such amount shall not exceed the total number of shares of the
Company repurchased pursuant to the said resolution 4(B) and the said approval

shall be limited accordingly.”

By order of the Board
Grand Field Group Holdings Limited
Ma Xuemian

Chairman
Hong Kong, 29 April 2022
Registered Office in Bermuda: Head Office and Principal
Clarendon House, Place of Business:
2 Church Street, Unit 1004B, 10/F.,
Hamilton HM 11, Tower 5, China Hong Kong City,
Bermuda 33 Canton Road, Tsim Sha Tsui,

Kowloon, Hong Kong
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Notes:

In view of the current COVID-19 situation in Hong Kong, a member of the Company will not be able to attend the
AGM in person. If a member of the Company (whether individual or corporate) wishes to exercise his/her/its voting
rights at the AGM, he/she/it must appoint the chairman of the AGM as his/her/its proxy to vote on his/her/its behalf
at the AGM. In appointing the chairman of the AGM as proxy, a member of the Company (whether individual or
corporate) must give specific instructions as to voting, or abstentions from voting, in the form of proxy, failing

which the appointment will be treated as invalid.

A form of proxy for use at the AGM is enclosed herewith.

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

attorney or other person authorised to sign the same.

A member who is the holder of two or more shares of the Company entitled to attend and vote at the AGM convened
by the above notice is entitled to appoint one or more than one proxy to attend and vote in his or her stead (subject

to the provisions of the bye-laws of the Company).

In order to be valid, the form of proxy should be completed and signed in accordance with the instructions
printed thereon and be returned to 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, being not less 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 members from attending at the AGM convened by the

above notice or at any adjourned meeting thereof should they so wish.

Last record date (being the last date of registration of any share transfer given there will be no book closure) for
determining the entitlement of the shareholders of the Company (the “Shareholders”) to attend and vote at the AGM
will be Friday, 24 June 2022. All transfers of shares of the Company 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 no later than 4:30 p.m.
on Friday, 24 June 2022.

If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 7:00 a.m. on the date of
the AGM, the AGM will be postponed. The Company will post an announcement on the websites of the Company at
https://www.gfghl.com and the Stock Exchange at https://www.hkexnews.hk to notify members of the date, time and

place of the rescheduled meeting.
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10.

Shareholders who would like to view, speak and listen to the AGM through a live webcast will need to register
by sending an email to the Company’s branch share registrar and transfer office in Hong Kong, Tricor Secretaries
Limited, at is-enquiries @hk.tricorglobal.com or via telephone hotline at (852) 2980 1333 during business hours
(9:00 a.m. to 5:00 p.m., Monday to Friday, excluding Hong Kong Public holidays) no later than 10:30 a.m. on
28 June 2022 (being not less than forty-eight (48) hours before the time appointed for holding the AGM) to enable
the Company to verify the Shareholders’ status. Authenticated Shareholders will receive an email confirmation by
29 June 2022, which contains a link to join the AGM via ZOOM MEETING. Shareholders MUST NOT forward the

link to other persons who are not the Shareholders and who are not entitled to attend the AGM.

Shareholders may submit any questions they may have in advance in relation to any resolutions set out in the Notice
of AGM by 10:30 a.m. on 28 June 2022 (being not less than forty-eight (48) hours before the time appointed for
holding the AGM) via email to the Company’s branch share registrar and transfer office in Hong Kong, Tricor
Secretaries Limited, at is-enquiries@hk.tricorglobal.com or via telephone hotline at (852) 2980 1333 during
business hours (9:00 a.m. to 5:00 p.m., Monday to Friday, excluding Hong Kong Public holidays). The Board will
address the questions during the AGM proceedings.
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