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In this circular, the following expressions shall have the meanings set out below unless the

context requires otherwise:

‘‘AGM’’ the annual general meeting of the Company to be held at

Concord Room, 8th Floor, Renaissance Harbour View Hotel

Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday,

16 June 2023 at 3:00 p.m., notice of which is set out on pages

39 to 43 of this circular or, where the context so admits, any

adjournment thereof

‘‘AGM Notice’’ the notice convening the AGM as set out on pages 39 to 43 of

this circular

‘‘Amended and Restated

Bye-Laws’’

the amended and restated Bye-laws proposed to be adopted at

the AGM, set out in Appendix III to this circular

‘‘Board’’ the board of Directors

‘‘Bye-Laws’’ the Bye-laws adopted by the Company, and as amended from

time to time by resolution of the Shareholders

‘‘Company’’ Guangdong Land Holdings Limited (粵海置地控股有限公司),

a company incorporated in Bermuda with limited liability, the

Shares of which are listed on the Main Board of the Stock

Exchange

‘‘controlling shareholder’’ as defined in the Listing Rules

‘‘Director(s)’’ the director(s) of the Company

‘‘General Mandates’’ the Issue Mandate and the Repurchase Mandate

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ The Hong Kong Special Administrative Region of the PRC

‘‘Issue Mandate’’ a general and unconditional mandate proposed to be granted to

the Directors at the AGM to issue Shares not exceeding 20%

of the aggregate number of the Shares in issue as at the date of

the passing of the relevant ordinary resolution

‘‘Latest Practicable Date’’ 19 April 2023, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

referred to in this circular
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‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange, as amended from time to time

‘‘Nomination Committee’’ the nomination committee of the Company

‘‘Ordinary Resolution(s)’’ the proposed ordinary resolution(s) in the AGM Notice

‘‘PRC’’ the People’s Republic of China and, for the purpose of this

circular, excludes Hong Kong, the Macao Special

Administrative Region of the PRC and Taiwan

‘‘Proposed Amendments’’ as defined under the section headed ‘‘4. Proposed Amendments

to the Bye-Laws’’ in the letter from the Board as set out on

pages 3 to 9 of this circular

‘‘Repurchase Mandate’’ a general and unconditional mandate proposed to be granted to

the Directors at the AGM to repurchase Shares not exceeding

10% of the aggregate number of the Shares in issue as at the

date of the passing of the relevant ordinary resolution

‘‘SFO’’ the Securities and Futures Ordinance, Chapter 571 of the Laws

of Hong Kong

‘‘Share(s)’’ share(s) of HK$0.10 each in the share capital of the Company

‘‘Shareholder(s)’’ registered holder(s) of the Shares

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘substantial shareholder’’ as defined in the Listing Rules

‘‘Takeovers Code’’ the Hong Kong Code on Takeovers and Mergers

‘‘%’’ per cent.

In this circular, the English names of the PRC entities are translations of their Chinese

names, and are included herein for identification purposes only. In the event of any inconsistency,

the Chinese names shall prevail.
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To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES FOR THE ISSUE OF
SHARES AND THE REPURCHASE OF SHARES,

RE-ELECTION OF DIRECTORS,
PROPOSED AMENDMENTS TO THE BYE-LAWS

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to give you notice of the AGM, and information on matters to
be dealt with at the AGM, inter alia:

(a) the grant of the General Mandates and the extension of the Issue Mandate to the
Directors by the addition of the number of Shares repurchased pursuant to the
Repurchase Mandate;

(b) the re-election of the retiring Directors; and

(c) the proposed amendments to the Bye-Laws.
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2. GENERAL MANDATES

At the last annual general meeting of the Company held on 23 June 2022, resolutions were

passed giving general mandates to the Directors (a) to allot, issue and otherwise deal with new

Shares of up to 20% of the issued share capital of the Company as at 23 June 2022; (b) to

repurchase Shares on the Stock Exchange of up to 10% of the issued share capital of the Company

as at 23 June 2022; and (c) to extend the general mandate to allot and issue Shares granted to the

Directors by adding to it the number of Shares that has been repurchased by the Company.

Pursuant to the Listing Rules, these general mandates will lapse at the conclusion of the

AGM, unless renewed at the AGM. In order to provide continual flexibility to the Directors,

resolutions will be proposed by the Company at the AGM to renew these mandates.

(a) Issue Mandate

At the AGM, an ordinary resolution, Ordinary Resolution No. 5 set out in the AGM

Notice, will be proposed to grant a new general and unconditional mandate to the Directors to

issue Shares, at any time during the Relevant Period (as defined in Ordinary Resolution No.

5(d) in the AGM Notice), up to a maximum 20% of the aggregate number of the Shares in

issue on the date of the passing of Ordinary Resolution No. 5. In addition, an ordinary

resolution, Ordinary Resolution No. 7 set out in the AGM Notice, will be proposed to extend

the Issue Mandate which would increase the limit of the Issue Mandate by adding to it the

number of Shares repurchased under the Repurchase Mandate.

As at the Latest Practicable Date, the number of Shares in issue was 1,711,536,850

Shares. Subject to the passing of the proposed resolution for approving the Issue Mandate and

on the basis that no further Shares are issued or repurchased by the Company prior to the date

of the AGM, the Company would be allowed under the Issue Mandate to issue up to a limit of

342,307,370 Shares as at the Latest Practicable Date.

(b) Repurchase Mandate

At the AGM, an ordinary resolution, Ordinary Resolution No. 6 set out in the AGM

Notice, will also be proposed to grant a new general and unconditional mandate to the

Directors to exercise the powers of the Company to repurchase Shares, at any time during the

Relevant Period (as defined in Ordinary Resolution No. 6(c) in the AGM Notice), up to a

maximum of 10% of the aggregate number of the Shares in issue on the date of the passing of

Ordinary Resolution No. 6. An explanatory statement setting out the requisite information

regarding the Repurchase Mandate as required under the Listing Rules is set out in Appendix I

to this circular.

Subject to the passing of the proposed resolution for approving the Repurchase Mandate

and on the basis that no further Shares are issued or repurchased by the Company prior to the

date of the AGM, the Company would be allowed under the Repurchase Mandate to

repurchase up to a limit of 171,153,685 Shares.
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3. DIRECTORS PROPOSED TO BE RE-ELECTED AT THE AGM

Pursuant to Bye-law 87 of the Bye-Laws, at each annual general meeting, one-third of the

Directors for the time being (or, if their number is not a multiple of three (3), 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 at least once every three years. A retiring Director shall be eligible for re-

election. The Directors to retire by rotation shall include (so far as necessary to ascertain the

number of Directors to retire by rotation) any Director who wishes to retire and not to offer

himself/herself for re-election. Any further Directors so to retire shall be those who have been

longest in office since their last re-election or appointment.

Mr. LI Yonggang, Mr. WU Mingchang and Mr. Vincent Marshall LEE Kwan Ho (‘‘Mr. Lee’’)

will retire by rotation at the AGM in accordance with Bye-law 87 of the Bye-Laws. Being eligible,

they have offered themselves for re-election.

Particulars of Mr. LI Yonggang, Mr. WU Mingchang and Mr. Lee are set out in Appendix II

to this circular.

Set out below is the information relating to the re-election of Mr. Lee as an Independent Non-

Executive Director according to Rule 3.13 of the Listing Rules and code provision B.3.4 of the

Corporate Governance Code contained in Appendix 14 to the Listing Rules:

(a) Confirmation of Independence

Mr. Lee has provided the annual confirmation of independence to the Company pursuant

to Rule 3.13 of the Listing Rules. He and his immediate family members do not have any

relationship with any substantial shareholder, fellow Directors and management of the

Company which would interfere with the exercise of his independent judgment.

The Company is therefore of the view that Mr. Lee meets the independence guidelines

set out in Rule 3.13 of the Listing Rules and is independent in accordance with the terms of

the guidelines.

(b) Reasons for recommending the re-election of Mr. Lee as an Independent Non-

Executive Director

(i) Process for selecting Directors and attributes of Mr. Lee

The Board is responsible for recommending Directors for re-election by the

Shareholders at the general meeting. It has delegated the relevant screening and

evaluation process to the Nomination Committee, which identifies suitably qualified

candidates and recommends them to the Board.

When evaluating Directors for nomination, the Nomination Committee mainly takes

into account: (i) diversity; (ii) character and integrity; (iii) professional qualifications,

skills and knowledge; (iv) experience relevant to the Company’s business and corporate
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strategy; (v) commitment to enhancing shareholder value; and (vi) fulfillment of

independence requirements (for Independent Non-Executive Directors). The Nomination

Committee then makes recommendation to the Board which in turn makes

recommendation to the Shareholders in respect of the proposed re-election of Directors

at the general meeting.

At the meeting of the Nomination Committee held on 30 March 2023 at which Mr.

Lee had abstained from voting when his own nomination was being considered, the

Nomination Committee recommended the re-election of Mr. Lee as an Independent Non-

Executive Director to the Board. The Nomination Committee considered that Mr. Lee is

a highly regarded incumbent and his expertise and extensive experience are relevant to

the future development and strategies of the Group. Mr. Lee has extensive experience

and ample knowledge in the securities and futures industry, banking, corporate finance,

investment and accounting fields, which helps to add great value to the oversight of the

Company’s finance and treasury activities for better protection of the Shareholders’

interest. Being highly accomplished individual in his industries and fields, Mr. Lee

provides sound and valuable guidance to the Company, enabling the Board to fulfill its

responsibilities effectively.

Having regard to the independence confirmation as well as the contributions that

Mr. Lee has made as described herein, the Board considered that the re-election of Mr.

Lee as an Independent Non-Executive Director is in the best interest of the Company and

the Shareholders as a whole and accepted the Nomination Committee’s recommendation.

(ii) Other listed company directorships

Mr. Lee is not holding seven or more directorships in listed companies.

(iii) Skills and experience of Mr. Lee

Mr. Lee also holds directorship in other company listed in Hong Kong, and served

a number of public services in the PRC and Hong Kong, and is currently a member of

the Chinese People’s Political Consultative Conference (CPPCC) National Committee of

the PRC. His sound finance background as well as exposure to a variety of public

organisational practices and listed companies, and his memberships or advisory roles in

different institutions enable him to contribute effectively and to provide a panoramic

view to the Board and the Group in respect of its business development.

(iv) Contribution to diversity of the Board

The Company considers diversity in a broad sense, including but not limited to

gender, age, cultural and educational background, professional experience, skills,

industry knowledge and length of service. It also takes into consideration its own

business model and specific needs from time to time. As explained above, Mr. Lee

possesses a diverse blend of skills, background, experience and viewpoint that are crucial
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to drive the Company forward in the ever-evolving competitive landscape. He brings a

broad perspective to the Board and provides constructive thoughts for the Company’s

overall strategic planning and business development.

(v) Length of services

Pursuant to code provision B.2.3 of the Corporate Governance Code contained in

Appendix 14 to the Listing Rules, serving more than nine years could be relevant to the

determination of a non-executive director’s independence. If an independent non-

executive director serves more than nine years, his further appointment should be subject

to a separate resolution to be approved by the Shareholders.

The Nomination Committee has assessed the independence of all the Independent

Non-Executive Directors including Mr. Lee, and has concluded that he is independent

within the definition of the Listing Rules, and made recommendations to the Board for

his re-election be proposed for Shareholder’s approval at the AGM.

Mr. Lee has served the Board for more than nine years. A separate resolution will

be proposed for his re-election at the AGM. He has provided the annual confirmation of

independence to the Company pursuant to Rule 3.13 of the Listing Rules. He and his

immediate family members have no relationship with any Directors, senior management

members, substantial or controlling shareholders of the Company. Mr. Lee does not have

any management role in the Group and he has clearly demonstrated his diligence,

willingness to exercise independent judgement and to provide objective views to the

Company. There is no evidence that his length of tenure has had any adverse impact on

his independence.

The Board is satisfied that, as proven by the valuable independent judgement and

advice given by Mr. Lee over the years, he has the required character, integrity,

independence and experience to fulfill the role of Independent Non- Executive Director.

Mr. Lee has skills and experience in finance and investment areas which help to enhance

the Board’s balance of skills, experience and diversity of perspectives. The Board is not

aware of any circumstance that might influence Mr. Lee in exercising his judgement

independently. The Company is of the view that Mr. Lee meets the independence

guidelines set out in Rule 3.13 of the Listing Rules and is independent in accordance

with the terms of the guidelines.

Separate resolutions will be put forward at the AGM for the re-election of Mr. LI

Yonggang, Mr. WU Mingchang and Mr. Lee.
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4. PROPOSED AMENDMENTS TO THE BYE-LAWS

As disclosed in the announcement of the Company dated 30 March 2023, the Board proposes

to make certain amendments to the existing Bye-Laws (the ‘‘Proposed Amendments’’) to, among

other things, (i) align with the core shareholder protection standards set out in Appendix 3 to the

Listing Rules; (ii) clarify that a general meeting of shareholders may also be held, in addition to a

physical meeting, by means of such telephone, electronic or other communication facilities as

permit all persons participating in the meeting to communicate with each other simultaneously and

instantaneously, and participation in such a meeting shall constitute presence in person at such

meeting; and (iii) adopt house-keeping improvements to the existing Bye-Laws and for

corresponding consequential changes in connection with the relevant Proposed Amendments. The

Board also proposes to adopt the Amended and Restated Bye-Laws of the Company in substitution

for, and to the exclusion of, the existing Bye-Laws. The full text of the Proposed Amendments is

set out in Appendix III to this circular.

A special resolution will be proposed by the Company at the AGM in respect of the Proposed

Amendments and the adoption of the Amended and Restated Bye-Laws of the Company.

5. THE AGM

The AGM Notice is set out in Appendix IV to this circular. Shareholders are advised to read

the AGM Notice and to complete and return the enclosed form of proxy for use at the AGM in

accordance with the instructions printed thereon and deposit the same with the Company’s branch

share registrar and transfer office in Hong Kong, Tricor Tengis Limited, at 17th Floor, Far East

Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time fixed 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 and in such event the instrument appointing a proxy shall be deemed to be revoked.

Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions set out in the AGM Notice will

be decided by poll. The chairman of the AGM will demand, pursuant to Bye-law 66 of the Bye-

Laws, poll voting on all resolutions set out in the AGM Notice. An announcement of the poll

results will be made after the AGM in the manner prescribed under Rule 13.39(5) of the Listing

Rules.

6. RECOMMENDATIONS

The Directors believe that the granting of the General Mandates, the re-election of Directors

and the proposed amendments to the Bye-Laws are in the best interests of the Company as well as

the Shareholders as a whole. Accordingly, the Directors recommend that Shareholders vote in

favour of all the resolutions to be proposed at the AGM.
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7. 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

Guangdong Land Holdings Limited

LAN Runing

Chairman
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This appendix serves as an explanatory statement required to be sent to Shareholders under the

Listing Rules in connection with the proposed Repurchase Mandate.

EXERCISE OF THE REPURCHASE MANDATE

Whilst the Directors do not at present intend to repurchase any Shares immediately, they

believe that the flexibility afforded by the mandate granted to them if the relevant ordinary

resolution to approve the grant of the Repurchase Mandate is passed would be beneficial to the

Company.

It is proposed that up to 10% of the aggregate number of the Shares in issue on the date of the

passing of the ordinary resolution may be repurchased. As at the Latest Practicable Date,

1,711,536,850 Shares were issued. On the basis of such figures, the Directors would be authorised

to repurchase up to 171,153,685 Shares during the period from the passing of the ordinary

resolution up to the conclusion of the next annual general meeting in 2024, or the expiration of the

period within which the next annual general meeting of the Company is required by law or the Bye-

Laws to be held, or the revocation or variation of the Repurchase Mandate by an ordinary

resolution of the Shareholders at a general meeting of the Company, whichever of these events

occurs first.

REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such a repurchase

will benefit the Company and the Shareholders as a whole. Such repurchases may, depending on

the market conditions and funding arrangements at the time, lead to an enhancement of the net

assets value of the Company and/or its earnings per Share.

FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such

repurchase in accordance with its Memorandum of Association and Bye-Laws, the laws of Bermuda

and the Listing Rules. Repurchases pursuant to the Repurchase Mandate will be made out of funds

of the Company legally permitted to be utilised in this connection, including the funds of the

Company otherwise available for dividend or distribution or the proceeds of a fresh issue of Shares

made for such purpose.

IMPACT ON THE COMPANY

There might be a material adverse impact on the working capital or gearing position of the

Company (as compared with the position disclosed in its most recent published audited accounts for

the year ended 31 December 2022) in the event that the Repurchase Mandate is exercised in full.

However, the Directors do not propose to exercise the Repurchase Mandate to such an extent as

would, in the circumstances, have a material adverse effect on the working capital requirements of

the Company or the gearing levels which in the opinion of the Directors are from time to time

appropriate for the Company.
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DISCLOSURE OF INTERESTS

None of the Directors, and to the best of the knowledge of the Directors, having made all

reasonable enquiries, none of their close associates (as defined in the Listing Rules), have any

present intention, if the Repurchase Mandate is approved by the Shareholders, to sell any Shares to

the Company.

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

Company that he has a present intention to sell Shares to the Company, nor has undertaken not to

do so, if the Repurchase Mandate is exercised.

DIRECTORS’ 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

applicable laws of Bermuda and the Memorandum of Association and Bye-Laws of the Company.

SHARE REPURCHASE MADE BY THE COMPANY

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

or otherwise) during the last six months immediately preceding the Latest Practicable Date.

TAKEOVERS CODE CONSEQUENCES

If, as a result of a repurchase of Shares by the Company, a Shareholder’s proportionate interest

in the voting rights of the Company increases, such increase will be treated as an acquisition for the

purpose of the Takeovers Code. As a result, a Shareholder or group of Shareholders acting in

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

shareholders’ interest, 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.

As at the Latest Practicable Date, the immediate controlling shareholder of the Company,

Guangdong Investment Limited (‘‘GDI’’), was recorded in the register required to be kept by the

Company under section 336 of the SFO as having an interest in 1,263,494,221 Shares, representing

approximately 73.82% of Shares issued by the Company. The Directors are not aware of any

Shareholder, or group of Shareholders acting in concert who may become obliged to make a

mandatory offer in accordance with Rule 26 of the Takeovers Code in the event that the Directors

exercise the power to repurchase Shares pursuant to the Repurchase Mandate. The Directors have

no present intention to exercise the power under the Repurchase Mandate to be granted to the

Company by the Shareholders.

In the event that the Repurchase Mandate is exercised in full and assuming that there is no

change in the number of Shares held by GDI and there is no other change to the issued share

capital of the Company, the shareholding of GDI in the Company will be increased to

approximately 82.02%. The Company will not exercise the power under the Repurchase Mandate
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to be granted to it pursuant to the resolution to be proposed at the AGM if the repurchase would

result in the number of Shares in the hands of the public falling below the prescribed minimum

percentage of 25%.

MARKET PRICES

The highest and lowest prices at which Shares had traded on the Stock Exchange during each

of the previous twelve months before the Latest Practicable Date are as follows:

Traded market price

Highest Lowest

HK$ HK$

2022

April 1.18 0.95

May 1.04 0.98

June 1.14 0.92

July 0.91 0.87

August 0.92 0.79

September 0.83 0.72

October 0.74 0.63

November 0.83 0.63

December 0.80 0.76

2023

January 0.80 0.77

February 0.80 0.75

March 0.79 0.73

April (up to the Latest Practicable Date) 0.79 0.77
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Set out below are the personal particulars of the Directors who offered themselves for re-

election at the AGM:

Mr. LI Yonggang, aged 51, has been appointed as an Executive Director and the Managing

Director of the Company in February 2020. He graduated from Hydraulic Architecture speciality of

Wuhan University and holds a Bachelor’s degree in Engineering. He also holds a Master’s degree in

Business Administration from Peking University. Mr. Li held various positions in 東深供水工程管

理局 (DongjiangShenzhen Water Supply Engineering Administration Bureau) for the period from

1994 to 2000, and acted as deputy director of financial planning division and production technology

division respectively. He joined a subsidiary of Guangdong Holdings in October 2000 and acted as

a chief engineer. He was a deputy general manager of the Company (formerly known as Kingway

Brewery Holdings Limited) from March 2004 to January 2009 and also served as deputy executive

director of various construction projects. He acted as a deputy general manager of engineering

management department of 廣東粵海控股集團有限公司 (Guangdong Holdings Limited)

(‘‘Guangdong Holdings’’) and a deputy executive general manager of 廣東粵港投資開發有限公司

(Guangdong Yuegang Investment Development Co., Ltd.)# successively during the period from

January 2009 to January 2014. Mr. Li has been a director and general manager of 廣東粵港投資開

發有限公司 (Guangdong Yuegang Investment Development Co., Ltd.)# and GDH Real Estates

(China) Limited# since January 2014, and was subsequently appointed as the chairman of 廣東粵港

投資開發有限公司 (Guangdong Yuegang Investment Development Co., Ltd.)# in July 2020. Before

he was promoted to the Managing Director, he acted as a deputy executive general manager of the

Company since August 2016. He is also the chairman of certain subsidiaries of Guangdong

Holdings and GDH Limited (‘‘GDH’’), and a director of a subsidiary of the Company. Guangdong

Holdings and GDH are the ultimate controlling shareholder and the indirect controlling shareholder

of the Company, respectively.

Other than as disclosed above, Mr. Li is not related to any other Director, senior management,

substantial shareholder or controlling shareholder of the Company and he did not hold any

directorship in other public companies the securities of which are listed on any securities market in

Hong Kong or overseas in the past three years.

As at the Latest Practicable Date, Mr. Li did not have any interest in shares and/or underlying

shares of the Company or its associated corporations within the meaning of Part XV of the SFO.

There is an employment contract entered into between the Company and Mr. Li. His

appointment is not under fixed term of employment. Mr. Li, if re-elected, will be appointed as a

Director of the Company with effect from the conclusion of the AGM for a term of not more than

three years expiring at the conclusion of the Company’s annual general meeting to be held in 2026,

subject to earlier determination in accordance with the Bye-Laws and/or other applicable laws and

regulations. Pursuant to the Bye-Laws, Mr. Li is entitled to such director’s fee as determined by the

Board pursuant to the authorisation of the Company in general meeting. The emoluments of Mr. Li

under the employment contract is HK$958,400 per annum, plus a discretionary bonus pegged to

# These companies are subsidiaries of Guangdong Holdings
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performance. Such emoluments are determined in accordance with the Company’s policy on

directors’ remuneration and by reference to the responsibilities involved and the emoluments

offered for similar positions in comparable companies.

Save as disclosed above, in relation to the re-election of Mr. Li as a Director of the Company,

there is no information which is discloseable nor is/was he involved in any of the matters required

to be disclosed pursuant to any of the requirements of the provisions under Rule 13.51(2) of the

Listing Rules, and there is no other matter which needs to be brought to the attention of the

Shareholders.

Mr. WU Mingchang, aged 58, was appointed as a Non-Executive Director of the Company in

March 2016 and has been then re-designated as an Executive Director of the Company in June

2016. Mr. Wu holds a Bachelor of Laws degree and a Master of Laws degree in International Law

from Sun Yat-Sen University, the PRC, a Master’s degree in Human Geography from Sun Yat-Sen

University, the PRC, and a Doctor’s degree in Civil and Commercial Law from the School of Law

of Wuhan University, the PRC. He served as the deputy division chief, division chief and deputy

director of the Guangzhou Urban Planning Bureau, the deputy chief executive of the Haizhu

District Government of Guangzhou City, and the director and party secretary of the Legislative

Affairs Office of Guangzhou Municipal Government. Mr. Wu was an executive director of GDH

and is currently the general counsel of Guangdong Holdings and GDH. He is also a director of a

subsidiary of the Company.

Other than as disclosed above, Mr. Wu is not related to any other Director, senior

management, substantial shareholder or controlling shareholder of the Company and he did not hold

any directorship in other public companies the securities of which are listed on any securities

market in Hong Kong or overseas in the past three years.

As at the Latest Practicable Date, Mr. Wu did not have any interest in shares and/or

underlying shares of the Company or its associated corporations within the meaning of Part XV of

the SFO.

There is a letter of appointment entered into between the Company and Mr. Wu. His

appointment is not under fixed term of employment. Mr. Wu, if re-elected, will be appointed as a

Director of the Company with effect from the conclusion of the AGM for a term of not more than

three years expiring at the conclusion of the Company’s annual general meeting to be held in 2026

subject to earlier determination in accordance with the Bye-Laws and/or other applicable laws and

regulations. Pursuant to the Bye-Laws, Mr. Wu is entitled to such director’s fee as determined by

the Board pursuant to the authorisation of the Company in general meeting. The emoluments (if

any) for Mr. Wu will be determined in accordance with the Company’s policy on directors’

remuneration by reference to the responsibilities involved and the emoluments offered for similar

positions in comparable companies. At present, Mr. Wu is not receiving any emoluments from the

Company.
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Save as disclosed above, in relation to the re-election of Mr. Wu as a Director of the

Company, there is no information which is discloseable nor is/was he involved in any of the

matters required to be disclosed pursuant to any of the requirements of the provisions under Rule

13.51(2) of the Listing Rules, and there is no other matter which needs to be brought to the

attention of the Shareholders.

Mr. Vincent Marshall LEE Kwan Ho, Member of the Chinese People’s Political Consultative Conference

(CPPCC) National Committee of PRC, BBS, Officer of the Order of the Crown (Belgium), aged 67, has been

appointed as an Independent Non-Executive Director of the Company in March 2009. He is the

chairman of the Audit Committee, and a member of each of the Remuneration Committee and the

Nomination Committee of the Company respectively.

Mr. Lee is the chairman of Tung Tai Group of Companies. He is an independent non-

executive director of HK Asia Holdings Limited whose shares are listed on the Stock Exchange.

Mr. Lee was an independent non-executive director of Hong Kong Exchanges and Clearing Limited

between April 2000 and April 2017 and was a non-executive director of Lerthai Group Limited

between March 2013 and June 2017, the shares of the above two companies are listed on the Stock

Exchange. Mr. Lee has over 37 years of experience in the securities and futures industry and has

extensive experience in banking, corporate finance and investment. He worked for Coopers and

Lybrand, Los Angeles & Boston from 1978 to 1981, and for HSBC group, Hong Kong &

Vancouver from 1981 to 1990.

He has undertaken a number of public service and community activities. Mr. Lee is at present

a member of the Chinese People’s Political Consultative Conference (CPPCC) National Committee

of PRC and vice-chairman of Standing Committee of the Hong Kong Association for the Promotion

of Peaceful Reunification of China. He is also the chairman of Correctional Services Children’s

Education Trust Investment Advisory Board.

He was a deputy of the National People’s Congress of PRC from March 2018 to March 2023.

He was the chairman of the Sir Murray MacLehose Trust Fund Investment Advisory Committee

between December 2012 and November 2018, a non-official member of Financial Services

Development Council from 2013 to January 2019, and the chairman of Hong Kong Guangxi

CPPCC Members Friendship Association Limited from 2016 to 2018. He was also a part-time

member of Central Policy Unit of the Government of the HKSAR from 2007 to 2008, a member of

Academic and Accreditation Advisory Committee of Securities and Futures Commission from 2002

to 2006, a member of Securities and Futures Appeals Tribunal from 2003 to 2009, and the chairman

of the Institute of Securities Dealers Limited from 2005 to February 2009. He is a founding

member of Canadian International School of Hong Kong Limited since 1990 and acted as its

chairman from 2006 to 2008. He was a member of the Council of The Chinese University of Hong

Kong from 2016 to May 2022.
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Mr. Lee graduated Magna Cum Laude in Accounting and International Finance from the

University of Southern California, USA and received a Master of Economics from the London

School of Economics and Political Science at the University of London, UK. He is a certified

public accountant in State of California, USA and a fellow member of Hong Kong Institute of

Certified Public Accountants.

Other than as disclosed above, Mr. Lee is not related to any other Director, senior

management, substantial shareholder or controlling shareholder of the Company and he did not hold

any directorship in other public companies the securities of which are listed on any securities

market in Hong Kong or overseas in the past three years.

As at the Latest Practicable Date, Mr. Lee was interested in 2,000,000 Shares in the Company.

Save as disclosed above, Mr. Lee did not have any interest in shares and/or underlying shares of the

Company or its associated corporations within the meaning of Part XV of the SFO.

There is a letter of appointment entered into between the Company and Mr. Lee. Mr. Lee, if

re-elected, will be appointed as a Director of the Company with effect from the conclusion of the

AGM for a term of not more than three years expiring at the conclusion of the Company’s annual

general meeting to be held in 2026, subject to earlier determination in accordance with the Bye-

Laws and/or other applicable laws and regulations. Mr. Lee is currently entitled to an annual

director’s fee of HK$560,000, which comprises HK$270,000 for his directorship and an additional

HK$140,000, HK$75,000 and HK$75,000 for acting as the chairman of the Audit Committee and a

member of each of the Nomination Committee and the Remuneration Committee, respectively. Mr.

Lee’s director’s fee is based on the remuneration policy adopted for Independent Non-Executive

Directors by the Company with reference to his responsibility and prevailing market conditions.

Save as disclosed above, in relation to the re-election of Mr. Lee as a Director of the

Company, there is no information which is discloseable nor is/was he involved in any of the

matters required to be disclosed pursuant to any of the requirements of the provisions under Rule

13.51(2) of the Listing Rules, and there is no other matter which needs to be brought to the

attention of the Shareholders.
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The details of the Proposed Amendments to the Bye-Laws are as follows:

No. of the
existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

1. In these Bye-laws, unless the context

otherwise requires, the words standing in the

first column of the following table shall bear

the meaning set opposite them respectively in

the second column.

WORD MEANING

...

‘‘Address’’ the ordinary meaning given to

it and shall include any

facsimile number, electronic

number or address or web site

used for the purposes of any

communication pursuant to

these Bye-laws

‘‘associate’’ in relation to any Director, has

the meaning ascribed to it in

the Listing Rules

...

‘‘clearing

house’’

a clearing house recognised by

the laws of the jurisdiction in

which the shares of the

Company are listed or quoted

on a stock exchange in such

jurisdiction

‘‘Company’’ Guangdong Land Holdings

Limited

粵海置地控股有限公司

1. In these Bye-laws, unless the context

otherwise requires, the words standing in the

first column of the following table shall bear

the meaning set opposite them respectively in

the second column.

WORD MEANING

...

‘‘Address’’ the ordinary meaning given to

it and shall include any

facsimile number, electronic

number or address or web
sitewebsite used for the

purposes of any

communication pursuant to

these Bye-laws

‘‘associate’’ in relation to any Director,
has the meaning ascribed to
it in the Listing Rules

...

‘‘clearing

house’’

a clearing house recognised by

the laws of the jurisdiction in

which the shares of the

Company are listed or quoted

on a stock exchange in such

jurisdiction

‘‘close
associate’’

in relation to any Director,
shall have the same meaning
as defined in the Listing
Rules as modified from time
to time, except that for
purposes of Bye-law 103
where the transaction or
arrangement to be approved
by the Board is a connected
transaction referred to in the
Listing Rules, it shall have
the same meaning as that
ascribed to ‘‘associate’’ in
the Listing Rules

‘‘Company’’ Guangdong Land Holdings

Limited

粵海置地控股有限公司
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No. of the
existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

2. ...

(f) references to a document being
executed include references to its being
executed under hand or under seal or,
to the extent permitted by and in
accordance with the applicable Statutes,
rules and regulations, by electronic
signature or by any other method;

references to a notice or document to
the extent permitted by and in
accordance with the applicable Statutes,
rules and regulations, include a notice
or document recorded or stored in any
electronic means whether having
physical substance or not;

(g) save as aforesaid words and
expressions defined in the Statutes
shall bear the same meanings in these
Bye-laws if not inconsistent with the
subject in the context;

(h) a resolution shall be a special
resolution when it has been passed by
a majority of not less than three fourths
of votes cast by such Members as,
being entitled so to do, vote in person
or, in the case of such Members as are
corporations, by their respective duly
authorised representative or, where
proxies are allowed, by proxy at a
general meeting of which not less than
twenty one (21) clear days’ Notice,
specifying (without prejudice to the
power contained in these Bye laws to
amend the same) the intention to
propose the resolution as a special
resolution, has been duly given.
Provided that, except in the case of an
annual general meeting, if it is so
agreed by a majority in number of the
Members having the right to attend and
vote at any such meeting, being a
majority together holding not less than
ninety five (95) per cent. in nominal
value of the shares giving that right and
in the case of an annual general
meeting, if it is so agreed by all
Members entitled to attend and vote
thereat, a resolution may be proposed
and passed as a special resolution at a
meeting of which less than twenty one
(21) clear days’ Notice has been given;

2. ...

(f) references to a document being
executed include references to its being
executed under hand or under seal or,
to the extent permitted by and in
accordance with the applicable Statutes,
rules and regulations, by electronic
signature or by any other method;

references to a notice or document to
the extent permitted by and in
accordance with the applicable Statutes,
rules and regulations, include a notice
or document recorded or stored in any
digital, electronic, electrical,
magnetic or other retrievable form
or medium and information in visible
form or other electronic means
whether having physical substance or
not;

(g) save as aforesaid words and
expressions defined in the Statutes
shall bear the same meanings in these
Bye-laws if not inconsistent with the
subject in the context and references
to any act, ordinance, statute or
statutory provision shall be
interpreted as relating to any
statutory modification or re-
enactment thereof for the time being
in force;

(h) a resolution shall be a special
resolution when it has been passed by
a majority of not less than three fourths
of votes cast by such Members as,
being entitled so to do, vote in person
or, in the case of such Members as are
corporations, by their respective duly
authorised representative or, where
proxies are allowed, by proxy at a
general meeting of which not less than
twenty one (21) clear days’ Notice,
specifying (without prejudice to the
power contained in these Bye laws to
amend the same) the intention to
propose the resolution as a special
resolution, has been duly given.
Provided that, except in the case of
an annual general meeting, if it is so
agreed by a majority in number of
the Members having the right to
attend and vote at any such meeting,
being a majority together holding not
less than ninety five (95) per cent. in
nominal value of the shares giving
that right and in the case of an
annual general meeting, if it is so
agreed by all Members entitled to
attend and vote thereat, a resolution
may be proposed and passed as a
special resolution at a meeting of
which less than twenty one (21) clear
days’ Notice has been givenNotice
has been duly given in accordance
with Bye-law 59;
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No. of the
existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

(i) a resolution shall be an ordinary
resolution when it has been passed by
a simple majority of votes cast by such
Members as, being entitled so to do,
vote in person or, in the case of any
Member being a corporation, by its
duly authorised representative or, where
proxies are allowed, by proxy at a
general meeting of which not less than
fourteen (14) days’ Notice has been
duly given;

(j) a special resolution shall be effective
for any purpose for which an ordinary
resolution is expressed to be required
under any provision of these Bye laws
or the Statutes.

(i) a resolution shall be an ordinary
resolution when it has been passed by
a simple majority of votes cast by such
Members as, being entitled so to do,
vote in person or, in the case of any
Member being a corporation, by its
duly authorised representative or, where
proxies are allowed, by proxy at a
general meeting of which not less than
fourteen (14) days’Notice has been
duly given in accordance with Bye-
law 59;

(j) a special resolution shall be effective
for any purpose for which an ordinary
resolution is expressed to be required
under any provision of these Bye laws
or the Statutes; and

(k) a resolution shall be an
extraordinary resolution when it has
been passed by a majority of not less
than two thirds of votes cast by such
Members as, being entitled so to do,
vote in person or, in the case of such
Members as are corporations, by
their respective duly authorised
representative or, where proxies are
allowed, by proxy at a general
meeting of which Notice has been
duly given in accordance with Bye-
law 59.

3. (1) The share capital of the Company at
the date on which these Bye-laws come
into effect shall be divided into shares
of a par value of $0.10 each.

(2) Subject to the Act, the Company’s
memorandum of association and, where
applicable, the rules of any Designated
Stock Exchange and/or any competent
regulatory authority, any power of the
Company to purchase or otherwise
acquire its own shares shall be
exercisable by the Board upon such
terms and subject to such conditions as
it thinks fit.

(3) Neither the Company nor any of its
subsidiaries shall directly or indirectly
give financial assistance to a person
who is acquiring or proposing to
acquire shares in the Company for the
purpose of that acquisition whether
before or at the same time as the
acquisition takes place or afterwards
PROVIDED that nothing in this Bye-
law shall prohibit transactions
permitted by the Act.

3. (1) The share capital of the Company at
the date on which these Bye-laws come
into effect shall be divided into shares
of a par value of $0.10 each.

(2) Subject to the Act, the Company’s
memorandum of association and, where
applicable, the rules of any Designated
Stock Exchange and/or any competent
regulatory authority, any power of the
Company to purchase or otherwise
acquire its own shares shall be
exercisable by the Board upon such
terms and subject to such conditions as
it thinks fit.

(3) Neither the Company nor any of its
subsidiaries shall directly or
indirectly give financial assistance to
a person who is acquiring or
proposing to acquire shares in the
Company for the purpose of that
acquisition whether before or at the
same time as the acquisition takes
place or afterwards PROVIDED that
nothing in this Bye-law shall prohibit
transactions permitted by the Act.
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No. of the
existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

10. Subject to the Act and without prejudice to

Bye-law 8, all or any of the special rights for

the time being attached to the shares or any

class of shares may, unless otherwise

provided by the terms of issue of the shares

of that class, from time to time (whether or

not the Company is being wound up) be

varied, modified or abrogated either with the

consent in writing of the holders of not less

than three-fourths of the issued shares of that

class or with the sanction of a special

resolution passed at a separate general

meeting of the holders of the shares of that

class. To every such separate general meeting

all the provisions of these Bye-laws relating

to general meetings of the Company shall,

mutatis mutandis, apply, but so that:

(a) the necessary quorum (other than at an

adjourned meeting) shall be two

persons (or in the case of a Member

being a corporation, its duly authorised

representative) holding or representing

by proxy not less than one third in

nominal value of the issued shares of

that class and at any adjourned meeting

of such holders, two holders present in

person (or in the case of a Member

being a corporation, its duly authorised

representative) or by proxy (whatever

the number of shares held by them)

shall be a quorum;

(b) every holder of shares of the class shall

be entitled on a poll to one vote for

every such share held by him; and

(c) any holder of shares of the class

present in person or by proxy may

demand a poll.

10. Subject to the Act and without prejudice to

Bye-law 8, all or any of the special rights for

the time being attached to the shares or any

class of shares may, unless otherwise

provided by the terms of issue of the shares

of that class, from time to time (whether or

not the Company is being wound up) be

varied, modified or abrogated either with the

consent in writing of the holders of not less

than three-fourths in nominal value of the

issued shares of that class or with the sanction

of a special resolution passed at a separate

general meeting of the holders of the shares

of that class. To every such separate general

meeting all the provisions of these Bye-laws

relating to general meetings of the Company

shall, mutatis mutandis, apply, but so that:

(a) the necessary quorum (other than at
an adjourned meeting) shall be two

persons (or in the case of a Member

being a corporation, its duly authorised

representative) holding or representing

by proxy not less than one third in

nominal value of the issued shares of

that class and at any adjourned
meeting of such holders, two holders
present in person (or in the case of a
Member being a corporation, its duly
authorised representative) or by
proxy (whatever the number of
shares held by them) shall be a
quorum;

(b) every holder of shares of the class shall

be entitled on a poll to one vote for

every such share held by him; and

(c) any holder of shares of the class

present in person or by proxy may

demand a poll.
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No. of the
existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

12. (1) Subject to the Act, and these Bye-laws

and, where applicable, the rules of any

Designated Stock Exchange and

without prejudice to any special rights

or restrictions for the time being

attached to any shares or any class of

shares, the unissued shares of the

Company (whether forming part of the

original or any increased capital) shall

be at the disposal of the Board, which

may offer, allot, grant options over or

otherwise dispose of them to such

persons, at such times and for such

consideration and upon such terms and

conditions as the Board may in its

absolute discretion determine but so

that no shares shall be issued at a

discount. Neither the Company nor the

Board shall be obliged, when making

or granting any allotment of, offer of,

option over or disposal of shares, to

make, or make available, any such

offer, option or shares to Members or

others with registered addresses in any

particular territory or territories being a

territory or territories where, in the

absence of a registration statement or

other special formalities, this would or

might, in the opinion of the Board, be

unlawful or impracticable. Members

affected as a result of the foregoing

sentence shall not be, or be deemed to

be, a separate class of members for any

purpose whatsoever.

(2) The Board may issue warrants

conferring the right upon the holders

thereof to subscribe for any class of

shares or securities in the capital of the

Company on such terms as it may from

time to time determine.

12. (1) Subject to the Act, and these Bye-laws

and, where applicable, the rules of any

Designated Stock Exchange and

without prejudice to any special rights

or restrictions for the time being

attached to any shares or any class of

shares, the unissued shares of the

Company (whether forming part of the

original or any increased capital) shall

be at the disposal of the Board, which

may offer, allot, grant options over or

otherwise dispose of them to such

persons, at such times and for such

consideration and upon such terms and

conditions as the Board may in its

absolute discretion determine but so

that no shares shall be issued at a

discount to their nominal value.
Neither the Company nor the Board

shall be obliged, when making or

granting any allotment of, offer of,

option over or disposal of shares, to

make, or make available, any such

offer, option or shares to Members or

others with registered addresses in any

particular territory or territories being a

territory or territories where, in the

absence of a registration statement or

other special formalities, this would or

might, in the opinion of the Board, be

unlawful or impracticable. Members

affected as a result of the foregoing

sentence shall not be, or be deemed to

be, a separate class of members for any

purpose whatsoever.

(2) The Board may issue warrants or
convertible securities or securities of
similar nature conferring the right

upon the holders thereof to subscribe

for any class of shares or securities in

the capital of the Company on such

terms as it may from time to time

determine.
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No. of the
existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

44. The Register and branch register of Members,

as the case may be, shall be open to

inspection between 10 a.m. and 12 noon on

every business day by Members without

charge or by any other person, upon a

maximum payment of five Bermuda dollars,

at the Office or such other place in Bermuda

at which the Register is kept in accordance

with the Act or, if appropriate, upon a

maximum payment of ten dollars at the

Registration Office. The Register including

any overseas or local or other branch register

of Members may, after notice has been given

by advertisement in an appointed newspaper

and where applicable, any other newspapers

in accordance with the requirements of any

Designated Stock Exchange to that effect, be

closed at such times or for such periods not

exceeding in the whole thirty (30) days in

each year as the Board may determine and

either generally or in respect of any class of

shares.

44. The Register and branch register of Members,

as the case may be, shall be open to

inspection between 10 a.m. and 12 noon on
every during business dayhours by

Membersmembers of the public without

charge or by any other person, upon a
maximum payment of five Bermuda
dollars, at the Office or such other place in
Bermuda at which the Register is kept in

accordance with the Act or, if appropriate,
upon a maximum payment of ten dollars at
the Registration Office. The Register

including any overseas or local or other

branch register of Members may, after notice

has been given by advertisement in an

appointed newspaper and where applicable,

any other newspapers in accordance with the

requirements of any Designated Stock
Exchange or by any means (electronic or
otherwise) in such manner as may be
accepted by the Designated Stock Exchange

to that effect, be closed at such times or for

such periods not exceeding in the whole thirty

(30) days in each year as the Board may

determine and either generally or in respect of

any class of shares.

45. Notwithstanding any other provision of these

Bye-laws the Company or the Directors may

fix any date as the record date for:

(a) determining the Members entitled to

receive any dividend, distribution,

allotment or issue and such record date

may be on, or at any time not more

than thirty (30) days before or after,

any date on which such dividend,

distribution, allotment or issue is

declared, paid or made;

(b) determining the Members entitled to

receive notice of and to vote at any

general meeting of the Company.

45. Notwithstanding Subject to the rules of any
Designated Stock Exchange,
notwithstanding any other provision of these

Bye-laws the Company or the Directors may

fix any date as the record date for:

(a) determining the Members entitled to

receive any dividend, distribution,

allotment or issue and such record
date may be on, or at any time not
more than thirty (30) days before or
after, any date on which such
dividend, distribution, allotment or
issue is declared, paid or made;

(b) determining the Members entitled to

receive notice of and to vote at any

general meeting of the Company.
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46. Subject to these Bye-laws, any Member may

transfer all or any of his shares by an

instrument of transfer in the usual or common

form or in any other form approved by the

Board and may be under hand or, if the

transferor or transferee is a clearing house or

its nominee(s), by hand or by machine

imprinted signature or by such other manner

of execution as the Board may approve from

time to time.

46. Subject to these Bye-laws, any Member may

transfer all or any of his shares in any
manner permitted by and in accordance
with the rules of the Designated Stock
Exchange or by an instrument of transfer in

the usual or common form or in a form
prescribed by the Designated Stock
Exchange or in any other form approved by

the Board and may be under hand or, if the

transferor or transferee is a clearing house or

its nominee(s), by hand or by machine

imprinted signature or by such other manner

of execution as the Board may approve from

time to time.

51. The registration of transfers of shares or of

any class of shares may, after notice has been

given by advertisement in an appointed

newspaper and, where applicable, any other

newspapers in accordance with the

requirements of any Designated Stock

Exchange to that effect be suspended at such

times and for such periods (not exceeding in

the whole thirty (30) days in any year) as the

Board may determine.

51. The registration of transfers of shares or of

any class of shares may, after notice has been

given by advertisement in an appointed

newspaper and, where applicable, any other

newspapers in accordance with the

requirements of any Designated Stock

Exchange or by any means (electronic or
otherwise) in such manner as may be
accepted by the Designated Stock Exchange
to that effect be suspended at such times and

for such periods (not exceeding in the whole

thirty (30) days in any year) as the Board may

determine.
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56. An annual general meeting of the Company

shall be held in each year other than the year

in which its statutory meeting is convened at

such time (within a period of not more than

fifteen (15) months after the holding of the

last preceding annual general meeting unless a

longer period would not infringe the rules of

the Designated Stock Exchange, if any) and

place as may be determined by the Board.

56. An Subject to the Act, an annual general

meeting of the Company shall be held in each

financial year other than the year in which its

statutory meeting is convened at and such

time (within a period of not more than
fifteenannual general meeting must be held
within six (156) months after the holdingend
of the last preceding annual general
meeting Company’s financial year (unless a

longer period would not infringe the rules of

the Designated Stock Exchange, if any) at
such time and place as may be determined by

the Board. Notwithstanding any provisions
in these Bye-laws, any general meeting of
Members or any class thereof may be held
by means of such telephone, electronic or
other communication facilities as to permit
all persons participating in the meeting to
communicate with each other
simultaneously and instantaneously, and
participation in such a meeting shall
constitute presence at such meeting. Unless
otherwise determined by the Directors, the
manner of convening and the proceedings
at a general meeting set out in these Bye-
laws shall, mutatis mutandis, apply to a
general meeting held wholly by or in
combination with electronic means.

58. The Board may whenever it thinks fit call

special general meetings, and Members

holding at the date of deposit of the

requisition not less than one-tenth of the paid

up capital of the Company carrying the right

of voting at general meetings of the Company

shall at all times have the right, by written

requisition to the Board or the Secretary of

the Company, to require a special general

meeting to be called by the Board for the

transaction of any business specified in such

requisition; and such meeting shall be held

within two (2) months after the deposit of

such requisition. If within twenty-one (21)

days of such deposit the Board fails to

proceed to convene such meeting the

requisitionists themselves may do so in

accordance with the provisions of Section

74(3) of the Act.

58. The Board may whenever it thinks fit call

special general meetings, and Members

holding at the date of deposit of the

requisition not less than one-tenth of the paid

up capital of the Company carrying the right

of voting at general meetings of the Company

shall at all times have the right, by written

requisition to the Board or the Secretary of

the Company, to require a special general

meeting to be called by the Board for the

transaction of any business or resolution
specified in such requisition; and such

meeting shall be held within two (2) months

after the deposit of such requisition. If within

twenty-one (21) days of such deposit the

Board fails to proceed to convene such

meeting the requisitionists themselves may do

so in accordance with the provisions of

Section 74(3) of the Act.
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59. (1) An annual general meeting and any

special general meeting at which the

passing of a special resolution is to be

considered shall be called by not less

than twenty-one (21) clear days’

Notice. All other special general

meetings may be called by not less

than fourteen (14) clear days’ Notice

but a general meeting may be called by

shorter notice if it is so agreed:

(a) in the case of a meeting called as

an annual general meeting, by all

the Members entitled to attend

and vote thereat; and

(b) in the case of any other meeting,

by a majority in number of the

Members having the right to

attend and vote at the meeting,

being a majority together holding

not less than ninety-five per cent.

(95%) in nominal value of the

issued shares giving that right.

(2) The notice shall specify the time and

place of the meeting and, in case of

special business, the general nature of

the business. The notice convening an

annual general meeting shall specify

the meeting as such. Notice of every

general meeting shall be given to all

Members other than to such Members

as, under the provisions of these Bye-

laws or the terms of issue of the shares

they hold, are not entitled to receive

such notices from the Company, to all

persons entitled to a share in

consequence of the death or bankruptcy

or winding-up of a Member and to each

of the Directors and the Auditors.

59. (1) An annual general meeting and any
special general meeting at which the
passing of a special resolution is to be
considered shall be called by Notice of
not less than twenty-one (21) clear

days’ Notice. All other special general
meetings may(including a special
general meeting) must be called by

Notice of not less than fourteen (14)

clear days’ Notice but if permitted by
the rules of the Designated Stock
Exchange, a general meeting may be

called by shorter notice if it is so

agreed:

(a) in the case of a meeting called as

an annual general meeting, by all

the Members entitled to attend

and vote thereat; and

(b) in the case of any other meeting,

by a majority in number of the

Members having the right to

attend and vote at the meeting,

being a majority together

holdingrepresenting not less

than ninety-five per cent. (95%)

in nominal valueof the total
voting rights at the meeting of

all the issued shares giving that
rightMembers.

(2) The noticeNotice shall specify the time

and place of the meeting and
particulars of resolutions to be
considered at the meeting and, in case

of special business, the general nature

of the business. The notice convening

an annual general meeting shall specify

the meeting as such. Notice of every

general meeting shall be given to all

Members other than to such Members

as, under the provisions of these Bye-

laws or the terms of issue of the shares

they hold, are not entitled to receive

such notices from the Company, to all

persons entitled to a share in

consequence of the death or bankruptcy

or winding-up of a Member and to each

of the Directors and the Auditors.
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76. (1) No Member shall, unless the Board

otherwise determines, be entitled to

attend and vote and to be reckoned in a

quorum at any general meeting unless

he is duly registered and all calls or

other sums presently payable by him in

respect of shares in the Company have

been paid.

(2) Where the Company has knowledge

that a Member is, under the Listing

Rules, required to abstain from voting

on any particular resolution or

restricted to voting only for or only

against any particular resolution, any

votes cast by or on behalf of such

Member in contravention of such

requirement or restriction shall not be

counted.

76. (1) No Member shall, unless the Board

otherwise determines, be entitled to

attend and vote and to be reckoned in a

quorum at any general meeting unless

he is duly registered and all calls or

other sums presently payable by him in

respect of shares in the Company have

been paid.

(2) All Members shall have the right to
(a) speak at a general meeting; and
(b) vote at a general meeting except
where a Member is required, by the
Listing Rules, to abstain from voting
to approve the matter under
consideration.

(3) Where the Company has knowledge

that a Member is, under the Listing

Rules, required to abstain from voting

on any particular resolution or

restricted to voting only for or only

against any particular resolution, any

votes cast by or on behalf of such

Member in contravention of such

requirement or restriction shall not be

counted.

84. ...

(2) If permitted by the Act, a clearing

house (or its nominee) if a corporation

being a Member, may authorise such

persons as it thinks fit to act as its

representatives at any meeting of the

Company or at any meeting of any

class of Members provided that the

authorisation shall specify the number

and class of shares in respect of which

each such representative is so

authorised. Each person so authorised

under the provisions of this Bye-law

shall be entitled to exercise the same

rights and powers as if such person was

the registered holder of the shares of

the Company held by the clearing

house (or its nominee).

84. ...

(2) If permitted by the Act, Where a
Member is a clearing house (or its

nominee) ifand, in each case, being a

corporationbeing a Member, it may

authorise such persons as it thinks fit to

act as its representatives at any meeting

of the Company or at any meeting of

any class of Members provided that the

authorisation shall specify the number

and class of shares in respect of which

each such representative is so

authorised. Each person so authorised

under the provisions of this Bye-law

shall be entitled to exercise the same

rights and powers as if such person was

the registered holder of the shares of

the Company held by the clearing

house (or its nominee).
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86. ...

(2) The Directors shall have the power

from time to time and at any time to

appoint any person as a Director either

to fill a casual vacancy on the Board

or, subject to authorisation by the

Members in general meeting, as an

addition to the existing Board but so

that the number of Directors so

appointed shall not exceed any

maximum number determined from

time to time by the Members in general

meeting. Any Director so appointed by

the Board shall hold office only until

the next following general meeting of

the Company and shall then be eligible

for re-election at that meeting.

86. ...

(2) The Directors shall have the power

from time to time and at any time to

appoint any person as a Director either

to fill a casual vacancy on the Board

or, subject to authorisation by the

Members in general meeting, as an

addition to the existing Board but so

that the number of Directors so

appointed shall not exceed any

maximum number determined from

time to time by the Members in general

meeting. Any Director so appointed by

the Board shall hold office only until

the next following annual general

meeting of the Company and shall then

be eligible for re-election at that

meeting.

88A. [Deleted in its entirety.] 88A. [Deleted in its entirety.]
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103. (1) Save as otherwise provided by the Bye-

laws, a Director shall not vote (nor be

counted in the quorum) on any

resolution of the Board in respect of

any contract or arrangement in which

he and/or any of his associates is/are to

his knowledge materially interested, but

this prohibition shall not apply to any

of the following matters namely:

(i) any contract or arrangement for

giving to such Director and/or

any of his associates any security

or indemnity in respect of money

lent by him and/or any of them

or obligations undertaken by him

and/or any of them for the

benefit of the Company;

(ii) any contract or arrangement for

the giving by the Company of

any security to a third party in

respect of a debt or obligation of

the Company which the Director

and/or any of his associates has

or have himself and/or

themselves guaranteed or secured

in whole or in part;

103. (1) Save as otherwise provided by the
Bye-laws, a A Director shall not vote

(nor be counted in the quorum) on any

resolution of the Board in respect
ofapproving any contract or

arrangement or any other proposal in
which he and/or any of his close
associates is/are to his knowledge
materially interested, but this

prohibition shall not apply to any of

the following matters namely:

(i) any contract or arrangement
forthe giving to such Director
and/or any of his associatesof
any security or indemnity either:

(a) to the Director or his close
associate(s) in respect of

money lent by him and/or
any of themor obligations

incurred or undertaken by

him and/or any of them at
the request of or for the

benefit of the Company or
any of its subsidiaries; or

(b) (ii) any contract or
arrangement for the giving
by the Company of any
securityto a third party in

respect of a debt or obligation

of the Company or any of its
subsidiaries for which the

Director and/or any of his

associatesclose associate(s)
has or have himself and/or
themselves guaranteed or
securedassumed responsibility
in whole or in part and
whether alone or jointly
under a guarantee or
indemnity or by the giving
of security;
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(iii) any contract or arrangement by a
Director and/or any of his
associates to subscribe for
shares, debentures or other
securities of the Company issued
or to be issued pursuant to any
offer or invitation to Members or
debenture holders of the
Company or any class thereof or
to the public or any section
thereof, or to underwrite any
shares, debentures or other
securities of the Company;

(iv) any contract or arrangement in
which the Director and/or any of
his associates is/are interested by
virtue only of his and/or their
interest(s) in shares or
debentures or other securities of
the Company in the same manner
as other holders of such shares
or debentures or other securities
of the Company;

(v) any contract or arrangement
concerning any other company in
which the Director and/or any of
his associates is/are interested
only, whether directly or
indirectly, as an officer or
executive or shareholder other
than a company in which the
Director and/or together with any
of his associates owns or own
five per cent. or more of the
issued shares or voting rights of
any class of shares of such
company (or of any third
company through which his and/
or their interest(s) is/are
derived);

(ii) (iii) any contract or
arrangement by a Director
and/or any of his associates to
subscribe forproposal
concerning an offer of shares
or debentures or other securities
of the Company issued or to be
issued pursuant to any offer or
invitation to Members or
debenture holders ofor by the
Company or any class thereof or
to the public or any section
thereof, or to underwrite any
shares, debentures or other
securities ofother company
which the Company;

(iv) any contract or arrangement in
which the Director and/or any
of his associates is/aremay
promote or be interested by
virtue only of his and/or their
interest(s) in shares or
debentures or other securities
of the Company in the same
manner as other holders of
such shares or debentures or
other securities of the
Company;

(v) any contract or arrangement
concerning any other company in
which the Director and/or any of
his associatesin for subscription
or purchase where the Director
or his close associate(s) is/are
or is/are to be interested only,
whether directly or indirectly,
as an officer or executive or
shareholder other than a
company in which the Director
and/or together with any of his
associates owns or own five per
cent. or more of the issued
shares or voting rights of any
class of shares of such
company (or of any third
company through which his
and/or their interest(s) is/are
derived) as a participant in the
underwriting or sub-
underwriting of the offer;
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(vi) any proposal concerning the
adoption, modification or
operation of a pension fund or
retirement, death or disability
benefits scheme which relates
both to Directors and/or any of
his associates and employees of
the Company or of any of its
subsidiaries and does not provide
in respect of any Director and/or
any of his associates as such any
privilege or advantage not
accorded to the employees to
which such scheme or fund
relates; and

(vii) any arrangement for the benefit
of employees of the Company or
of any of its subsidiaries under
which the Director and/or any of
his associates benefit(s) in a
similar manner as the employees
and which does not accord to
any Directors and/or any of his
associates as such any privilege
or advantage not accorded to the
employees to whom such
arrangement relates.

(2) A company shall be deemed to be a
company in which a Director owns five
(5) per cent. or more if and so long as
(but only if and so long as) he and his
associates (as defined by the rules,
where applicable, of the Designated
Stock Exchange), (either directly or
indirectly) are the holders of or
beneficially interested in five (5) per
cent. or more of any class of the equity
share capital of such company or of the
voting rights available to members of
such company (or of any third company
through which his interest is derived).
For the purpose of this paragraph there
shall be disregarded any shares held by
a Director as bare or custodian trustee
and in which he has no beneficial
interest, any shares comprised in a trust
in which the Director’s interest is in
reversion or remainder if and so long as
some other person is entitled to receive
the income thereof, and any shares
comprised in an authorised unit trust
scheme in which the Director is
interested only as a unit holder and any
shares which carry no voting right at
general meetings and very restrictive
dividend and return of capital right.

(iiivi) any proposal or arrangement
concerning the benefit of
employees of the Company or
its subsidiaries including:

(a) the adoption, modification
or operation of any
employees’ share scheme
or any share incentive or
share option scheme under
which the Director or his
close associate(s) may
benefit; or

(b) the adoption, modification
or operation of a pension
fund or retirement, death or
disability benefits scheme
which relates both to
Directors and/or any of
his associatesthe Director,
his close associate(s) and
employeesemployee(s) of
the Company or of any of
its subsidiaries and does not
provide in respect of any
Director, and/or any of his
associatesclose associate(s),
as such any privilege or
advantage not generally
accorded to the employees
class of persons to which
such scheme or fund relates;
and

(ivvii) any contract or arrangement for
the benefit of employees of the
Company or of any of its
subsidiaries underin which the
Director and/or any of his
associates benefit(s) in a
similarclose associate(s) is/are
interested in the same manner
as the employees and which
does not accord to any
Directors and/or any of his
associates as such any privilege
or advantage not accorded to
the employees to whom such
arrangement relatesother
holders of shares or debentures
or other securities of the
Company by virtue only of his/
their interest in shares or
debentures or other securities
of the Company.
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(3) Where a company in which a Director

together with his associates (as defined

by the rules, where applicable, of the

Designated Stock Exchange) holds five

(5) per cent. or more is materially

interested in a transaction, then that

Director shall also be deemed

materially interested in such

transaction.

(4) If any question shall arise at any

meeting of the Board as to the

materiality of the interest of a Director

(other than the chairman of the

meeting) or as to the entitlement of any

Director (other than such chairman) to

vote and such question is not resolved

by his voluntarily agreeing to abstain

from voting, such question shall be

referred to the chairman of the meeting

and his ruling in relation to such other

Director shall be final and conclusive

except in a case where the nature or

extent of the interest of the Director

concerned as known to such Director

has not been fairly disclosed to the

Board. If any question as aforesaid

shall arise in respect of the chairman of

the meeting such question shall be

decided by a resolution of the Board

(for which purpose such chairman shall

not vote thereon) and such resolution

shall be final and conclusive except in

a case where the nature or extent of the

interest of such chairman as known to

such chairman has not been fairly

disclosed to the Board.

(2) A company shall be deemed to be a
company in which a Director owns
five (5) per cent. or more if and so
long as (but only if and so long as) he
and his associates (as defined by the
rules, where applicable, of the
Designated Stock Exchange), (either
directly or indirectly) are the holders
of or beneficially interested in five (5)
per cent. or more of any class of the
equity share capital of such company
or of the voting rights available to
members of such company (or of any
third company through which his
interest is derived). For the purpose
of this paragraph there shall be
disregarded any shares held by a
Director as bare or custodian trustee
and in which he has no beneficial
interest, any shares comprised in a
trust in which the Director’s interest
is in reversion or remainder if and so
long as some other person is entitled
to receive the income thereof, and
any shares comprised in an
authorised unit trust scheme in
which the Director is interested only
as a unit holder and any shares
which carry no voting right at
general meetings and very restrictive
dividend and return of capital right.

(3) Where a company in which a
Director together with his associates
(as defined by the rules, where
applicable, of the Designated Stock
Exchange) holds five (5) per cent. or
more is materially interested in a
transaction, then that Director shall
also be deemed materially interested
in such transaction.
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(4) (2) If any question shall arise at any

meeting of the Board as to the

materiality of the interest of a Director

(other than the chairman of the

meeting) or as to the entitlement of any

Director (other than such chairman) to

vote and such question is not resolved

by his voluntarily agreeing to abstain

from voting, such question shall be

referred to the chairman of the meeting

and his ruling in relation to such other

Director shall be final and conclusive

except in a case where the nature or

extent of the interest of the Director

concerned as known to such Director

has not been fairly disclosed to the

Board. If any question as aforesaid

shall arise in respect of the chairman of

the meeting such question shall be

decided by a resolution of the Board

(for which purpose such chairman shall

not vote thereon) and such resolution

shall be final and conclusive except in

a case where the nature or extent of the

interest of such chairman as known to

such chairman has not been fairly

disclosed to the Board.
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154. (1) Subject to Section 88 of the Act, at the

annual general meeting or at a

subsequent special general meeting in

each year, the Members shall appoint

an auditor to audit the accounts of the

Company and such auditor shall hold

office until the Members appoint

another auditor. Such auditor may be a

Member but no Director or officer or

employee of the Company shall, during

his continuance in office, be eligible to

act as an auditor of the Company.

(2) Subject to Section 89 of the Act, a

person, other than a retiring Auditor,

shall not be capable of being appointed

Auditor at an annual general meeting

unless notice in writing of an intention

to nominate that person to the office of

Auditor has been given not less than

fourteen (14) days before the annual

general meeting and furthermore, the

Company shall send a copy of any such

notice to the retiring Auditor.

(3) The Members may, at any general

meeting convened and held in

accordance with these Bye-laws, by

special resolution remove the Auditor

at any time before the expiration of his

term of office and shall by ordinary

resolution at that meeting appoint

another Auditor in his stead for the

remainder of his term.

154. (1) Subject to Section 88 of the Act, at the

annual general meeting or at a

subsequent special general meeting in

each year, the Members shall, by
passing an ordinary resolution,
appoint an auditor to audit the accounts

of the Company and such auditor shall

hold office until the Members appoint

another auditor. Such auditor may be a

Member but no Director or officer or

employee of the Company shall, during

his continuance in office, be eligible to

act as an auditor of the Company.

(2) Subject to Section 89 of the Act, a

person, other than a retiring Auditor,

shall not be capable of being appointed

Auditor at an annual general meeting

unless notice in writing of an intention

to nominate that person to the office of

Auditor has been given not less than

fourteen (14) days before the annual

general meeting and furthermore, the

Company shall send a copy of any such

notice to the retiring Auditor.

(3) The Members may, at any general

meeting convened and held in

accordance with these Bye-laws, by

specialextraordinary resolution

remove the Auditor at any time before

the expiration of his term of office and

shall by ordinary resolution at that

meeting appoint another Auditor in his

stead for the remainder of his term.

156. The remuneration of the Auditor shall be

fixed by the Company in general meeting or

in such manner as the Members may

determine.

156. The remuneration of the Auditor shall be

fixed by the Company by ordinary
resolution in general meeting or in such

manner as the Members may
determinespecified in such resolution.
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157. If the office of auditor becomes vacant by the

resignation or death of the Auditor, or by his

becoming incapable of acting by reason of

illness or other disability at a time when his

services are required, the Directors shall as

soon as practicable convene a special general

meeting to fill the vacancy.

157. IfThe Directors may fill any casual vacancy
in the office of auditor becomes vacant by
the resignation or death of the Auditor but
while any such vacancy continues the
surviving or continuing Auditor, or by his
becoming incapable of acting by reason of
illness or other disability at a time when his
services are required, the Directors shall as
soon as practicable convene a special
general meeting to fill the vacancy
Auditors, if any, may act. The
remuneration of any Auditor appointed by
the Directors under this Bye-law may be
fixed by the Board. Subject to Bye-law
154(3), an Auditor appointed under this
Bye-law shall hold office until the next
following annual general meeting of the
Company and shall then be subject to
appointment by the Members under Bye-
law 154(1) at such remuneration to be
determined by the Members under Bye-law
156.
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No. of the
existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

160. Any Notice or document (including any

‘‘corporate communication’’ within the

meaning ascribed thereto under the rules of

the Designated Stock Exchange), whether or

not to be given or issued under these Bye-

laws from the Company to a Member shall be

in writing or, to the extent permitted by the

applicable laws, rules and regulations, by

cable, telex or facsimile transmission message

or other form of electronic transmission or

communication and any such Notice and

document may be served or delivered by the

Company on or to any Member either

personally or by sending it through the post

in a prepaid envelope addressed to such

Member at his registered address as appearing

in the Register or at any other address

supplied by him to the Company for the

purpose or, as the case may be, by (to the

extent permitted by the applicable laws, rules

and regulations) transmitting it to any such

address or transmitting it to any telex or

facsimile transmission number or electronic

number or address or web site supplied by

him to the Company for the giving of Notice

to him or which the person transmitting the

Notice reasonably and bona fide believes at

the relevant time will result in the Notice

being duly received by the Member or may

also be served by advertisement in appointed

newspapers (as defined in the Act) or in

newspapers published daily and circulating

generally in the territory of and in accordance

with the requirements of the Designated Stock

Exchange or, to the extent permitted by the

applicable laws, rules and regulations, by

placing it on the Company’s web site and

giving to the member a Notice stating that the

Notice or other document is available there (a

‘‘notice of availability’’). The notice of

availability may be given to the Member by

any of the means set out above. In the case of

joint holders of a share all Notices shall be

given to that one of the joint holders whose

name stands first in the Register and Notice

so given shall be deemed a sufficient service

on or delivery to all the joint holders.

160. (1) Any Notice or document (including any

‘‘corporate communication’’ within the

meaning ascribed thereto under the

rules of the Designated Stock
ExchangeListing Rules), whether or

not to be given or issued under these

Bye-laws from the Company to a
Member shall be in writing or, to the
extent permitted by the applicable
laws, rules and regulations, by cable,

telex or facsimile transmission message

or other form of electronic transmission

or electronic communication and any

such Notice and document may be

given, served or, delivered or issued
by the Company on or to any Member
either by the following means:

(a) by serving it personally or on
the relevant person;

(b) by sending it through the post in

a prepaid envelope addressed to

such Member at his registered

address as appearing in the

Register or at any other address

supplied by him to the Company

for the purpose or, as the case
may be, by (to the extent
permitted by the applicable
laws, rules and regulations)
transmitting;

(c) by delivering or leaving it to
anyat such address or
transmitting it to any telex or
facsimile transmission number
or electronic number or
address or web site supplied by
him to the Company for the
giving of Notice to him or
which the person transmitting
the Notice reasonably and bona
fide believes at the relevant
time will result in the Notice
being duly received by the
Member or may also be served
by as aforesaid;
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No. of the
existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

(d) by placing an advertisement in

appointed newspapers (as

defined in the Act) or inother
publication and, where
applicable, newspapers

published daily and circulating

generally in the territory of and

in accordance with the

requirements of the Designated

Stock Exchange or;

(e) by sending or transmitting it as
an electronic communication to
the relevant person at such
electronic address as he/she
may provide to the Company
under this Bye-law, subject to

the extent permitted by the
Company complying with the
Statues and any other
applicable laws, rules and

regulations, by placing from
time to time in force with
regard to any requirements for
the obtaining of consent (or
deemed consent) from such
person;

(f) by publishing it on the

Company’s web site andwebsite
or the website to which the
relevant person may have
access, subject to the Company
complying with the Statutes
and any other applicable laws,
rules and regulations from time
to time in force with regard to
any requirements for the
obtaining of consent (or
deemed consent) from such
person and/or for giving

notification to the member a
Notice statingany such person
that the Notice or othernotice,
document or publication is

available thereon the
Company’s computer network
website (a ‘‘notice of

availability’’);
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existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

(g) by sending or otherwise
making it available to such
person through such other
means to the extent permitted
by and in accordance with the
Statutes and other applicable
laws, rules and regulations;

(2) The notice of availability may be given

to thea Member by any of the means

set out above other than by posting it
on a website.

(3) In the case of joint holders of a share

all Noticesnotices shall be given to that

one of the joint holders whose name

stands first in the Register and

Noticenotice so given shall be deemed

a sufficient service on or delivery to all

the joint holders.

(4) Every person who, by operation of
law, transfer, transmission, or other
means whatsoever, shall become
entitled to any share, shall be bound
by every notice in respect of such
share, which, previously to his name
and address (including electronic
address) being entered in the
Register as the registered holder of
such share, shall have been duly
given to the person from whom he
derives title to such share.

(5) Every Member or a person who is
entitled to receive notice form the
Company under the provisions of the
Statutes or these Bye-laws may
register with the Company an
electronic address to which notices
can be served upon him.
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existing
Bye-Laws

The Bye-Laws before the Proposed
Amendments

No. of the
amended
Bye-Laws

The Bye-Laws after the Proposed
amendments

161. Any Notice or other document:

...

(b) if sent by electronic communication,

shall be deemed to be given on the day

on which it is transmitted from the

server of the Company or its agent. A

Notice placed on the Company’s web

site is deemed given by the Company

to a Member on the day following that

on which a notice of availability is

deemed served on the Member;

161. Any Notice or other document:

...

(b) if sent by electronic communication,

shall be deemed to be given on the day

on which it is transmitted from the

server of the Company or its agent. A

Notice placed on the Company’s web
sitewebsite is deemed given by the

Company to a Member on the day

following that on which a notice of

availability is deemed served on the

Member;

163. For the purposes of these Bye-laws, a cable or

telex or facsimile transmission message or any

other message in writing purporting to come

from a holder of shares or, as the case may

be, a Director or alternate Director, or, in the

case of a corporation which is a holder of

shares from a director or the secretary thereof

or a duly appointed attorney or duly

authorised representative thereof for it and on

its behalf, may (in the absence of express

evidence to the contrary available to the

person relying thereon at the relevant time

and to the extent permitted by and in

accordance with all applicable laws, rules and

regulations) be deemed by such person to be a

document or instrument in writing signed by

such holder or Director or alternate Director

in the terms in which it is received.

163. For the purposes of these Bye-laws, a cable

or, telex or, facsimile or electronic
transmission message or any other message in

writing purporting to come from a holder of

shares or, as the case may be, a Director or

alternate Director, or, in the case of a

corporation which is a holder of shares from

a director or the secretary thereof or a duly

appointed attorney or duly authorised

representative thereof for it and on its behalf,

may (in the absence of express evidence to

the contrary available to the person relying

thereon at the relevant time and to the extent

permitted by and in accordance with all

applicable laws, rules and regulations) be

deemed by such person to be a document or

instrument in writing signed by such holder or

Director or alternate Director in the terms in

which it is received. The signature to any
notice or document to be given by the
Company may be written, printed or made
electronically.

164. (1) The Board shall have power in the

name and on behalf of the Company to

present a petition to the court for the

Company to be wound up.

(2) A resolution that the Company be

wound up by the court or be wound up

voluntarily shall be a special resolution.

164. (1) TheSubject to Bye-law 164(2), the
Board shall have power in the name

and on behalf of the Company to

present a petition to the court for the

Company to be wound up.

(2) A resolution that the Company be

wound up by the court or be wound up

voluntarily shall be a special resolution.
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(Incorporated in Bermuda with limited liability)

(Stock Code: 00124)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an annual general meeting (the ‘‘Meeting’’) of

Guangdong Land Holdings Limited (the ‘‘Company’’) will be held at Concord Room, 8th Floor,

Renaissance Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday, 16

June 2023 at 3:00 p.m. for the following purposes:

As Ordinary Business:

1. To receive and consider the audited consolidated financial statements and the reports of the

directors of the Company (the ‘‘Directors’’) and the independent auditor of the Company for

the year ended 31 December 2022.

2. To declare a final dividend for the year ended 31 December 2022.

3. (A) To re-elect the following retiring Directors by separate resolutions:

(i) Mr. LI Yonggang

(ii) Mr. WU Mingchang

(iii) Mr. Vincent Marshall LEE Kwan Ho

(B) To authorise the Board of Directors to fix the remuneration of the Directors.

4. To re-appoint KPMG as the independent auditor of the Company and to authorise the Board of

Directors to fix its remuneration.

As Special Business, to consider and, if thought fit, to pass with or without amendments, the

following resolutions as ordinary resolutions:

ORDINARY RESOLUTIONS

5. ‘‘THAT:

(a) subject to the other provisions of this resolution and in accordance with the Rules

Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the

‘‘Listing Rules’’), the exercise by the Directors during the Relevant Period (as defined in

paragraph (d) of this resolution) of all the powers of the Company to allot, issue and deal
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with shares of HK$0.10 each in the share capital of the Company (the ‘‘Shares’’) and/or

options, warrants and/or instruments carrying rights to subscribe for any Shares or

securities convertible into Shares, and to make and/or grant offers, agreements, options

or warrants which would or might require the exercise of such powers be and is hereby

generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall be in addition to any other

authorisation given to the Directors and shall authorise the Directors during the Relevant

Period to make and/or grant offers, agreements, options or warrants which would or

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

(c) the aggregate number of the Shares allotted, issued or dealt with, or agreed conditionally

or unconditionally to be allotted, issued or dealt with (whether pursuant to an option or

otherwise) by the Directors pursuant to the approval given under paragraph (a) of this

resolution, otherwise than pursuant to (i) a Rights Issue (as defined in paragraph (d) of

this resolution), (ii) the exercise of the subscription or conversion rights attaching to any

warrants, preference shares, convertible bonds or other securities issued by the Company

which are convertible into Shares, (iii) the exercise of options granted by the Company

under any option scheme or similar arrangement for the time being adopted for the grant

to Directors, officers and/or employees of the Company and/or any of its subsidiaries

and/or other eligible person (if any) of rights to acquire Shares, or (iv) any scrip dividend

or similar arrangement providing for the allotment of Shares in lieu of the whole or part

of a dividend on the Shares in accordance with the bye-laws of the Company (the ‘‘Bye-

Laws’’), shall not exceed 20 per cent. of the aggregate number of the Shares in issue as

at the date of the passing of this resolution, and the said approval shall be limited

accordingly; and

(d) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until whichever

is the earliest 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 by the Bye-Laws or any applicable laws to be held; and

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

ordinary resolution of the shareholders of the Company in general meeting;

and,

‘‘Rights Issue’’ means an offer of Shares open for a period fixed by the Company (or by

the Directors) to holders of Shares 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
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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 of, or the requirements of any authorised regulatory body or any stock

exchange in, any territory outside Hong Kong).’’

6. ‘‘THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors during the

Relevant Period of all the powers of the Company to repurchase Shares on The Stock

Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’) or on any other stock

exchange on which the securities of the Company may be listed and authorised by the

Securities and Futures Commission and the Stock Exchange under the Hong Kong Code

on Share Buy-backs for this purpose, subject to and in accordance with all applicable

laws and the requirements of the Listing Rules or any other stock exchange as amended

from time to time, be and is hereby generally and unconditionally approved;

(b) the aggregate number of the Shares which the Company is authorised to repurchase

pursuant to the approval in paragraph (a) of this resolution shall not exceed 10 per cent.

of the aggregate number of the Shares in issue as at the date of the passing of this

resolution; and

(c) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until whichever

is the earliest 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 by the Bye-Laws or any applicable laws to be held; and

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

ordinary resolution of the shareholders of the Company in general meeting.’’

7. ‘‘THAT conditional upon the passing of resolutions no. 5 and no. 6 set out in the notice

convening this Meeting, the aggregate number of Shares which are repurchased by the

Company under the authority granted to the Directors as mentioned in the said resolution no.

6 shall be added to the aggregate number of Shares that may be allotted, issued or dealt with

or agreed conditionally or unconditionally to be allotted, issued or dealt with by the Directors

pursuant to the approval in the said resolution no. 5.’’
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SPECIAL RESOLUTION

As Special Business, to consider and, if thought fit, to pass with or without amendments, the

following resolution as a special resolution:

8. ‘‘THAT:

(a) the proposed amendments to the existing Bye-laws of the Company (the ‘‘Proposed

Amendments’’), the details of which are set out in Appendix III to the circular of the

Company dated 27 April 2023 (the ‘‘Circular’’), be and are hereby approved;

(b) the amended and restated Bye-laws of the Company (the ‘‘New Bye-Laws’’) (a copy of

which is tabled at the Meeting and marked ‘‘A’’ and initialled by the chairman of the

Meeting for the purpose of identification) be and are hereby approved and adopted as the

New Bye-Laws of the Company in substitution for, and to the exclusion of, the existing

bye-laws of the Company with immediate effect after the close of the Meeting; and

(c) any Director or the company secretary of the Company be and is hereby authorised to do

all such acts and things as may be necessary or expedient in order to effect and

implement the adoption of the New Bye-Laws and to make relevant registrations and

filings in Bermuda and Hong Kong, as appropriate, in accordance with the requirements

of the applicable laws and regulations.’’

By Order of the Board

Guangdong Land Holdings Limited

LAN Runing

Chairman

Hong Kong, 27 April 2023

Registered Office:

Clarendon House

2 Church Street

Hamilton HM 11

Bermuda

Head Office & Principal Place of Business in Hong Kong:

Office A, 18th Floor

Guangdong Investment Tower

148 Connaught Road Central

Hong Kong
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Notes:

(a) A shareholder of the Company (‘‘Shareholder’’) entitled to attend and vote at the Meeting may appoint a proxy to

attend and vote in his place and such proxy need not be a Shareholder. A Shareholder holding two or more shares

may appoint more than one proxy.

(b) A form of proxy is enclosed. To be valid, the form of proxy together with the power of attorney (if any) or other

authority (if any) under which it is signed (or a notarially certified copy of such power or authority) must be

delivered to the Company’s branch share registrar and transfer office in Hong Kong, Tricor Tengis Limited, at 17th

Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong, not less than 48 hours before the time fixed for

holding the Meeting or adjourned meeting. The appointment of a proxy will not prevent a Shareholder from

subsequently attending and voting at the Meeting or any adjourned meeting if he so wishes. If a Shareholder who

has lodged a form of proxy attends the Meeting, his form of proxy will be deemed to have been revoked.

(c) In the case of joint Shareholders, 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 will be determined by

the order in which the names stand in the Company’s Register of Members in respect of the joint holding.

(d) The Register of Members of the Company will be closed and no transfer of Shares will be registered during the

period from Tuesday, 13 June 2023 to Friday, 16 June 2023, both days inclusive, for determining the Shareholders’

eligibility to attend and vote at the Meeting.

(e) In order to qualify for attending and voting at the Meeting, unregistered holders of Shares should ensure that 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 Tengis Limited, at 17th Floor, Far East Finance Centre, 16

Harcourt Road, Hong Kong, for registration not later than 4:30 p.m. on Monday, 12 June 2023.

(f) The Register of Members of the Company will be closed on Monday, 26 June 2023 for the purpose of determining

Shareholders’ entitlement to the proposed final dividend. No transfer of Shares will be registered on that day. In

order to qualify for the proposed final dividend, all transfer documents accompanied by the relevant share

certificates must be lodged with Tricor Tengis Limited, for registration not later than 4:30 p.m. on Friday, 23 June

2023.

(g) In relation to resolution no. 3(A), Mr. LI Yonggang, Mr. WU Mingchang and Mr. Vincent Marshall LEE Kwan Ho

shall retire at the Meeting. Being eligible, they have offered themselves for re-election. The information relating to

the Directors to be re-elected is set out in Appendix II to this circular.

(h) In relation to resolution no.5, approval is being sought from the Shareholders for a general mandate to authorise the

issue of Shares. The Directors wish to state that they have no immediate plans to issue any new Shares pursuant to

the general mandate so given.

(i) In relation to resolution no. 6, the Directors wish to state that they will exercise the powers conferred thereby to

repurchase Shares in circumstances which they deem appropriate for the benefit of the Shareholders. The

Explanatory Statement containing the information necessary to enable the Shareholders to make an informed

decision on whether to vote for or against the resolution to approve the repurchase by the Company of its own

Shares, as required by the Listing Rules, is set out in Appendix I to this circular.

(j) Pursuant to Rule 13.39(4) of the Listing Rules, each of the resolutions set out in this notice will be voted by way of

a poll.

APPENDIX IV NOTICE OF ANNUAL GENERAL MEETING

– 43 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b683964da300c005b5370523754c18cea005d300d005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




