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NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting of Guoan International
Limited (the “Company”) will be held at TALK, 2/F, OZO Wesley Hong Kong, 22 Hennessy Road,
Wanchai, Hong Kong on Thursday, 31 May 2018 at 11:00 a.m. for the following purposes:
1.

To receive and consider the audited financial statements and the reports of the directors
and of the auditors for the fifteen months ended 31 December 2017;

2.

To consider and approve, each as a separate resolution, if thought fit, the following
resolutions:
(a)

to re-elect Mr. CUI Ming Hong as a director;

(b)

to re-elect Mr. YANG Li Ming as a director;

(c)

to re-elect Mr. TSE Yung Hoi as a director; and

(d)

to authorize the board of directors to fix the directors’ remuneration;

3.

To re-appoint HLB Hodgson Impey Cheng Limited as auditors of the Company and
authorize the board of directors to fix their remuneration; and

4.

To consider as special business and, if thought fit, pass with or without amendments,
the following resolutions as ordinary resolutions:
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A.

“THAT
(a)

(b)

a general mandate be and is hereby unconditionally given to the directors
to exercise during the Relevant Period all the powers of the Company to
allot, issue or otherwise deal with additional shares of the Company and
to make or grant offers, agreements, options or warrants which would
or might require the exercise of such powers either during or after the
Relevant Period, not exceeding 20% of the aggregate nominal value of
the share capital of the Company in issue as at the date of this resolution;
otherwise than any shares which may be issued pursuant to the following
events:
(i)

a right issue;

(ii)

the exercise of rights of subscription or conversion under the terms
of any warrants issued by the Company or any securities which are
convertible into shares of the Company;

(iii)

any option scheme, award scheme or similar arrangement for the
time being adopted for the grant or issue to the directors and/or
employees and/or consultants of the Company and/or its subsidiaries
of shares or rights to acquire shares of the Company; or

(iv)

any scrip dividend or similar arrangement in accordance with the
articles of association of the Company; and

for the purposes of this resolution:
“Relevant Period” means the period from the passing of this resolution
until whichever is the earlier of:
(i)

the conclusion of the next annual general meeting of the Company;

(ii)

the expiration of the period within which the next annual general
meeting of the Company is required by law or the articles of
association of the Company to be held; and

(iii)

the date on which the authority set out in this resolution is revoked
or varied by an ordinary resolution of the members in general
meeting.”

–2–

B.

”THAT
(a)

a general mandate be and is hereby unconditionally granted to the directors
to exercise during the Relevant Period all the powers of the Company to
repurchase shares in the capital of the Company in accordance with all
applicable laws and the requirements of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited or of any
other stock exchange as amended from time to time provided however that
the aggregate nominal amount of the shares to be repurchased pursuant to
the approval in this paragraph shall not exceed 10% of the share capital of
the Company in issue as at the date of this resolution;

(b)

the approval in paragraph (a) above shall authorize the directors to
procure the Company to repurchase its shares at a price determined by the
directors; and

(c)

for the purposes of this resolution:
“Relevant Period” means the period from the passing of this resolution
until whichever is the earlier of:

C.

(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 law or the articles of
association of the Company to be held; and

(iii)

the date on which the authority set out in this resolution is revoked
or varied by an ordinary resolution of the members in general
meeting.”

“THAT”, conditional on the passing of resolution nos. 4A and 4B set out in
the notice of this meeting, the general mandate granted to the directors to allot
shares pursuant to resolution no. 4A set out in the notice of this meeting be
and is hereby extended by the addition to the aggregate nominal amount of the
share capital which may be allotted or agreed to be allotted by the directors
pursuant to such general mandate an amount representing the aggregate nominal
amount of the share capital of the Company repurchased by the Company under
the authority granted pursuant to resolution no.4B set out in the notice of this
meeting.”
By Order of the Board
Guoan International Limited
DU Jun
Chairman

Hong Kong, 30 April 2018
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Notes:
(1)

The Hong Kong branch register of members will be closed from Monday, 28 May 2018 to Thursday,
31 May 2018, both days inclusive, during which period no transfer of shares will be registered.
Shareholders in Hong Kong who are entitled to vote at the Annual General Meeting are those whose
names appear as Shareholders on the branch register of members of the Company as at Friday, 25
May 2018. In order to be entitled to attend and vote at the Annual General Meeting, all unregistered
holders of Shares of the Company in Hong Kong must lodge all transfer documents accompanied by
the relevant share certificates with the Hong Kong branch share registrar and transfer office of the
Company, Tricor Abacus Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong
by 4:30 p.m. (Hong Kong time) on Friday, 25 May 2018.

(2)

A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to
attend and, in the event of a poll, vote in his stead. A proxy need not be a member of the Company.

(3)

To be valid, the form of proxy, together with the power of attorney or other authority (if any) under
which it is signed or a notarially certified copy of such power of attorney or authority, must be
deposited with (i) the Company’s head office and principal place of business in Hong Kong at 15th
Floor of Tower II, Admiralty Centre, No. 18 Harcourt Road, Hong Kong if you are shareholders in
Hong Kong; or (ii) the office of the Company’s share transfer agent in Singapore, Boardroom Corporate
& Advisory Services Pte. Ltd. (formerly known as Lim Associates (Pte) Ltd) at 50 Raffles Place, #32-01
Singapore Land Tower, Singapore 048623 if you are shareholders in Singapore, as soon as possible but
in any event not less than 48 hours before the time appointed for holding the meeting or any adjourned
meeting (as the case may be).

(4)

Completion and return of the form of proxy will not preclude members from attending and voting in
person at the meeting or any adjourned meeting should they so wish, and in such event, the form of
proxy shall be deemed to have been revoked.

As at the date of this announcement, the Board comprises 9 directors, of which 2 are
executive directors, namely Mr. HUANG Zhen Qian and Mr. SO Haw Herman, 4 are non-executive
directors, namely Mr. DU Jun, Mr. LI Xiang Yu, Mr. CUI Ming Hong and Mr. YANG Li Ming, and
3 are independent non-executive directors, namely Mr. WONG Chun Man, Mr. TSE Yung Hoi and
Mr. NG Man Kung.
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