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PRECAUTIONARY MEASURES FOR THE AGM

In view of the ongoing COVID-19 epidemic and recent requirements for prevention and
control of its spread, the Company will implement the following precautionary measures at the
AGM to protect attending Shareholders, staff and other stakeholders from the risk of infection:

(i) Compulsory body temperature checks will be conducted on Shareholders, proxies and
other attendees at the entrance of the AGM venue. Any person with a body

temperature of over 37.4 degrees Celsius may be denied entry into the AGM venue.

(i) Shareholders, proxies and other attendees are required to complete and submit a health
declaration form providing their names and contact details, and confirming that neither
they nor, to their best of knowledge, any person whom they have/had close contact
with are subject to quarantine. Any person who does not comply with this requirement

may be denied entry into the AGM venue.

(iii) Shareholders, proxies and other attendees are required to wear surgical face masks
inside the AGM venue at all times and to maintain a safe distance between seats and as
such, the Company may limit the number of attendees at the AGM as may be
necessary to avoid over-crowding. Any person who does not comply with this

requirement may be denied entry into the AGM venue.

(iv) No refreshments or drinks will be provided at the AGM.

To the extent permitted under law, the Company reserves the right to deny entry into or
require any person to leave the AGM venue in order to ensure the safety of the attendees at the
AGM.

The Company wishes to advise all Shareholders that physical attendance in person at the
AGM is not necessary for the purpose of exercising voting rights. As an alternative, by using
proxy forms with voting instructions inserted, Shareholders may appoint the chairman of the
AGM as their proxy to vote on the relevant resolutions at the AGM instead of attending the AGM
in person.

A form of proxy for use at the AGM is also enclosed. Such form of proxy is also published
on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.haotianint.com.hk).

If you are not a registered Shareholder (if your shares are held via banks, brokers,
custodians or the Hong Kong Securities Clearing Company Limited), you should consult directly
with your banks or brokers or custodians (as the case may be) to assist you in the appointment of

proxy.

Due to the constantly evolving COVID-19 pandemic situation in Hong Kong, the Company
may be required to change the AGM arrangements. Shareholders should check the websites of the
Company and the Stock Exchange for further announcement and update on the AGM
arrangements, if any.
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“AGM”

“AGM Notice”

“Articles”
“associate(s)”
“Board”

“close associate(s)”

“Company”’

“controlling shareholder(s)”
“core connected person(s)”

“Director(s)”

“Group”

“HKS$”

“Hong Kong” or “HKSAR”

“Issue Mandate”

the annual general meeting of the Company to be held at
10/F, CKK Commercial Centre, 289 Hennessy Road,
Wanchai, Hong Kong on Friday, 17 September 2021, at
10:00 a.m., the notice of which is set out on pages AGM-1
to AGM-5 of this circular, or any adjournment thereof

the notice convening the AGM which is set out on pages
AGM-1 to AGM-5 of this circular

the articles of association of the Company

has the meaning ascribed thereto under the Listing Rules
the board of Directors

has the meaning ascribed thereto under the Listing Rules

Hao Tian International Construction Investment Group
Limited, a company incorporated in the Cayman Islands
with limited liability and the Shares are listed and traded
on the Main Board of the Stock Exchange (Stock code:
1341)

has the meaning ascribed thereto under the Listing Rules
has the meaning ascribed thereto under the Listing Rules
the directors of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

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

passing of the resolution approving such mandate



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“PRC”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
“substantial shareholders”

“Takeovers Code”

“%”

16 July 2021, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

in this circular

the Rules Governing the Listing of Securities on the Stock

Exchange
the People’s Republic of China

the general and unconditional mandate to be granted to the
Directors at the AGM to repurchase Shares on the Stock
Exchange up to 10% of the total number of Shares in issue
as at the date of passing of the resolution approving such

mandate

Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong), as amended, supplemented or otherwise

modified from time to time

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

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited
has the meaning ascribed thereto in the Listing Rules

The Code on Takeovers and Mergers issued by the
Securities and Futures Commission as amended from time

to time

per cent



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.



LETTER FROM THE BOARD

HAO TIAN INTERNATIONAL
CONSTRUCTION INVESTMENT GROUP LIMITED
SAXBERERREEBERAF

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1341)

Executive Directors: Registered office:
Mr. Fok Chi Tak Windward 3
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Mr. Mak Yiu Tong Shui On Centre
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Mr. Shek Lai Him Abraham Hong Kong

Mr. Chan Ming Sun Jonathan
22 July 2021

To all Shareholders

Dear Sir or Madam,

(1) PROPOSAL INVOLVING GENERAL MANDATES
TO ISSUE SHARES AND REPURCHASE SHARES,
(2) RE-ELECTION OF DIRECTORS,

(3) RE-APPOINTMENT OF AUDITORS
AND
(4) NOTICE OF AGM

INTRODUCTION

The purpose of this circular is to provide Shareholders with information in connection with
the proposals at the AGM to (i) grant the Directors general mandates to issue Shares and
repurchase Shares, (ii) re-elect the retiring Directors, and (iii) re-appoint independent auditors,
and to give you notice of the AGM at which the resolutions will be proposed to be considered
and, if thought fit, approved.
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GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES

At the annual general meeting of the Company held on 18 September 2020, ordinary
resolutions were passed, among other things, by the then Shareholders to grant the general

mandates to the Directors to:

(1) allot, issue and deal with new Shares not exceeding 20% of the aggregate number of

the Shares in issue as at 18 September 2020;

(2) repurchase Shares not exceeding 10% of the aggregate number of the Shares in issue
as at 18 September 2020; and

(3) extend the general mandate for issuing new Shares by an amount representing the

aggregate number of the Shares repurchased by the Company.

These general mandates will lapse at the conclusion of the AGM. It is therefore proposed to
seek your approval of the ordinary resolutions to be proposed at the AGM to grant fresh general

mandates to the Directors.
The Issue Mandate

At the AGM, ordinary resolutions nos. 4(A) and 4(C) as set out in the AGM Notice will be
proposed to grant the Directors fresh general mandates (i) to allot, issue and deal with new Shares
not exceeding 20% of the total number of Shares in issue at the date of passing of the resolution
no. 4(A) as set out in the AGM Notice (being a maximum of 1,511,318,371 new Shares based on
a total of 7,556,591,857 Shares in issue as at the Latest Practicable Date and assuming that no
other Shares will be issued or repurchased whatsoever between the Latest Practicable Date and the
AGM) plus (ii) the number of Shares repurchased by the Company (under the authority granted
pursuant to the Repurchase Mandate) subsequent to the passing of such resolution. The Issue
Mandate shall remain in force until whichever 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 Articles or any applicable laws of the Cayman
Islands to be held; and (iii) the revocation or variation of the authority given by the Shareholders

by an ordinary resolution of the Shareholders in general meeting.
The Repurchase Mandate

At the AGM, an ordinary resolution, which if passed, will grant the Directors a general and
unconditional mandate to repurchase Shares up to a maximum of 10% of the total number of
Shares in issue at the date of passing of the resolution no. 4(B) as set out in the AGM Notice at
any time during the period ended on whichever 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
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annual general meeting of the Company is required by the Articles or any applicable laws of the
Cayman Islands to be held; and (iii) the revocation or variation of the authority given by the

Shareholders by an ordinary resolution of the Shareholders in general meeting.

An explanatory statement to provide relevant information in respect of the Repurchase

Mandate is set out in Appendix I to this circular.
RE-ELECTION OF DIRECTORS

Pursuant to article 112 of the Articles, any Director appointed by the Board as an additional
Director shall hold office only until the next following annual general meeting of the Company
and shall then be eligible for re-election. Each of Mr. Xu Lin and Mr. Wei Bin, who was
appointed as a non-executive Director by the Board on 6 October 2020, will retire from office
and, being eligible, offer himself for re-election as a non-executive Director at the AGM. Each of
Mr. Shek Lai Him Abraham and Mr. Chan Ming Sun Jonathan, who was appointed as an
independent non-executive Director on 15 October 2020 and 12 July 2021 respectively, will retire
from office and, being eligible, offer himself for re-election as an independent non-executive
Director at the AGM.

Pursuant to article 108 of the Articles, at each annual general meeting, one-third of the
Directors for the time being (or if their number is not three or in a multiple of three, then the
number nearest but not less than one-third) shall retire from office by rotation. The Directors to
retire in every year shall be those who have been longest in office since their last (re-)election but
as between persons who became or were last re-elected Directors on the same day those to retire
shall (unless they otherwise agree between themselves) be determined by lot. The retiring
Directors shall be eligible for re-election. Mr. Tang Yiu Chi James and Dr. Zhiliang Ou,
J.P. (Australia) shall retire from office by rotation pursuant to the Articles and, being eligible,
will offer themselves for re-election at the AGM.

The nomination committee of the Company has reviewed the structure and composition of
the Board, the qualifications, skills, knowledge and experience, time commitment and
contributions of the six retiring Directors, having regard to the Director Nomination Policy and

the Board Diversity Policy of the Company.

Each of the retiring independent non-executive Directors, namely Mr. Shek and Mr. Chan,
has given to the Company a confirmation of his independence pursuant to Rule 3.13 of the Listing
Rules. The nomination committee has assessed and reviewed their independence and is of the
view that both of them have satisfied all the criteria for independence set out in Rule 3.13 of the
Listing Rules.

The Board and the nomination committee have also considered Mr. Shek’s contributions to
the Board and his commitments to his independent role. Mr. Shek has provided diverse
experience, skills and knowledge to the Board. Mr. Shek has shown devotion and commitment to

the Board by bringing in fresh perspectives, providing constructive comments and exercising
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independent judgement at Board and committee meetings. The nomination committee has also
formed the view that Mr. Chan will be able to contribute to the Board. Besides, based on the
diversified background of two retiring independent non-executive Directors, including but not
limited to cultural and educational background, professional experience, skills and knowledge, it
is believed that both Mr. Shek and Mr. Chan can bring further contributions to the Board and its
diversity.

Mr. Shek is currently holding more than six directorships in other listed companies in Hong
Kong. In consideration of his high attendance record and active participation in the Company’s
meetings and attention to the Company’s affairs, the Board believes that Mr. Shek is able to
discharge his duties and responsibilities as an independent non-executive Director and devote
sufficient time to the Board in spite of his directorships in more than six listed companies in

Hong Kong.

Accordingly, the nomination committee has recommended them to the Board for re-election
and the Board has endorsed the recommendations of the nomination committee and recommended

each of the retiring Directors for re-election at the AGM.

Details of the retiring Directors who are proposed to be re-elected at the AGM are set out in

the Appendix II to this circular.
PROPOSED RE-APPOINTMENT OF AUDITORS

The financial statements of the Group for the year ended 31 March 2021 were audited by
ZHONGHUI ANDA CPA Limited whose term of office will expire upon the conclusion of the
AGM.

The Board proposed to re-appoint ZHONGHUI ANDA CPA Limited as the independent
auditors of the Company and to hold office until the conclusion of the next annual general

meeting of the Company and to authorise the Board to fix their remuneration.
ANNUAL GENERAL MEETING

The AGM Notice is set out on pages AGM-1 to AGM-5 of this circular. A form of proxy for
the AGM is enclosed herewith and such form of proxy is also published on the websites of the
Stock Exchange (www.hkexnews.hk) and the Company (www.haotianint.com.hk). Whether or not
you are able to attend the AGM in person, please complete and return the form of proxy in
accordance with the instructions printed thereon to the branch share registrar and transfer office of
the Company in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any
event not less than 48 hours before the time appointed for holding of the AGM or any adjourned
meeting (as the case may be). Completion and return of the form of proxy will not preclude you
from attending and voting at the AGM or any adjourned meeting (as the case may be) should you

so wish.
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CLOSURE OF REGISTER OF MEMBERS

In order to establish entitlements to attend and vote at the AGM, the register of members of
the Company will be closed from Tuesday, 14 September 2021 to Friday, 17 September 2021,
both days inclusive, during which period no transfer of Shares will be registered. All transfers of
Shares accompanied by the relevant share certificates and properly completed transfer forms must
be lodged with the branch share registrar and transfer office of the Company in Hong Kong,
Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, for registration no later than 4:30 p.m. on
Monday, 13 September 2021.

VOTING BY POLL AT THE AGM

Pursuant to Rule 13.39(4) of the Listing Rules and article 72 of the Articles, any votes of
the Shareholders at a general meeting must be taken by poll except where the chairman of the
meeting decides to allow a resolution to be voted by a show of hands pursuant to the Listing
Rules. An announcement on the poll results will be published by the Company after the AGM in
the manner prescribed under Rule 13.39(5) of the Listing Rules.

Details of procedures for conducting a poll are set out in the Appendix III to this circular.
RECOMMENDATION

The Board considers that the re-election of Directors, the re-appointment of the auditors, the
granting of the Issue Mandate, the Repurchase Mandate and the extension of the Issue Mandate
are in the interests of the Company and the Shareholders as a whole, and therefore recommends

the Shareholders to vote in favour of all of the relevant resolutions to be proposed at the AGM.

By order of the Board
Hao Tian International Construction
Investment Group Limited
Fok Chi Tak

Executive Director



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This is an explanatory statement required by the Stock Exchange to be presented to the

Shareholders concerning the Repurchase Mandate proposed to be granted to the Directors.
1. LISTING RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies with a primary listing on the Stock Exchange to

repurchase their shares on the Stock Exchange subject to certain restrictions.

The Listing Rules provide that all proposed repurchases of shares by a company with a
primary listing on the Stock Exchange must be approved by shareholders in advance by an
ordinary resolution, either by way of a general mandate to the directors or by a specific approval
of a particular transaction and that the shares to be repurchased must be fully paid up.

2. FUNDING OF REPURCHASES

Any repurchases will be made out of funds which are legally available for such purpose in
accordance with the memorandum and articles of association of the Company, the Listing Rules
and the applicable laws of the Cayman Islands. The Cayman Islands laws provide that the amount
of capital repaid in connection with a share repurchase may only be paid out of either the profits
that would otherwise be available for distribution by way of dividend or the proceeds of a new
issue of shares made for such purpose. The amount of premium payable on redemption may only
be paid out of either the profit that would otherwise be available for distribution by way of
dividend or out of share premium of the Company. Under the Cayman Islands laws, the

repurchased shares will remain part of the authorised but unissued share capital of the Company.

If the Repurchase Mandate is exercised, the Directors intend to apply the profits that would
otherwise be available for distribution by way of dividend for any purchase of its shares. There
might be a material adverse impact on the working capital or gearing position of the Company (as
compared with the position disclosed in the audited financial statements contained in the annual
report of the Company for the year ended 31 March 2021) 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 on its gearing levels which in the opinion of the

Directors are from time to time appropriate for the Company.
3. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised of
7,556,591,857 Shares.

Subject to the passing of the resolution no. 4(B) as set out in the AGM Notice and on the
basis that no further Shares are issued or repurchased by the Company prior to the AGM, the
Company would be allowed under the Repurchase Mandate to repurchase a maximum of
755,659,185 Shares (representing approximately 10% of the issued share capital of the Company)

.



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

during the period from the date of the passing of the resolution no. 4(B) as set out in the AGM
Notice up to (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 Articles or the applicable laws of the Cayman Islands to be held; and (iii) the revocation or
variation of the authority given by the Shareholders by an ordinary resolution of the Shareholders

in general meeting, whichever occurs first.
4. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and its shareholders. Such repurchases may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value and/or earnings per Share
and will only be made when the Directors believe that such a repurchase will benefit the
Company and its shareholders. The Directors have no present intention to repurchase any Shares
but consider that the mandate will provide the Company with the flexibility to make such

repurchase when appropriate and beneficial to the Company.
5. SHARE PRICES

The highest and lowest prices per Share at which the Shares were traded on the Stock

Exchange during each of the previous twelve months preceding the Latest Practicable Date were

as follows:
Highest Lowest
HK$ HKS$

2020
July 0.290 0.122
August 0.335 0.241
September 0.430 0.305
October 0.410 0.300
November 0.380 0.315
December 0.350 0.290

2021
January 0.355 0.275
February 0.550 0.315
March 0.450 0.370
April 0.405 0.345
May 0.425 0.360
June 0.50 0.39
July (1 July up to the Latest Practicable Date) 0.73 0.485

.
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6. UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the Repurchase
Mandate in accordance with the Listing Rules, the memorandum and articles of association of the
Company and the applicable laws of the Cayman Islands.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their close associates (as defined in the Listing Rules), has any present intention to sell
any Shares to the Company under the Repurchase Mandate if the same is approved by the
Shareholders.

No core connected person (as defined in the Listing Rules) of the Company has notified the
Company that he/she/it has any present intention to sell Shares to the Company, nor has he/she/it
undertaken not to do so, in the event that the Repurchase Mandate is approved by the
Shareholders.

7. TAKEOVERS CODE

If as a result of a repurchase of Shares, 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 a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the
Shareholder’s interest, could obtain or consolidate control of the Company and become obliged to

make a mandatory general offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date and to the best of the knowledge and belief of the
Directors based on the register kept by the Company under section 336 of the SFO, Aceso Life
Science Group Limited (“ALS”), through its wholly-owned companies, Win Team Investments
Limited, Hao Tian Management (China) Limited, Guo Guang Limited and Hao Tian Finance
Company Limited, and its non-wholly-owned company, Hao Tian Management (Hong Kong)
Limited, owns an aggregate of 3,545,725,259 Shares, representing approximately 46.92% of the
issued share capital of the Company. Upon full exercise of the Repurchase Mandate and assuming
that no further Shares are issued or repurchased prior to the date of the AGM, the aggregate
shareholding of ALS and its associates and parties acting in concert with it would be increased to
approximately 52.14% of the then issued share capital of the Company. Therefore, the increase in
ALS’s interest in the Company would give rise to an obligation to make a mandatory general offer
under Rule 26 of the Takeovers Code.

However, the Directors do not propose to exercise the Repurchase Mandate to such an
extent which would render any Shareholder or group of Shareholders obliged to make a
mandatory offer under Rule 26 of the Takeovers Code. Save as aforesaid, the Directors are not
aware of any consequence which would arise under the Takeovers Code as a consequence of any

repurchase pursuant to the Repurchase Mandate.
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The Directors will not exercise the Repurchase Mandate if the repurchase would result in the
number of Shares which are in the hands of the public falling below 25% of the total number of
Shares in issue (or such other percentage as may be prescribed as the minimum public
shareholding under the Listing Rules).

8.  SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company in the six months (whether on the

Stock Exchange or otherwise) immediately preceding the Latest Practicable Date.
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APPENDIX II BIOGRAPHIES OF THE RETIRING DIRECTORS

The biographical details of the retiring Directors who are proposed to be re-elected at the

AGM are set out as follows:
MR. XU LIN

Mr. Xu Lin, aged 60, was appointed as a non-executive Director on 6 October 2020. Mr. Xu
is a member of remuneration committee of the Company. Mr. Xu holds a Bachelor’s degree in
Laws from Xian Political College, China and a Postgraduate Certificate in Business
Administration from Capital University of Economics and Business in China. Mr. Xu has been
engaged in economic management for a long time. He was once the director of the Taxation
Department and the Customs Department of the Ministry of Finance of the People’s Republic of
China, vice-minister of the Economic Department of the Liaison Office of the Central People’s
Government, minister of the Administration and Finance Department, Hong Kong business
development director of CITIC Limited and the chairman of Kaisa Financial Group (Hong Kong)
Company Limited. With the exposure to several positions, Mr. Xu has solid foundation in
economic theory and rich experience in management. Mr. Xu was an executive director and
executive vice-chairman of DTXS Silk Road Investment Holdings Company Limited (Stock code:
620) from April 2020 to February 2021, an independent non-executive director of Lamtex
Holdings Limited (Stock code: 1041) from March 2020 to July 2020 and an executive director of
Zhaobangji Properties Holdings Limited (Stock code: 1660) from October 2019 to March 2020,
whose shares are listed on the Main Board of the Stock Exchange.

Save as stated herein, Mr. Xu has not previously held and is not holding any other position
with any of the Company or its subsidiaries and does not hold any other directorships in any

listed public companies in the last three years or other major appointments and qualifications.

Save as stated herein, Mr. Xu does not have any relationship with any Directors, senior
management, substantial shareholders or controlling shareholders of the Company.

Mr. Xu is interested in a total of 4,416,342 Shares. These Shares were granted to him on 6
October 2020 as part of his emoluments pursuant to the service contract entered into between Mr.
Xu and the Company and shall be allotted and issued in three equal tranches at the end of each
completed year of service. Save as disclosed herein, Mr. Xu does not have any personal interests
in the Shares within the meaning of Part XV of the SFO as at the Latest Practicable Date.

The Company has entered into a service contract with Mr. Xu, pursuant to which, the
appointment of Mr. Xu as a non-executive Director is for an initial term of 3 years commencing
from 6 October 2020 subject to retirement and re-election at annual general meeting of the
Company pursuant to the Articles. As a non-executive Director, the emoluments of Mr. Xu will be
determined by the remuneration committee of the Company and the Board with reference to the
prevailing market rate, his experience and qualification and his duties and responsibilities with the
Company. Mr. Xu was paid approximately HK$248,000 as his emoluments for the year ended 31
March 2021.
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Save as disclosed above, the Board is not aware of any other matters in relation to the re-
election of Mr. Xu that need to be brought to the attention of the Shareholders nor is there any
information which is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing
Rules.

MR. WEI BIN

Mr. Wei Bin, aged 51, was appointed as a non-executive Director on 6 October 2020. Mr.
Wei is a member of nomination committee of the Company. Mr. Wei holds a Bachelor’s degree in
Auditing from Zhongnan University of Economics and a Master’s degree in Finance from Jinan
University, and is a senior accountant and a senior auditor in China. He is also a non-practicing
member of the Chinese Institute of Certified Public Accountants. Mr. Wei is currently the senior
partner in the asset management division of CDH Investments Management (Hong Kong) Limited,
an independent non-executive director of Honghua Group Limited (Stock code: 196) and an
executive director of OCI International Holdings Limited (Stock code: 329). He is also an
independent director of Huize Holding Ltd., a NASDAQ-listed company (NASDAQ: HUIZ). Mr.
Wei was the chief accountant and the chief financial officer of China Resources (Holdings)
Company Limited and has nearly 30 years of experience in complex transactions, M&A

integration and enterprise management.

Save as stated herein, Mr. Wei has not previously held and is not holding any other position
with any of the Company or its subsidiaries and does not hold any other directorships in any

listed public companies in the last three years or other major appointments and qualifications.

Save as stated herein, Mr. Wei does not have any relationship with any Directors, senior

management, substantial shareholders or controlling shareholders of the Company.

Mr. Wei is interested in a total of 4,416,342 Shares. These Shares were granted to him on 6
October 2020 as part of his emoluments pursuant to the service contract entered into between Mr.
Wei and the Company and shall be allotted and issued in three equal tranches at the end of each
completed year of service. Save as disclosed herein, Mr. Wei does not have any personal interests
in the Shares within the meaning of Part XV of the SFO as at the Latest Practicable Date.

The Company has entered into a service contract with Mr. Wei, pursuant to which, the
appointment of Mr. Wei as a non-executive Director is for an initial term of 3 years commencing
from 6 October 2020 subject to retirement and re-election at annual general meeting of the
Company pursuant to the Articles. As a non-executive Director, the emoluments of Mr. Wei will
be determined by the remuneration committee of the Company and the Board with reference to
the prevailing market rate, his experience and qualification and his duties and responsibilities with
the Company. Mr. Wei was paid approximately HK$248,000 as his emoluments for the year
ended 31 March 2021.
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Save as disclosed above, the Board is not aware of any other matters in relation to the re-
election of Mr. Wei that need to be brought to the attention of the Shareholders nor is there any
information which is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing
Rules.

MR. SHEK LAI HIM ABRAHAM

Mr. Shek Lai Him Abraham (alias Abraham Razack), aged 76, was appointed as an
independent non-executive Director on 15 October 2020. Mr. Shek is also a member of audit
committee of the Company. Mr. Shek graduated from the University of Sydney and holds a
Bachelor of Arts Degree and a Diploma in Education. He was appointed as a Justice of the Peace
in 1995 and was awarded the Silver Bauhinia Star and the Gold Bauhinia Star by the Hong Kong
government in 2007 and 2013 respectively. Mr. Shek is currently a member of the HKSAR
Legislative Council representing the Real Estate and Construction Functional Constituency, a
member of the Advisory Committee on Corruption of the Independent Commission Against
Corruption, a member of the Court and Council of The University of Hong Kong and a honorary

member of Court of The Hong Kong University of Science & Technology.

Mr. Shek is an independent non-executive director of China Resources Cement Holdings
Limited (Stock code: 1313), Chuang’s China Investments Limited (Stock code: 298), Chuang’s
Consortium International Limited (Stock code: 367), Cosmopolitan International Holdings
Limited (Stock code: 120), Country Garden Holdings Company Limited (Stock code: 2007), CSI
Properties Limited (Stock code: 497), Everbright Grand China Assets Limited (Stock code: 3699),
Far East Consortium International Limited (Stock code: 35), ITC Properties Group Limited (Stock
code: 199), Lai Fung Holdings Limited (Stock code: 1125), Lifestyle International Holdings
Limited (Stock code: 1212), Landing International Development Limited (Stock code: 582), NWS
Holdings Limited (Stock code: 659) and Paliburg Holdings Limited (Stock code: 617), all being
listed public companies in Hong Kong. He is also an independent non-executive director of Eagle
Asset Management (CP) Limited (the manager of Champion Real Estate Investment Trust (Stock
code: 2778)) and Regal Portfolio Management Limited (the manager of Regal Real Estate
Investment Trust (Stock code: 1881)), both trusts are listed on the Stock Exchange. From January
2017, Mr. Shek has acted as an independent non-executive director of Goldin Financial Holdings
Limited (Stock code: 530) and has been re-designated to an executive director of the same since
March 2021. Mr. Shek has ceased to act as an independent non-executive director of SIM
Holdings Limited (Stock code: 880) since May 2021 and was appointed as an advisor of the same

thereafter.

During the last three years, Mr. Shek was an independent non-executive director of Hop
Hing Group Holdings Limited (Stock code: 47) and MTR Corporation Limited (Stock code: 66),

all being listed public companies in Hong Kong.
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Save as stated herein, Mr. Shek has not previously held and is not holding any other position
with any of the Company or its subsidiaries and does not hold any other directorships in any

listed public companies in the last three years or other major appointments and qualifications.

Save as stated herein, Mr. Shek does not have any relationship with any Directors, senior

management, substantial shareholders or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Shek does not have any personal interests in the
Shares within the meaning of Part XV of the SFO.

The Company has entered into a letter of appointment with Mr. Shek, pursuant to which, the
appointment of Mr. Shek as an independent non-executive Director is for an initial term of 3
years commencing from 15 October 2020 subject to retirement and re-election at annual general
meeting of the Company pursuant to the Articles. As an independent non-executive Director, the
emoluments of Mr. Shek will be determined by the remuneration committee of the Company and
the Board with reference to the prevailing market rate, his experience and qualification and his
duties and responsibilities with the Company. Mr. Shek was paid approximately HK$55,000 as his
emoluments for the year ended 31 March 2021.

Save as disclosed above, the Board is not aware of any other matters in relation to the re-
election of Mr. Shek that need to be brought to the attention of the Shareholders nor is there any
information which is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing
Rules.

MR. CHAN MING SUN JONATHAN

Mr. Chan Ming Sun Jonathan, aged 48, was appointed as an independent non-executive
Director on 12 July 2021. Mr. Chan is the chairman of the audit committee, and a member of each

of the remuneration committee and the nomination committee of the Company.

Mr. Chan graduated from the University of New South Wales, Australia with a Bachelor of
Commerce degree in Accounting and Computer Information Systems. He is a fellow member of
each of Hong Kong Institute of Certified Public Accountants, Certified Practising Accountants,
Australia and The Hong Kong Institute of Directors. Mr. Chan has over 20 years of experience in
auditing, accounting, investment and financial management. Mr. Chan is currently an investment
manager of Sprint Asset Management Limited. Mr. Chan is also an independent non-executive
director of each of ALS, China Dredging Environment Protection Holdings Limited (Stock code:
871), Up Energy Development Group Limited (Stock code: 307) and Changhong Jiahua Holdings
Limited (Stock code: 3991), whose securities are listed on the Main Board of the Stock Exchange.
Mr. Chan also acts as an independent non-executive director of Grand Peace Group Holdings
Limited (Stock code: 8108), a company listed on GEM of the Stock Exchange. Mr. Chan resigned
as independent non-executive director of Life Concepts Holdings Limited (Stock code: 8056) and
Shenyang Public Utility Holdings Company Limited (Stock code: 747) in December 2018 and
September 2020 respectively. Mr. Chan was an independent non-executive director of Fujian
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Nuoqi Co., Ltd. (Stock code: 1353, which was delisted from the Main Board of the Stock
Exchange with effect from 8 February 2021) (“Nuoqi”) from April 2017 to February 2021. ALS

is a controlling shareholder of the Company and Nuoqi.

Save as stated herein, Mr. Chan has not previously held and is not holding any other
position with any of the Company or its subsidiaries and does not hold any other directorships in

any listed public companies in the last three years or other major appointments and qualifications.

Save as stated herein, Mr. Chan does not have any relationship with any Directors, senior

management, substantial shareholders or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Chan does not have any personal interests in the
Shares within the meaning of Part XV of the SFO.

The Company has entered into a letter of appointment with Mr. Chan, pursuant to which, the
appointment of Mr. Chan as an independent non-executive Director is for an initial term of 3
years commencing from 12 July 2021 subject to retirement and re-election at annual general
meeting of the Company pursuant to the Articles. As an independent non-executive Director, the
emoluments of Mr. Chan will be determined by the remuneration committee of the Company and
the Board with reference to the prevailing market rate, his experience and qualification and his
duties and responsibilities with the Company. Mr. Chan is entitled to a director’s fee of
HK$120,000 per annum.

Save as disclosed above, the Board is not aware of any other matters in relation to the re-
election of Mr. Chan that need to be brought to the attention of the Shareholders nor is there any
information which is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing
Rules.

MR. TANG YIU CHI JAMES

Mr. Tang Yiu Chi James, aged 53, was appointed as an executive Director on 24 September
2014. He is also a director of various subsidiaries of the Company. Mr. Tang obtained a Bachelor
of Science degree in aerospace engineering from Syracuse University and has been serving the
Group since his graduation. Mr. Tang is responsible for the overall strategic management and
development of the Group’s business operations, marketing and business development and finance
and administration. Mr. Tang was appointed as the director of Chim Kee Company Limited, a
wholly-owned subsidiary of the Company, in June 1989 and took over the leadership of the Group
in May 1994. Mr. Tang has over 25 years of experience in rental and trading of construction

machines.

Save as stated herein, Mr. Tang has not previously held and is not holding any other
position with any of the Company or its subsidiaries and does not hold any other directorships in

any listed public companies in the last three years or other major appointments and qualifications.
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Save as stated herein, Mr. Tang does not have any relationship with any Directors, senior

management, substantial shareholders or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Tang does not have any personal interests in the
Shares within the meaning of Part XV of the SFO.

The Company has entered into a service contract with Mr. Tang, pursuant to which, the
appointment of Mr. Tang as an executive Director is for a term of 3 years commencing from 24
September 2020 subject to retirement and re-election at annual general meeting of the Company
pursuant to the Articles. As an executive Director, the emoluments of Mr. Tang will be
determined by the remuneration committee of the Company and the Board with reference to the
prevailing market rate, his experience and qualification and his duties and responsibilities with the
Company. Mr. Tang was paid approximately HK$1,287,000 as his emoluments for the year ended
31 March 2021.

Save as disclosed above, the Board is not aware of any other matters in relation to the re-
election of Mr. Tang that need to be brought to the attention of the Shareholders nor is there any
information which is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing
Rules.

DR. ZHILIANG OU, J.P. (AUSTRALIA)

Dr. Zhiliang Ou, J.P. (Australia), aged 52, was appointed as an executive Director on 28
February 2017. Dr. Ou is a member of remuneration committee of the Company. He is also a
director of various subsidiaries of the Company. Dr. Ou holds a Doctor of Philosophy degree in
Civil & Resource Engineering from The University of Western Australia, Australia. Dr. Ou also
holds two Bachelor of Engineering degrees in Engineering Management & Structural Engineering
respectively. Dr. Ou has over 30 years of professional engineering and management experience in
civil and industrial engineering areas both in Australia and China, including residential and
commercial high-rise buildings as well as projects in oil & gas, mining and infrastructure
industries. Dr. Ou had been a senior staff member in the world’s leading energy & resource firms
including Kellogg Brown & Root (formerly known as KBR Halliburton), WorleyParsons Pty Ltd.,
as well as Sedgman Ltd., which is specialized in coal processing and handling plants. Dr. Ou was
an independent non-executive director of Rey Resources Limited (a company listed on ASX
focusing on exploration and developing energy resources in Australia). Dr. Ou participated in a
number of key energy and resource projects around the world such as acting as the Lead Civil and
Structural Engineer for BHP Billiton RGP6 Jimblebar project, Rio Tinto iron ore Dove Siding
expansion project; Chevron Wheatstone Domgas LNG Pipeline project, Yemen LNG Project (in
the Republic of Yemen) and Western Australia Dampier to Bunbury Natural Gas Pipeline (Stage
5B) project, etc. Dr. Ou was also an officer at Western Australia government agency from 2003 to
2006. Dr. Ou also has extensive experience and network in China. He was the general manager
and the chief engineer of Fujian Liming Construction Company* (%% 2 B #5E T /A F]) and
deputy general manager of Fuzhou Henli Real Estate Development Pty Ltd* (ffJH = ¢ 5 Hh 7 B

*  For identification purpose
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AT from 1993 to 1997. He was a guest professor for Inner Mongolia University and
Inner Mongolia University of Science and Technology (A5 42 K £) in China. Currently, Dr.
Ou is an executive director of ALS, the controlling shareholder of the Company, whose shares are
listed on the Main Board of the Stock Exchange.

Save as stated herein, Dr. Ou has not previously held and is not holding any other position
with any of the Company or its subsidiaries and does not hold any other directorships in any
listed public companies in the last three years or other major appointments and qualifications.

Save as stated herein, Dr. Ou does not have any relationship with any Directors, senior

management, substantial shareholders or controlling shareholders of the Company.

As at the Latest Practicable Date, Dr. Ou does not have any personal interests in the Shares
within the meaning of Part XV of the SFO.

The Company has entered into a service contract with Dr. Ou, pursuant to which, the
appointment of Dr. Ou as an executive Director is for a term of 3 years commencing from 28
February 2020 subject to retirement and re-election at annual general meeting of the Company
pursuant to the Articles. As an executive Director, the emoluments of Dr. Ou will be determined
by the remuneration committee of the Company and the Board with reference to the prevailing
market rate, his experience and qualification and his duties and responsibilities with the Company.
Dr. Ou was not entitled to any emoluments by the Company for the year ended 31 March 2021.

Save as disclosed above, the Board is not aware of any other matters in relation to the
re-election of Dr. Ou that need to be brought to the attention of the Shareholders nor is there any
information which is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing
Rules.
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APPENDIX III PROCEDURES FOR POLL VOTING

The chairman of the meeting will at the AGM demand, pursuant to article 72 of the Articles,
poll voting on all resolutions set out in the AGM Notice.

On a poll, every Shareholder present in person or by proxy or, in the case of a Shareholder
being a corporation, by its duly authorised representatives, shall have one vote for every Share of
which he/she/it is the holder.

A Shareholder present in person or by proxy or by authorised representatives who is entitled
to more than one vote does not have to use all his/her votes (i.e. he/she can cast fewer votes than
the number of Shares he/she holds or represents) or to cast all his/her votes the same way (i.e. he/
she can cast some of his/her votes in favour of the resolution and some of his/her votes against

the resolution).

The poll voting slip will be distributed to Shareholders or their proxies or authorised
representatives upon registration of attendance at the AGM. Shareholders who want to cast all
their votes entitled may mark a “v"” in either “FOR” or “AGAINST” box corresponding to the
resolution to indicate whether he/she supports that resolution. Shareholders who do not want to
use all their votes or want to split votes in casting a particular resolution shall indicate the number
of votes cast on a particular resolution in the “FOR” or “AGAINST” box, where appropriate, but
the total votes cast must not exceed his/her entitled votes, or otherwise, the voting slip will be

spoiled and the Shareholder’s vote will not be counted.

After closing the poll, the Company’s branch share registrar in Hong Kong, Computershare
Hong Kong Investor Services Limited, will act as scrutineer and count the votes and the poll
results will be published after the AGM.
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NOTICE OF AGM

HAO TIAN INTERNATIONAL

CONSTRUCTION INVESTMENT GROUP LIMITED

RAXBEBEERREEERTR QT

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1341)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (“AGM™) of Hao Tian
International Construction Investment Group Limited (the “Company’) will be held at 10/F,

CKK Commercial Centre, 289 Hennessy Road, Wanchai, Hong Kong on Friday, 17 September

2021 at 10:00 a.m. for the purposes of considering and, if thought fit, passing, with or without

modifications, the following resolutions:

ORDINARY RESOLUTIONS

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

of the directors of the Company (collectively the “Directors” and each a “Director”)

and independent auditors of the Company for the year ended 31 March 2021.

2. (a)

(b)

(©)

(d)

(e)

()

(2)

To re-elect Mr. Xu Lin as a non-executive Director;
To re-elect Mr. Wei Bin as a non-executive Director;

To re-elect Mr. Shek Lai Him Abraham as an independent non-executive

Director;

To re-elect Mr. Chan Ming Sun Jonathan as an independent non-executive

Director;
To re-elect Mr. Tang Yiu Chi James as an executive Director;
To re-elect Dr. Zhiliang Ou, J.P. (Australia) as an executive Director; and

To authorise the board of Directors to fix the remuneration of the Directors.

3.  To re-appoint ZHONGHUI ANDA CPA Limited as independent auditors of the

Company and to authorise the board of Directors to fix their remuneration.
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4.

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

the following resolutions as ordinary resolutions:

(A)

“THAT:

(a)

(b)

(c)

subject to paragraph (c) of this resolution, the exercise by the Directors
during the Relevant Period (as defined below) of all powers of the
Company to allot, issue or deal with additional shares in the share capital of
the Company or securities convertible into such shares or options, warrants
or similar rights to subscribe for any shares or convertible securities and to
make or grant offers, agreements, and options which might require the
exercise of such powers, subject to and in accordance with all applicable

laws, be and is hereby generally and unconditionally approved;

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

the Relevant Period;

the aggregate number of shares of the Company allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) and issued by the Directors pursuant to the approval in
paragraph (a) of this resolution, otherwise than pursuant to (i) a Rights
Issue (as hereinafter defined), (ii) the exercise of the subscription rights or
conversion under the terms of any warrants issued by the Company or any
securities which are convertible into shares of the Company and from time
to time outstanding, (iii) the exercise of any option granted under the share
option scheme or similar arrangement for the time being adopted for the
grant or issue to officers and/or employees of the Company and/or any of
its subsidiaries and/or other eligible participants as stipulated in such share
option scheme or similar arrangement of shares or rights to acquire shares
of the Company, or (iv) any scrip dividend or similar arrangement
providing for the allotment of shares of the Company in lieu of the whole
or part of a dividend on shares of the Company in accordance with the
articles of association of the Company in force from time to time, shall not
exceed 20 per cent. of the total number of shares of the Company in issue
as at the date of passing of this resolution and the said approval be limited

accordingly; and
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(d)

for the purpose of this resolution:

“Relevant Period” means the period from 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 the articles of association of
the Company or any applicable laws of Cayman Islands 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.

“Rights Issue” means an offer of shares of the Company open for a period
fixed by the Directors to holders of shares of the Company in the register of
members of the Company on a fixed record date in proportion to their then
holdings of such shares (subject to such exclusion or other arrangement 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 recognised regulatory body or such

stock exchange in any territory outside Hong Kong).”

(B) “THAT:

(a)

(b)

subject to paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as defined below) of all powers of the
Company to purchase its own shares on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), subject to and in accordance with all
applicable laws and regulations of the Cayman Islands, articles of
association of the Company and the requirements of the Rules Governing
the Listing of Securities on the Stock Exchange as amended from time to

time, be and is hereby generally and unconditionally approved;

the aggregate number of shares of the Company which may be purchased by
the Company pursuant to the approval in paragraph (a) of this resolution
during the Relevant Period shall not exceed 10 per cent. of the total number
of shares of the Company in issue as at the date of passing of this

resolution and the said approval be limited accordingly; and
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(c) for the purpose of this resolution:

“Relevant Period” means the period from 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 the articles of association of
the Company or any applicable laws of Cayman Islands 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.”

(C) “THAT subject to the passing of resolutions numbered 4(A) and 4(B), the total
number of shares of the Company which are to be purchased by the Company
pursuant to the authority granted to the Directors mentioned in resolution
numbered 4(B) shall be added to the total number of shares of the Company that
may be allotted or agreed conditionally or unconditionally to be allotted by the
Directors pursuant to resolution numbered 4(A) above, provided that such amount
shall not exceed 10 per cent. of the total number of shares of the Company in

issue as at the date of passing of this resolution.”

By Order of the Board
Hao Tian International Construction
Investment Group Limited
Chan Lai Ping

Company Secretary

Hong Kong, 22 July 2021

Principal place of business in Hong Kong:
Rooms 2510-2518, 25th Floor

Shui On Centre

6-8 Harbour Road, Wanchai

Hong Kong
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Notes:

A member entitled to attend and vote at the AGM (or at any adjournment thereof) is entitled to appoint another
person as his/her/its proxy to attend and vote in his/her/its stead. A proxy need not be a member of the Company.

Where there are joint registered holders of any shares, any one of such persons may vote at the AGM (or at any
adjournment thereof), either personally or by proxy, in respect of such shares as if a sole holder; but if more than
one of such joint holders be present at the AGM personally or by proxy, that one of the said persons so present
whose name stands first in the register of members of the Company in respect of such share shall alone be entitled
to vote in respect thereof.

In order to establish entitlements to attend and vote at the AGM, the register of members of the Company will be
closed from Tuesday, 14 September 2021 to Friday, 17 September 2021, both days inclusive, during which period
no transfer of share(s) will be registered. All transfer document(s) accompanied by the relevant share certificate(s)
must be lodged with the branch share registrar and transfer office of the Company in Hong Kong, Computershare
Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, for registration no later than 4:30 p.m. on Monday, 13 September 2021.

In order 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 certified copy of that power of attorney or authority (such certification to be made by either a
notary public or a solicitor qualified to practise in Hong Kong), must be deposited with the branch share registrar
and transfer office of the Company in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, 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 a member from attending and voting in person at the
AGM or any adjourned meeting (as the case may be) should the member so wish.

The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the English

version shall prevail.

As at the date of this notice, the board of Directors comprises three executive directors,

namely Mr. Fok Chi Tak, Mr. Tang Yiu Chi James and Dr. Zhiliang Ou, J.P. (Australia); two
non-executive directors, namely Mr. Xu Lin and Mr. Wei Bin; and four independent non-executive
directors, namely, Mr. Mak Yiu Tong, Mr. Li Chi Keung Eliot, Mr. Shek Lai Him Abraham and
Mr. Chan Ming Sun Jonathan.
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