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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the “AGM”) of
Hailiang International Holdings Limited (the “Company”) will be held at Office 18, 6th
Floor, World-wide House, No. 19 Des Voeux Road Central, Hong Kong on Friday, 17
June 2022 at 10:00 a.m. for the purposes to consider and, if thought fit, pass the
following ordinary resolutions (as ordinary businesses):

ORDINARY RESOLUTIONS

1.  to receive, consider and adopt the audited consolidated financial statements of the
Company and its subsidiaries and the reports of the directors (the “Directors”) and
the auditor (the “Auditor”) of the Company for the year ended 31 December 2021,

2. to re-elect the retiring Directors, each as separate resolution, and to authorise the
board of Directors (the “Board”) to fix the Directors’ remuneration,

(a) tore-elect Mr. Feng Luming (545 8% JC 4 ) as an Executive Director.

(b) to re-elect Dr. Chan Wing Mui Helen as an Independent Non-executive
Director.

(c) to authorise the Board to fix the Directors’ remuneration.

3.  tore-appoint ZHONGHUI ANDA CPA Limited as the Auditor for the year ending
31 December 2022 and to authorise the Board to fix its remuneration,

and, as ordinary businesses, to consider and, if thought fit, pass with or without
amendments, the following resolutions as ordinary resolutions of the Company,



(A)

“THAT:

(a)

(b)

(c)

subject to paragraph (c) of this resolution, pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) and all other applicable laws,
the exercise by the Directors during the Relevant Period (as defined
below) of all the powers of the Company to allot, issue and deal with
additional shares of the Company (the “Shares”) and to make or grant
offers, agreements and options (including bonds, warrants, debentures,
notes and any securities carrying rights to subscribe for or convert or
exercise into Shares) which would or might require the exercise of such
powers be and is hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the
Directors to make or grant offers, agreements and options (including
bonds, warrants, debentures, notes and any securities carrying rights to
subscribe for or convert or exercise into Shares) during the Relevant
Period which would or might require the exercise of such powers after
the end of the Relevant Period;

the aggregate number of the Shares allotted and issued or agreed
conditionally or unconditionally to be allotted, issued or dealt with by
the Directors pursuant to the approval in paragraph (a) of this resolution,
otherwise than pursuant to:

(i) a Rights Issue (as defined below);

(i) the exercise of options under a share option scheme of the
Company;

(i11) the exercise of the right of subscription or conversion under the
terms of any securities issued by the Company which are
convertible or exercisable into Shares; or

(iv) any scrip dividend scheme 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 articles of association of the
Company and other relevant regulations in force from time to
time,



(d)

shall not exceed 20% of the aggregate number of the issued Shares as at
the date of passing of this resolution, and if the Company conducts a
share consolidation or subdivision after the general mandate has been
approved at the AGM, the maximum number of Shares that may be
allotted, issued and otherwise dealt with under the general mandate as a
percentage of the aggregate number of issued Shares at the date
immediately before and after such consolidation or subdivision shall be
the same and the approval shall be adjusted accordingly; and

for the purpose of this resolution:

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

(1)  the conclusion of the next annual general meeting of the Company;

(i1) the revocation or variation of the authority given under this
resolution by an ordinary resolution passed by the Company’s
shareholders in general meetings; and

(i11) 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 to be held.

“Rights Issue” means an offer of Shares, or offer or issue of warrants,
options or other securities giving rights to subscribe for Shares open for
a period fixed by the Directors to the holders of Shares or any class of
Shares on the register of members on a fixed record date in proportion
to their then holdings of such Shares or class of Shares (subject to such
exclusions or other arrangements as the Directors may deem necessary
or expedient in relation to fractional entitlements or having regard to
any restrictions or obligations under the laws of any relevant jurisdiction
or the requirements of any recognised regulatory body or any stock
exchange, in any territory applicable to the Company).”

(B) “THAT:

(a)

subject to paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as defined below) of all the powers of the
Company to repurchase its Shares, subject to and in accordance with the
applicable laws, be and is hereby generally and unconditionally
approved;



(b) the aggregate number of the Shares to be repurchased pursuant to the
approval in paragraph (a) of this resolution shall not exceed 10% of the
aggregate number of the issued Shares as at the date of passing of this
resolution, and if the Company conducts a share consolidation or
subdivision after the repurchase mandate has been approved at the
AGM, the maximum number of Shares that may be repurchased under
the repurchase mandate as a percentage of the aggregate number of
issued Shares at the date immediately before and after such
consolidation or subdivision shall be the same and the approval shall be
adjusted accordingly; 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:

(1)  the conclusion of the next annual general meeting of the Company;

(i1) the revocation or variation of the authority given under this
resolution by an ordinary resolution passed by the Company’s
shareholders in general meetings; and

(i11) 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 to be held.”

and, as special business, to consider and, if thought fit, pass the following
resolution as an ordinary resolution (with or without modifications):

(®)

“THAT conditional upon the passing of the resolutions numbered 4(A) and
4(B) as set out in the notice convening this meeting (the “Notice”), the
general mandate referred to in the resolution numbered 4(A) of the Notice be
and is hereby extended by the addition to the aggregate number of the Shares
which may be allotted, issued and dealt with or agreed conditionally or
unconditionally to be allotted, issued and dealt with by the Directors pursuant
to such general mandate of the total number of the Shares repurchased by the
Company pursuant to the general mandate referred to in the resolution
numbered 4(B) of the Notice, provided that such amount shall not exceed
10% of the aggregate number of the issued Shares as at the date of passing of
this resolution, and if the Company conducts a share consolidation or
subdivision after the extension mandate has been approved at the AGM, the
maximum number of Shares that may be allotted, issued or dealt with under
the extension mandate as a percentage of the aggregate number of issued
Shares at the date immediately before and after such consolidation or
subdivision shall be the same.”



to, as

SPECIAL RESOLUTION

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

following resolution as a special resolution:

5.

“THAT the amended and restated memorandum and articles of association of the
Company currently in force (the “Memorandum and Articles of Association”) be
amended in the manner as set out in the circular of the Company dated 28 April
2022 (the “Circular”) and the second amended and restated Memorandum and
Articles of Association (the “New Memorandum and Articles of Association”) in
the form of the document marked “A” and produced to the AGM and for the
purpose of identification initiated by the chairman of the AGM, which consolidates
all the proposed amendments mentioned in the Circular, be approved and adopted
as the New Memorandum and Articles of Association in substitution for and to the
exclusion of the Memorandum and Articles of Association, respectively, with
immediate effect after the close of the AGM and that the Directors be and are
hereby authorised to do all things necessary to implement the adoption of the New
Memorandum and Articles of Association.”

By Order of the Board
Hailiang International Holdings Limited
Cao Jianguo EEEl
Chairman

Hong Kong, 28 April 2022

Head Office and Principal Place of Business in Hong Kong:
Office 18, 6th Floor, World-wide House

No. 1

9 Des Voeux Road Central

Hong Kong

Notes:

An eligible shareholder of the Company (the “Shareholder”) is entitled to appoint one or more
proxies to attend, speak and vote in his/her/it stead at the AGM (or any adjournment of such
meeting) provided that each proxy is appointed to exercise the rights attached to a Share or Shares
held by the Shareholder. The proxy does not need to be a Shareholder. It is possible that the
Shareholders and/or their representatives may not be able to attend in person at the venue of the
AGM depending on prevailing regulations of The Government of the Hong Kong Special
Administrative Region of the People’s Republic of China (the “Government”). Shareholders are
strongly recommended to appoint the chairman of the AGM as their proxy to vote on the
resolutions, instead of attending the AGM in person.



Where there are joint registered holders of any Share(s), any one of such persons may vote at the
AGM (or any adjournment of such meeting), either in person or by proxy, in respect of such
Share(s) as if he/she were solely entitled thereto but the vote of the senior holder who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of the vote(s) of the other
joint holders, and for this purpose, seniority shall be determined by the order in which the names
stand in the register of members of the Company in respect of the relevant joint holding. Only ONE
PAIR of log-in username and password will be provided to the joint holders in order to view and
listen to the AGM and submit questions online via e-Meeting System.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his/her
attorney duly authorised in writing or, if the appointor is a corporation, either under its seal or under
the hand of an officer, attorney or other person authorised to sign the instrument of proxy. In the
case of an instrument of proxy purporting to be signed on behalf of a corporation by an officer
thereof, it shall be assumed, unless the contrary appears, that such officer was duly authorised to
sign such instrument of proxy on behalf of the corporation without further evidence of the fact.

The transfer books and register of members of the Company will be closed from 14 June 2022 to 17
June 2022, both days inclusive, to determine the entitlement of Shareholders to attend and vote at
the AGM, during which period no transfer of Shares will be registered. All transfers accompanied
by the relevant Share certificates must be lodged with the Company’s Branch Share Registrar in
Hong Kong, Tricor Standard Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong not later than 4:30 p.m. on 13 June 2022. The record date for determining the entitlement of
Shareholders to attend and vote at the AGM is 17 June 2022.

The instrument appointing a proxy and (if required by the Board), the power of attorney or other
authority (if any) under which it is signed, or a certified copy of such power or authority, shall be
delivered to the Company’s Branch Share Registrar in Hong Kong, Tricor Standard Limited, at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong or to submit your form of proxy
electronically via designated URL https://spot-emeeting.tricor.hk, as soon as possible and in any
event not later than 10:00 a.m. on Wednesday, 15 June 2022 (being not less than 48 hours before
the time of the AGM) or any adjournment of such meeting (as the case may be) at which the person
named in the instrument proposes to vote, and in default the instrument of proxy shall not be treated
as valid.

Completion and return of an instrument appointing a proxy shall not preclude a Shareholder from
attending and voting in person at the AGM or any adjournment of such meeting convened and in
such event, the instrument appointing a proxy previously submitted shall be deemed to be revoked.

An explanatory statement containing further details regarding the resolution numbered 4(B) above
is set out in Appendix I to the Circular.



10.

11.

In case Typhoon Signal No. 8 or above is hoisted, or a Black Rainstorm Warning Signal or “extreme
conditions caused by a super typhoon” announced by the Government is/are in force in Hong Kong
or at any time after 8:00 a.m. on the date of the AGM, the AGM will be adjourned. The Company
will post an announcement on its website (www.hailianghk.com) and the Stock Exchange’s website
(www.hkexnews.hk) to notify Shareholders of the date, time and place of the adjourned meeting.

The AGM will be held as scheduled when an Amber or a Red Rainstorm Warning Signal is in force.
Shareholders should decide on their own whether they would attend the AGM under bad weather
conditions bearing in mind their own situation.

Shareholders not attending the AGM in person may view and listen to the live webcast of the AGM
proceedings and submit questions online via e-Meeting System. The webcast will be opened for
registered and non-registered Shareholders to log in approximately 30 minutes prior to the
commencement of the AGM and can be accessed from any location with connection to the internet
with a smart phone, tablet device or computer.

Registered Shareholders are requested to provide a valid email address of his/her/its proxy (except
for appointing “the chairman of the AGM” as proxy) to receive the username and password to view
and listen to the live webcast of the AGM proceedings and submit questions online via e-Meeting
System.

To ensure the safety of the AGM attendees and to prevent the spreading of the novel coronavirus
(“COVID-19”) pandemic, certain measures will be implemented at the AGM, including without
limitation, (i) all attendees being required to undergo compulsory body temperature check at the
main entrance of the AGM venue; (ii) all attendees being required to wear a face mask at any time
within the AGM venue and to sit at a distance from other attendees; and (iii) no gifts, food or
beverages being provided at the AGM.

Attendees who (a) are subject to the Government’s quarantine requirements or have close contact
with any person under quarantine; (b) are subject to the Government’s prescribed testing
requirement or direction and have not tested negative; or (c) feel unwell or have any symptoms of
COVID-19, will not be admitted to the AGM venue.

The Company reminds attendees that they should carefully consider the risks of attending the AGM,
taking into account their own personal circumstances. Subject to the development of the COVID-19
pandemic and the requirement or guidelines of the Government and/or regulatory authorities, the
Company may announce further updates on the AGM arrangement on its website (www.hailianghk.
com) and the Stock Exchange’s website (www.hkexnews.hk) as and when appropriate.

In the event of any inconsistency, the English version of this Notice shall prevail over the Chinese
version.

As at the date of this notice, the Board comprises three Executive Directors, namely
Mr. Cao Jianguo (B & L) (Chairman), Mr. Feng Luming ({5# #5554 ) (Chief
Executive Officer) and Dr. Jin Xiaozheng (£HEFH 1), and three Independent
Non-executive Directors, namely Dr. Chan Wing Mui Helen, Mr. Chiu King Yan and
Mr. Wang Cheung Yue.



