
If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant
or other professional adviser.

If you have sold or transferred all your shares in Guangdong – Hong Kong Greater Bay Area
Holdings Limited, you should at once hand this circular with the accompanying form of proxy to the
purchaser or transferee or to the bank, stockbroker or other agent through whom the sale was effected for
transmission to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this circular.

GUANGDONG – HONG KONG GREATER BAY AREA
HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability) 
(Stock code: 1396)

粵 港 灣 控 股 有 限 公 司

RENEWAL OF GENERAL MANDATES TO ISSUE SHARES AND

TO REPURCHASE SHARES,

RE-ELECTION OF DIRECTORS,

PROPOSED RE-APPOINTMENT OF AUDITORS

AND

NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting of Guangdong – Hong Kong Greater Bay Area Holdings
Limited to be held at Level 32, Block A, Hong Long Century Plaza, Luohu District, Shenzhen, the PRC,
on Tuesday, 6 June 2023 at 10:30 a.m. is set out on pages 18 to 22 of this circular. A form of proxy for use
at the AGM is enclosed and such form of proxy is also published at the websites of the Stock Exchange at
www.hkexnews.hk and the Company at www.youngogroup.com.

Whether or not you propose to attend the AGM, you are requested to complete the form of proxy in
accordance with the instructions printed thereon and return the same to the Company’s branch share
registrar 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 but in any event not less than 48
hours before the time appointed for holding of 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 should
you so desire and the form of proxy will be deemed to be revoked.

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

28 April 2023



Page

Definitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1

Letter from the Board . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4

Introduction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5

Renewal of General Mandate to Issue Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . 5

Renewal of General Mandate to Repurchase Shares . . . . . . . . . . . . . . . . . . . . . . 5

Re-election of Directors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6

Proposed Re-appointment of Auditors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

Annual General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

Responsibility Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

Recommendation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

Appendix I — Explanatory Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9

Appendix II — Details of Directors Proposed to be Re-elected. . . . . . . . . . . . 12

Notice of Annual General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19

CONTENTS

– i –



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

requires otherwise:

“AGM” the annual general meeting of the Company to be held at
Level 32, Block A, Hong Long Century Plaza, Luohu
District, Shenzhen, the PRC, on Tuesday, 6 June 2023 at
10:30 a.m.

“AGM Notice” the notice convening the AGM as set out on pages 18 to
22 of this circular

“Articles of Association” the articles of association of the Company as amended,
supplemented or modified from time to time

“associate(s)” has the same meaning ascribed to it under the Listing
Rules

“Board” the board of the Directors

“Chairman” the chairman of the Board

“Companies Act” the Companies Act (Revised) of the Cayman Islands as
amended from time to time

“Company” Guangdong – Hong Kong Greater Bay Area Holdings
Limited (粵港灣控股有限公司), formerly known as Hydoo
International Holding Limited (毅德國際控股有限公司),
an exempted company incorporated in the Cayman Islands
on 19 October 2010 with limited liability, with its Shares
listed on the Stock Exchange on 31 October 2013

“Connected person(s)” has the same meaning ascribed to it under the Listing
Rules

“Director(s)” the director(s) of the Company

“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

“Latest Practicable Date” 26 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 Committee” has the same meaning ascribed to it under the Listing
Rules

“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange

“Memorandum of Association” the memorandum of association of the Company, as
amended from time to time

“PRC” the People’s Republic of China

“Repurchase Mandate” a general mandate proposed to be granted to the Directors
to exercise the power of the Company to repurchase,
during the period as set out in the Repurchase Resolution,
Shares up to a maximum of 10% of the total number of
Shares of the Company in issue as at the date of passing
the Repurchase Resolution

“Repurchase Resolution” the proposed ordinary resolution as referred to in ordinary
resolution No. 5 of the AGM Notice

“RMB” Renminbi yuan, the lawful currency of the PRC

“SFC” the Securities and Futures Commission

“SFO” the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong, as amended, supplemented or
modified from time to time

“Share(s)” share(s) of HK$0.1 each in the share capital of the
Company or, if there has been a capitalisation issue, rights
issue, sub-division or consolidation of shares or reduction
of capital in the share capital of the Company, shares
forming part of the ordinary equity share capital of the
Company of such other nominal amount as shall result
from any such capitalisation issue, rights issue,
sub-division or consolidation of shares or reduction of
capital in the share capital of the Company
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“Share Issue Mandate” a general mandate proposed to be granted to the Directors
to exercise all powers of the Company to allot, issue and
deal with any Shares or securities convertible into Shares
and to make an offer or agreement or grant an option
(including but not limited to warrants, options, bonds,
notes, securities and debentures conferring any rights to
subscribe for or otherwise receive Shares) which would or
might require the exercise of such power, during the
period as set out in the proposed ordinary resolution as
referred to in ordinary resolution No. 4 of the AGM
Notice, up to a maximum of 20% of the total number of
Shares of the Company in issue as at the date of passing
of the relevant resolution

“Share Option Scheme” the share option scheme adopted by the Company on 30
May 2019

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” a subsidiary for the time being of the Company within the
meaning of the Companies (Winding Up And
Miscellaneous Provisions) Ordinance (Chapter 32 of the
Laws of Hong Kong) whether incorporated in the British
Virgin Islands, Hong Kong, the People’s Republic of
China or elsewhere and “subsidiaries” shall be construed
accordingly

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs

“%” per cent.
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1. INTRODUCTION

The purpose of this circular is to give you notice of the AGM and provide you with
information regarding resolutions to be proposed at the AGM relating to the (i) renewal of the
Share Issue Mandate and the Repurchase Mandate; (ii) extension of the Share Issue Mandate to
include Shares repurchased pursuant to the Repurchase Mandate; (iii) re-election of Directors;
and (iv) proposed re-appointment of auditors, and to seek your approval of the relevant
resolutions relating to these matters at the AGM.

2. RENEWAL OF GENERAL MANDATE TO ISSUE SHARES

On 20 June 2022, an ordinary resolution was passed by the Shareholders to grant a general
mandate to the Directors to exercise all the powers of the Company to allot, issue and deal with
Shares or securities convertible into Shares and to make an offer or agreement or grant offers,
agreements and options (including but not limited to warrants, options, bonds, notes, securities
and debentures conferring any rights to subscribe for or otherwise receive Shares) which would
or might require the exercise of such powers. Such mandate will lapse at the conclusion of the
AGM. The Directors propose to seek your approval of the Share Issue Mandate at the AGM.

At the AGM, an ordinary resolution set out in resolution No. 4 of the AGM Notice will be
proposed to the Shareholders to consider and, if thought fit, grant the Directors a new general
and unconditional mandate to allot, issue and deal with Shares or securities convertible into
Shares and to make an offer or agreement or grant offers, agreements and options (including but
not limited to warrants, options, bonds, notes, securities and debentures conferring any rights to
subscribe for or otherwise receive Shares) which would or might require the exercise of such
powers, up to a maximum of 20% of the total number of Shares of the Company in issue as at
the date of passing of the relevant resolution. As at the Latest Practicable Date, the issued share
capital of the Company was HK$45,373,540 divided into 453,735,400 Shares with par value of
HK$0.1 each. Subject to passing of the resolution approving the Share Issue Mandate and
assuming that no further Shares will be issued or repurchased prior to the AGM, the Directors
will be authorised to issue a maximum of 90,747,080 Shares under the Share Issue Mandate.

Subject to the passing of the Share Issue Mandate and the Repurchase Mandate, an ordinary
resolution set out in resolution No. 6 of the AGM Notice will be proposed to extend the Share
Issue Mandate to include the number of Shares repurchased under the Repurchase Mandate.

3. RENEWAL OF GENERAL MANDATE TO REPURCHASE SHARES

On 20 June 2022, an ordinary resolution was passed by the Shareholders to give a general
mandate to the Directors to exercise all the powers of the Company to repurchase its own Shares
on the Stock Exchange or any other stock exchange on which the securities of the Company may
be listed and which is recognised by the SFC and the Stock Exchange for this purpose. Such
mandate will lapse at the conclusion of the AGM. The Directors propose to seek your approval
of the Repurchase Resolution to be proposed at the AGM.
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At the AGM, an ordinary resolution set out in resolution No. 5 of the AGM Notice will be
proposed to the Shareholders to consider, and if thought fit, grant the Repurchase Mandate to the
Directors to exercise all powers of the Company to repurchase its own Shares on the Stock
Exchange or any other stock exchange on which the securities of the Company may be listed and
which is recognised by the SFC and the Stock Exchange for this purpose, subject to and in
accordance with the rules and regulations of the SFC, applicable laws of the Cayman Islands and
all applicable laws and/or the requirements under the Listing Rules or equivalent rules or
regulations of any other stock exchange as amended from time to time. Under such Repurchase
Mandate, the maximum number of Shares that the Company may be repurchased shall not
exceed 10% of the total number of Shares of the Company in issue as at the date of passing the
relevant resolution. As at the Latest Practicable Date, the issued share capital of the Company
was HK$45,373,540 divided into 453,735,400 Shares with par value of HK$0.1 each. Subject to
the passing of the proposed ordinary resolution approving the granting of the Repurchase
Mandate and assuming that no further Shares will be issued or repurchased prior to the date of
AGM, the maximum number of Shares which may be repurchased pursuant to the Repurchase
Mandate will be 45,373,540 Shares.

Pursuant to the Listing Rules, an explanatory statement is set out in Appendix I to this
circular to provide you with requisite information reasonably necessary to enable you to make an
informed decision on whether to vote for or against the proposed resolution to renew the
Repurchase Mandate at the AGM.

4. RE-ELECTION OF DIRECTORS

Pursuant to Articles 16.2 and 16.3 of the Articles of Association, any Director appointed by
the Board or by an ordinary resolution of the Company either to fill a casual vacancy or as an
addition to the Board shall hold office only until the next following annual general meeting and
shall then be eligible for re-election at that meeting. On 27 June 2022, the Board of the
Company appointed Mr. He Fei as an executive Director and the chief executive officer
(“CEO”), Ms. Wei Haiyan as an Executive Director, Mr. Guan Huanfei as an independent
non-executive Director and Mr. Han Qinchun as an independent non-executive Director.
Accordingly, the Board has resolved to submit the proposal as an ordinary resolution at the
AGM to approve the re-election of Mr. He Fei as an executive Director, Ms. Wei Haiyan as an
executive Director, Mr. Guan Huanfei as an independent non-executive Director and Mr. Han
Qinchun as an independent non-executive Director.

Pursuant to Article 16.18 of the Articles of Association, at every annual general meeting,
one-third of the Directors for the time being shall retire from office by rotation provided that
every Director (including those appointed for a specific term) shall be subject to retirement by
rotation at least once every three years. Any Director appointed by the Board or by an ordinary
resolution of the Company either to fill a casual vacancy or as an addition to the Board shall not
be taken into account in determining which Directors are to retire by rotation. A retiring Director
shall be eligible for re-election at the annual general meeting. Accordingly, Mr. Wong Choi Hing
(executive Director) shall be eligible for re-election at the AGM.
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At the AGM, ordinary resolutions set out in resolution No. 2 of the AGM Notice will be
proposed to re-elect (i) Mr. Wong Choi Hing as an executive Director; (ii) Mr. He Fei as an
executive Director; (iii) Ms. Wei Haiyan as an executive Director; (iv) Mr. Guan Huanfei as an
independent non-executive Director; and (v) Mr. Han Qinchun as an independent non-executive
Director.

Biographical details of the Directors to be re-elected, which are required to be disclosed
pursuant to the Listing Rules, are set out in Appendix II to this circular.

5. PROPOSED RE-APPOINTMENT OF AUDITORS

Reanda Lau & Au Yeung (HK) CPA Limited is proposed to be re-appointed as the
independent auditors of the Company to hold office until the conclusion of the next annual
general meeting, and it is also proposed that the Board be authorised to fix their remuneration
for the year of 2023.

6. ANNUAL GENERAL MEETING

The Company will convene the AGM at Level 32, Block A, Hong Long Century Plaza,
Luohu District, Shenzhen, the PRC, on Tuesday, 6 June 2023 at 10:30 a.m. at which resolutions
will be proposed for the purpose of considering and if thought fit, approving the resolutions in
the AGM Notice as set out on pages 18 to 22 of this circular.

The register of members of the Company will be closed from Thursday, 1 June 2023 to
Tuesday, 6 June 2023, both days inclusive, during such period no transfer of Shares will be
registered. In order to qualify for attendance of the AGM, all transfer forms accompanied by the
relevant share certificates must be lodged with the Company’s branch share registrar 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 Wednesday, 31 May 2023.

A form of proxy for use at the AGM is enclosed and such form of proxy is also published
at the websites of the Stock Exchange at www.hkexnews.hk and the Company at
www.youngogroup.com. Whether or not you propose to attend the AGM, you are requested to
complete the form of proxy and return it to the Company’s branch registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for
holding the AGM or any adjournment thereof. Completion and return of the form of proxy will
not preclude you from attending and voting at the AGM or any adjourned meeting in person if
you so desire. If you attend and vote at the AGM, the authority of your proxy will be revoked.
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Pursuant to Rule 13.39(4) of the Listing Rules and the Articles of Association, any vote of
Shareholders at a general meeting must be taken by poll except where the Chairman, in good
faith, decides to allow a resolution which relates purely to a procedural or administrative matter
to be voted on by a show of hands. The Company will announce the results of the poll in the
manner prescribed under Rule 13.39(5) of the Listing Rules.

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
enquires, 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.

8. RECOMMENDATION

The Directors believe that the (i) renewal of the Share Issue Mandate and the Repurchase
Mandate; (ii) extension of the Share Issue Mandate to include Shares repurchased pursuant to
the Repurchase Mandate; (iii) re-election of Directors; and (iv) re-appointment of auditors are in
the best interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend that all Shareholders should vote in favour of the resolutions to be proposed at the
AGM.

Yours faithfully
For and on behalf of the Board

Guangdong – Hong Kong Greater Bay Area Holdings Limited
ZENG Yunshu

Chairman and Executive Director
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This is an explanatory statement given to all Shareholders relating to a resolution to be

proposed at the AGM for approving the Repurchase Mandate. This explanatory statement

contains all the information required pursuant to Rule 10.06(1)(b) and other relevant provisions

of the Listing Rules which is set out as follows:

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company was
HK$45,373,540 divided into 453,735,400 Shares with par value of HK$0.1 each. Subject to the
passing of the Repurchase Resolution and on the basis that no further Shares are issued or
repurchased prior to the AGM, the Company would be allowed under the Repurchase Resolution
to repurchase a maximum of 45,373,540 Shares.

2. REASONS FOR REPURCHASE

Although the Directors have no present intention of repurchasing any Shares, the Directors
believe that the Repurchase Mandate is in the best interests of the Company and its
Shareholders. Such repurchase may, depending on market conditions and funding arrangements
at the time, lead to an enhancement of the net assets 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 as a whole.

3. FUNDING OF REPURCHASES

The Company is empowered by its Articles of Association to repurchase Shares. In
repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with its Articles of Association and the laws of the Cayman Islands. The laws of the
Cayman Islands and the Articles of Association provide that payment for a share repurchase may
only be made out of profits or the proceeds of a new issue of Shares made for such purpose or
subject to the Companies Act, out of capital of the Company. The amount of premium payable
on repurchase of Shares may only be paid out of either profits or out of the share premium
account of the Company or subject to the Companies Act, out of capital of the Company
provided that the Company can, immediately following such payment, pay its debts as they fall
due in the ordinary course of business (i.e. it must be solvent).

In addition, under the laws of the Cayman Islands, payment out of capital by a company for
the purchase by a company of its own shares is unlawful unless immediately following the date
on which the payment is proposed to be made, the company shall be able to pay its debts as they
fall due in the ordinary course of business. In accordance with the laws of the Cayman Islands,
the Shares so repurchased would be treated as cancelled upon repurchase but the aggregate
amount of authorised share capital would not be reduced.

There might be an 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 Company’s annual report for the year ended 31 December 2022 in the event that the
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Repurchase Mandate were to be carried out in full at any time during the proposed repurchase
period. However, the Directors do not propose to exercise the Repurchase Mandate to such
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements or the gearing levels of the Company.

4. SHARE PRICES

During each of the previous 12 months prior to the printing of this circular, the highest and
lowest prices at which the Shares traded on the Stock Exchange were as follows:

Shares Traded Price Highest Lowest
HK$ HK$

2022
May* 3.15 2.50
June* 2.65 2.50
July* 2.80 1.80
August* 1.95 1.50
September* 1.90 1.48
October 2.00 1.63
November 2.00 1.47
December 1.47 0.95

2023
January 1.38 0.92
February 1.31 1.09
March 1.23 0.89
April** N/A N/A

* Adjusted according to the share consolidation of the Company with effect from 27 September 2022

** Trading of the Shares had been suspended since 3 April 2023

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to the
Repurchase Mandate and in accordance with the Listing Rules, the Articles of Association, the
laws of Hong Kong and the applicable laws of the Cayman Islands.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates (as defined in the Listing Rules), have any present
intention to sell any Shares to the Company or its subsidiaries under the Repurchase Mandate if
the Repurchase Resolution is approved by the Shareholders.
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No core connected persons (as defined in the Listing Rules) have notified the Company that
they have a present intention to sell Shares to the Company or its subsidiaries, or have
undertaken not to do so, in the event that the Repurchase Mandate is approved by the
Shareholders.

6. EFFECT OF TAKEOVERS CODE AND PUBLIC FLOAT

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

As at the Latest Practicable Date and according to the register of substantial Shareholders’
interests in Shares kept under section 336 of Part XV of the SFO, China Guangdong – Hong
Kong Greater Bay Area Holdings Limited (“CG-HKGBAHL”) was interested in aggregate of
276,443,710 Shares, representing approximately 60.93% of the total number of Shares of the
Company in issue. CG-HKGBAHL is owned as to 84% by Ruixinhaide Holdings Limited
(“RXHD Holdings”), which is owned as to 90% by Mr. Zeng Yunshu. By virtue of Part XV of
the SFO, each of RXHD Holdings and Mr. Zeng Yunshu is deemed to be interested in all the
Shares held by CG-HKGBAHL. In the event that the Directors exercise in full the power to
repurchase the Shares which is proposed to be granted pursuant to the Repurchase Mandate, the
shareholding of CG-HKGBAHL would be increased to approximately 67.70% of the then total
number of Shares of the Company in issue, and such increase would not give rise to an
obligation to make a mandatory general offer under Rule 26 of the Takeovers Code.

Save as aforesaid, the Directors are not aware of any consequences of any purchases made
under the Repurchase Mandate which may arise under the Takeovers Code. The Directors do not
intend to repurchase Shares to the extent that the Company cannot satisfy its minimum
requirement for public float.

7. SHARES REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.
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The following are the particulars of the biographical details of the Directors proposed to

be re-elected at the AGM in accordance with the Articles of Association:

Mr. Wong Choi Hing (王再興), aged 70, is the founder of our Group. Mr. Wong was
appointed as the chairman of the Board and an executive Director since October 2019,
re-designated from an executive Director to a non-executive Director on 20 January 2022, while
remained as the chairman of the Board. Mr. Wong has been re-designated as an executive
Director and the co-Chairman of the Board since 27 June 2022. He has over 20 years of
experience in the development and operation of large-scale trade and logistics centres and is one
of the core leaders of the industry, participating in the implementing of industry standards and
industry self-regulations. From October 2010 to August 2014, Mr. Wong was chairman of the
Board, executive Director and CEO of the Group, chaired and witnessed the important stage of
the Group’s listing in Hong Kong. Mr. Wong has received a number of social honours, including
member of the 11th and 12th Chinese People’s Political Consultative Conference (“CPPCC”)
National Committee (政協第十一屆和第十二屆全國委員會), vice-president of the 3rd and 4th
China Society for Promotion of the Guangcai Program (中國光彩事業促進會), Standing Member
of the 10th and 11th executive committee of All-China Federation of Industry and Commerce (中
華全國工商業聯合會), committee member of the Election Committee of Hong Kong (香港選舉
委員會), founding president of Hong Kong China Chamber of Commerce (香港中國商會),
Chairman of Friendship Federation of Hong Kong Jiangxi Community Organisations (香港江西
社團(聯誼)總會), honorary president of Federation of Hong Kong Guangdong Community
Organisations (香港廣東社團), permanent honorary president of Federation of Hong Kong
Shenzhen Association (香港深圳社團總會), honorary president of Federation of Hong Kong
Chiu Chow Community Organizations (香港潮屬社團總會), honorary president of Chaozhou and
Shantou Chamber of Commerce in Shenzhen (深圳市潮汕商會), vice-chairman of Shenzhen
Harmony Club (深圳同心俱樂部), executive president of the General Association of Jiangxi
Entrepreneurs, (贛商聯合總會), among others.

Mr. Wong is the father of Mr. Wang Dewen, a former executive Director of the Company
(resigned on 27 June 2022). Mr. Wong is also the father of Mr. Wong Kim, the beneficial owner
of Eminent Ascend Limited, which owns 7.33% of issued share capital of the Company as at the
date of this circular.

The Company has entered into a service agreement with Mr. Wong in relation to his
appointment as an executive Director for a term of three years from 2022, unless either party
issues a notice of termination not less than 30 days in advance. Pursuant to the articles of
association of the Company, Mr. Wong shall retire from office by rotation and shall be eligible
for re-election at the AGM. Mr. Wong is entitled to receive director’s fee of RMB100,000 per
annum, together with salaries, discretionary bonus, allowances and other incentives (if any),
which are determined by the Board with reference to his skills, experience, responsibilities with
the Company and the current market conditions. The total amount of remuneration of Mr. Wong
for the year ended 31 December 2022 was approximately RMB1,725,000.

APPENDIX II DETAILS OF DIRECTORS PROPOSED TO
BE RE-ELECTED

– 12 –



Save as disclosed above, Mr. Wong (i) has not held any other positions with any members
of the Group; (ii) is not related to any Director, senior management, substantial Shareholder or
controlling Shareholder of the Company or other members of the Group; (iii) is not interested in
the Shares within the meaning of Part XV of the SFO; and (iv) has not held any other
directorships in any other listed public companies in the last three years.

Save as disclosed above, Mr. Wong has confirmed that there is no other information
required to be brought to the attention of the Shareholders and the Company or to be disclosed
pursuant to any of the requirements of the provisions under paragraphs (h) to (v) of
Rule 13.51(2) of the Listing Rules.

Mr. He Fei (何飛), aged 51, has been appointed as an executive Director and the chief
executive officer of the Company since June 2022. During the period from May 2020 to April
2021, Mr. He served as a director and the chief executive officer of Myhome Real Estate
Development Group Co., Ltd. (a company listed on the Shenzhen Stock Exchange (the “SZSE”),
stock code: 000667.SZ) (the “Myhome Real Estate”). He had been the co-chief executive
officer of the Myhome Real Estate from November 2019 to May 2020. During the period from
January 2018 to November 2019, Mr. He served as a vice-president and regional general
manager of Shenzhen in CIFI Holdings (Group) Co. Ltd. (a company listed on the Main Board
of the Stock Exchange, stock code: 0884.HK). During the period from April 2004 to December
2017, Mr. He had worked at China Merchants Shekou Industrial Zone Holdings Co., Ltd. (a
company listed on the SZSE, stock code: 001979.SZ) (the “Merchants Shekou”), and had
successively served as the general manager of Foshan Merchants Real Estate Co., Ltd. and
Guangzhou Merchants Real Estate Co., Ltd., a deputy general manager of Guangzhou
management headquarter of Merchants Shekou, assistant to the general manager, the general
manager of the operation management centre and a deputy general manager of the Merchants
Shekou. Mr. He had served as a deputy director and project manager of Shenzhen
No. 1 Construction Engineering Company from July 1993 to April 2004. Mr. He obtained a
Master degree of Engineering Management from the Southeast University in 2004.

The Company has entered into a service agreement with Mr. He in relation to his
appointment as an executive Director and the CEO for a term of three years, unless either party
issues a notice of termination not less than 30 days in advance, commencing from 27 June 2022.
Pursuant to the articles of association of the Company, Mr. He shall retire from office by
rotation and shall be eligible for re-election at the AGM. Mr. He is entitled to receive director’s
fee of RMB300,000 per annum, together with salaries, discretionary bonus, allowances and other
incentives (if any), which are determined by the Board with reference to his skills, experience,
responsibilities with the Company and the current market conditions. The total amount of
remuneration of Mr. He for the year ended 31 December 2022 was approximately
RMB1,235,000.

As at the Latest Practicable Date, Mr. He is interested in 25,686,770 Shares of the
Company (including 3,000,000 shares options granted under the Share Option Scheme),
representing approximately 5.66% of the issued share capital of the Company.
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Save as disclosed above, Mr. He (i) has not held any other positions with any members of
the Group; (ii) is not related to any Director, senior management, substantial Shareholder or
controlling Shareholder of the Company or other members of the Group; (iii) is not interested in
the Shares within the meaning of Part XV of the SFO; and (iv) has not held any other
directorships in any other listed public companies in the last three years.

Save as disclosed above, Mr. He has confirmed that there is no other information required
to be brought to the attention of the Shareholders and the Company or to be disclosed pursuant
to any of the requirements of the provisions under paragraphs (h) to (v) of Rule 13.51(2) of the
Listing Rules.

Ms. Wei Haiyan (魏海燕), aged 47, has been appointed as an executive Director since June
2022. Ms. Wei has been the chairman of the board of the Ruixin Haide Group Co,. Ltd. from
December 2010 to June 2022. She is involved in the overall planning and development strategy
decisions and is responsible for the management of investment, administration and human
resources. Ms. Wei has been the vice president of Suncity Group Holdings Limited (previously
known as Hong Long Holdings Limited, a company listed on the Main Board of the Stock
Exchange, stock code: 1383.HK) from September 2000 to February 2011, and has extensive
experience in internal management of corporations. Ms. Wei graduated from the Graduate School
of Chinese Academy of Social Sciences in 1998. She completed the advanced seminar on
information management at Tsinghua University in 2006 and was awarded as an information
analyst. Ms. Wei was appointed as a member of the fifth and sixth Chinese People’s Political
Consultative Conference, Meizhou, Guangdong Province.

The Company has entered into a service agreement with Ms. Wei in relation to his
appointment as an executive Director of the Company for a term of three years, unless either
party issues a notice of termination not less than 30 days in advance, commencing from 27 June
2022. Pursuant to the articles of association of the Company, Ms. Wei shall retire from office by
rotation and shall be eligible for re-election at the AGM. Ms. Wei is entitled to receive a
director’s fee of RMB100,000 per annum, together with salaries, discretionary bonus, allowances
and other incentives (if any), which are determined by the Board with reference to her skills,
experience and responsibilities with the Company and the current market conditions. The total
amount of remuneration of Ms. Wei for the year ended 31 December 2022 was approximately
RMB483,000.

Save as disclosed above, Ms. Wei (i) has not held any other positions with any members of
the Group; (ii) is not related to any Director, senior management, substantial Shareholder or
controlling Shareholder of the Company or other members of the Group; (iii) is not interested in
the Shares within the meaning of Part XV of the SFO; and (iv) has not held any other
directorships in any other listed public companies in the last three years.

Save as disclosed above, Ms. Wei has confirmed that there is no other information required
to be brought to the attention of the Shareholders and the Company or to be disclosed pursuant
to any of the requirements of the provisions under paragraphs (h) to (v) of Rule 13.51(2) of the
Listing Rules.
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Mr. Guan Huanfei (關浣非), aged 65, has been appointed as an independent non-executive
Director since June 2022. Mr. Guan obtained a Doctor degree in Economics in 2000 from Wuhan
University and was a postdoctoral researcher in Theoretical Economics with Fudan University
from 2000 to 2002. Mr. Guan has been a part-time researcher of the Insurance Research Centre
of Fudan University since 2004. He has been appointed as a part-time lecturer of professional
degree of Fudan University since 2013. Mr. Guan has been appointed as a visiting professor of
Jilin University of Finance and Economics since August 2019. He has been appointed as the
off-campus tutor for master students of the University of International Business and Economics
since September 2022. Mr. Guan has been an economic and technical consultant of People’s
Government of Jilin Province for years. Mr. Guan has extensive experience in finance and
insurance industry in Hong Kong and the People’s Republic of China. He held various senior
managerial positions in the People’s Insurance Company of China (Jilin Branch), the business
department of Hong Kong and Macao Regional Office of China Insurance Group, China Taiping
Insurance (HK) Company Limited and China Pacific Insurance Co., (H.K.) Limited. He also held
offices at the Bank of Communications, including the deputy chairman of the risk asset
management committee, the deputy chairman of credit asset management committee, the
chairman of loan verification committee, the deputy general manager of the Bank of
Communications Hong Kong Branch, a director of Bank of Communications Trustee Limited, the
chairman and chief executive of China BOCOM Insurance Company Limited and an executive
director and general manager of BoCommLife Insurance Company Limited.

Mr. Guan is currently an independent non-executive director of each of China Nonferrous
Mining Corporation Limited (a company listed on the Main Board of the Stock Exchange, stock
code: 1258.HK), Shangdong Hi-Speed Holdings Group Limited (previously known as China
Shangdong Hi-Speed Financial Group Limited, a company listed on the Main Board of the Stock
Exchange, stock code: 412.HK), Huarong International Financial Holdings Limited (a company
listed on the Main Board of the Stock Exchange, stock code: 993.HK), Sunwah Kingsway
Capital Holdings Limited (a company listed on the Main Board of the Stock Exchange, stock
code: 188.HK), and Shanghai Zendai Property Limited (a company listed on the Main Board of
the Stock Exchange, stock code: 755.HK).

During the period from December 2017 to June 2018, Mr. Guan served as a non-executive
director of Ping An Securities Group (Holdings) Limited (a company listed on the Main Board
of the Stock Exchange, stock code: 231.HK). Mr. Guan had been the chairman emeritus of
Culturecom Holdings Limited (a company listed on the Main Board of the Stock Exchange,
stock code: 343.HK) and the chairman of the board of directors of UCAN.COM Group Limited,
a subsidiary of Culturecom Holdings Limited from July 2013 to March 2016. Mr. Guan was an
independent non-executive director of Solis Holdings Limited (a company listed on the Main
Board of the Stock Exchange, stock code: 2227.HK) from August 2019 to September 2020. Mr.
Guan was also an independent non-executive director of China Wood International Holding Co.,
Limited (formerly known as HongDa Financial Holding Limited) (a company listed on the Main
Board of the Stock Exchange, stock code: 1822.HK) during the period from June 2018 to May
2020. Mr. Guan was an executive director and chairman of the board of directors of Enterprise
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Development Holdings Limited (“Enterprise Development”) (a company listed on the Main
Board of the Stock Exchange, stock code: 1808.HK) from June 2020 to May 2021.

Mr. Guan has entered into a service agreement with the Company for a term of three years
unless either party issues a notice of termination not less than 14 days in advance, with effect
from 27 June 2022. Pursuant to the articles of association of the Company, Mr. Guan shall retire
from office by rotation and shall be eligible for re-election at the AGM. Mr. Guan is entitled to
receive a director’s fee of HK$300,000 per annum from 27 June 2022 to 28 February 2023.
From 1 March 2023, as agreed between Mr. Guan and the Company, he is entitled to receive a
director’s fee of HK$150,000 per annum. The remuneration of Mr. Guan is determined by the
Board with reference to his skills, experience and responsibilities with the Company and the
current market conditions. The total amount of remuneration of Mr. Guan for the year ended 31
December 2022 was approximately RMB138,000. Mr. Guan has made an annual confirmation of
independence pursuant to Rule 3.13 of the Listing Rules and confirmed that he has satisfied the
criteria for independence set out therein.

Save as disclosed above, Mr. Guan (i) has not held any other positions with any members
of the Group; (ii) is not related to any Director, senior management, substantial Shareholder or
controlling Shareholder of the Company or other members of the Group; (iii) is not interested in
the Shares within the meaning of Part XV of the SFO; and (iv) has not held any other
directorships in any other listed public companies in the last three years.

On 18 July 2022, a Statement of Disciplinary Action (the “Statement”) was issued by the
Stock Exchange in relation to, amongst others, the Stock Exchange’s disciplinary action against
Enterprise Development. It is found that Enterprise Development breached Rule 2.13(2) of the
Listing Rules by publishing inaccurate, incorrect and/or misleading information about a former
executive director in its appointment announcement dated 3 January 2021 and notice of annual
general meeting dated 28 May 2021. Mr. Guan had served as the chairman of the board of
directors and an executive director of Enterprise Development from 2 June 2020 to 22 May
2021. It constitutes an event required to be disclosed by the Company pursuant to
Rules 13.51(2)(n)(iv) and 13.74 of the Listing Rules. No sanction or direction whatsoever had
been initiated or made against Mr. Guan in the Statement. The sanctions and directions in the
Statement apply only to Enterprise Development and the director named therein, and not to any
other past or present members of the board of directors of Enterprise Development. For further
details, please refer to the Company’s announcement dated 1 August 2022.

Save as disclosed above, Mr. Guan has confirmed that there is no other information
required to be brought to the attention of the Shareholders and the Company or to be disclosed
pursuant to any of the requirements of the provisions under paragraphs (h) to (v) of
Rule 13.51(2) of the Listing Rules.

Mr. Han Qinchun (韓秦春), aged 65, has been appointed as an independent non-executive
Director since June 2022. Mr. Han has extensive experience in investment, financial management
and management of listed companies. Mr. Han has been appointed as the founder and chairman
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of a Hong Kong fintech company – Hong Kong Private Markets Limited since November 2014.
He has been an independent non-executive director of LongiTech Smart Energy Holding Limited
(a company listed on the Main Board of the Stock Exchange, stock code: 1281.HK) since April
2015. Mr. Han was an independent non-executive director of Lingbao Gold Group Company
Limited (a company listed on the Main Board of the Stock Exchange, stock code: 3330.HK)
from March 2012 to July 2021. In addition to the performance of his supervisory responsibilities
as an independent non-executive director, Mr. Han uses his own experience, knowledge and
resources to provide financial management related advice and support to the listed companies’
development strategy, particularly in the area of capital market operation. Mr. Han was
appointed as a director and distinguished professor of the Real Estate Centre at Peking
University HSBC Business School from 2011 to 2015. He was a chief executive director of
Straits Development Holding Company Limited since August 2012 to November 2014, where he
was responsible for the company’s development strategy, capital market operation, financial
management and investment and financing management. He was appointed as vice-chairman and
co-chief executive director of Suncity Group Holdings Limited (previously known as Hong Long
Holdings Limited, a company listed on the Main Board of the Stock Exchange, stock code:
1383.HK) since March 2006 to February 2010. From 2000 to 2006, Mr. Han served as a
supervisor at a number of leading Hong Kong investment banks, including Shun Hing China
Investment Limited (Hong Kong), BOCI Securities Limited (Hong Kong), China Everbright
Securities International (HK) Limited and ABC International Holdings Limited (Hong Kong)
before moving on to real estate company to take on leadership position, where he has
accumulated extensive cross-border experience, resources and perspectives. Mr. Han worked as a
planner for the government agencies of the Ministry of Chemical Industry and the Ministry of
Forestry of the People’s Republic of China in Beijing from 1982 to 1993. Mr. Han obtained a
Bachelor degree in Planning in 1982 from Xi’an University of Architecture and Technology and
a Master of Science in Real Estate in 1995 from The University of Hong Kong, and then
obtained a doctor degree in Real Estate Economics and Management from The University of
Hong Kong in 1998.

Mr. Han has entered into a service agreement with the Company for a term of three years
unless either party issues a notice of termination not less than 14 days in advance, with effect
from 27 June 2022. Pursuant to the articles of association of the Company, Mr. Han shall retire
from office by rotation and shall be eligible for re-election at the AGM. Mr. Han is entitled to
receive a director’s fee of HK$300,000 per annum from 27 June 2022 to 28 February 2023.
From 1 March 2023, as agreed between Mr. Han and the Company, he is entitled to receive a
director’s fee of HK$150,000 per annum. The remuneration of Mr. Han is determined by the
Board with reference to his skills, experience and responsibilities with the Company and the
current market conditions. The total amount of remuneration of Mr. Han for the year ended 31
December 2022 was approximately RMB138,000. Mr. Han has made an annual confirmation of
independence pursuant to Rule 3.13 of the Listing Rules and confirmed that he has satisfied the
criteria for independence set out therein.
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Save as disclosed above, Mr. Han (i) has not held any other positions with any members of
the Group; (ii) is not related to any Director, senior management, substantial Shareholder or
controlling Shareholder of the Company or other members of the Group; (iii) is not interested in
the Shares within the meaning of Part XV of the SFO; and (iv) has not held any other
directorships in any other listed public companies in the last three years.

Save as disclosed above, Mr. Han has confirmed that there is no other information required
to be brought to the attention of the Shareholders and the Company or to be disclosed pursuant
to any of the requirements of the provisions under paragraphs (h) to (v) of Rule 13.51(2) of the
Listing Rules.
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GUANGDONG – HONG KONG GREATER BAY AREA
HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability) 
(Stock code: 1396)

粵 港 灣 控 股 有 限 公 司

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of
Guangdong – Hong Kong Greater Bay Area Holdings Limited (the “Company”) will be held
at Level 32, Block A, Hong Long Century Plaza, Luohu District, Shenzhen, the PRC, on
Tuesday, 6 June 2023 at 10:30 a.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements of the Company
and its subsidiaries (the “Group”), the reports of the directors of the Company (the
“Directors”) and the reports of the independent auditors of the Company (the
“Auditors”) for the year ended 31 December 2022;

2. To re-elect the following Directors, and to authorise the board of directors (the
“Board”) to fix the remuneration of the Directors:

(a) Mr. Wong Choi Hing as executive Director;

(b) Mr. He Fei as executive Director;

(c) Ms. Wei Haiyan as executive Director;

(d) Mr. Guan Huanfei as independent non-executive Director; and

(e) Mr. Han Qinchun as independent non-executive Director;

3. To re-appoint Reanda Lau & Au Yeung (HK) CPA Limited as Auditors of the
Company and to authorise the Board to fix their remuneration for the year 2023;
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4. To consider and, if thought fit, pass with or without amendments the following
resolutions as an ordinary resolution:

“THAT:

(a) subject to paragraph (c) of this resolution, and pursuant to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”), the exercise by the Directors during the Relevant Period (as
hereinafter defined) of all the powers of the Company to allot, issue and deal
with the shares of HK$0.1 each in the capital of the Company (the “Shares”) or
securities convertible into Shares and to make an offer or agreement or grant
offers, agreements and options (including but not limited to warrants, options,
bonds, notes, securities and debentures conferring any rights to subscribe for or
otherwise receive Shares) which would or might require the exercise of such
powers be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above of this resolution shall authorise the
Directors during the Relevant Period to make or grant offers, agreements and
options (including but not limited to warrants, options, bonds, notes, securities
and debentures conferring any rights to subscribe for or otherwise receive
Shares) which would or might require the Shares to be allotted and issued during
or after the end of the Relevant Period;

(c) the aggregate nominal value of the Shares allotted or issued or dealt with or
agreed conditionally or unconditionally to be allotted and issued or dealt with
(whether pursuant to an option or otherwise) by the Directors pursuant to the
approval in paragraph (a) above, otherwise than pursuant to: (i) a Rights Issue
(as defined in paragraph (d) of this resolution); (ii) the exercise of any
subscription or conversion rights attaching to any warrants issued by the
Company or any securities which are convertible into shares of the Company;
(iii) the exercise of any options granted under the Share Option Scheme of the
Company; or (iv) any scrip dividend or similar arrangement providing for the
allotment and issue of Shares in lieu of the whole or part of a dividend on Shares
in accordance with the articles of association of the Company (the “Articles of
Association”), shall not exceed 20% of the total number of shares of the
Company in issue as at the date of the passing of the relevant resolution and
conditional on the ordinary resolutions Nos. 5 and 6 below being passed, the
aggregate number of Shares of the Company repurchased by the Company (if
any) pursuant to the authorisation granted to the Directors under the ordinary
resolution No. 5 below, and the approval granted pursuant to paragraphs (a) and
(b) above shall be limited accordingly;

NOTICE OF ANNUAL GENERAL MEETING

– 20 –



(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, unless
renewed by an ordinary resolution of the shareholders of the Company (the
“Shareholders”) in a general meeting, either conditionally or subject to
condition;

(ii) the expiration of the period within which the next annual general meeting of
the Company is required to be held by any applicable laws and the Articles
of Association; or

(iii) the date on which the authority given under this resolution is revoked or
varied by an ordinary resolution of the Shareholders in a general meeting;
and

“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 Company (or by the Directors) to Shareholders whose names appear on the
register of members of the Company on a fixed record date in proportion to their
then holdings of such Shares (or, where appropriate such other securities)
(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, or the requirements of, any
authorised regulatory body or any stock exchange in, any territory outside Hong
Kong).”

5. To consider and, if thought fit, pass with or without amendments the following
resolution as an ordinary resolution:

“THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase the Shares on the Stock Exchange or any other stock exchange on
which the shares of the Company may be listed and which is recognised by the
Securities and Futures Commission of Hong Kong (the “SFC”) and the Stock
Exchange for this purpose, subject to and in accordance with the rules and
regulations of the SFC and all applicable laws and/or the requirements under the
Rules Governing the Listing of Securities on the Stock Exchange (the “Listing
Rules”) or equivalent rules or regulations of any other stock exchange as
amended from time to time, be and is hereby generally and unconditionally
approved;
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(b) the aggregate nominal amount of the Shares to be authorised to repurchase by the
Company pursuant to the approval in paragraph (a) of this resolution shall not
exceed 10% of the total number of Shares of the Company in issue as at the date
of the passing of this resolution, and provided that immediately following any
such repurchase, the Company shall be able to pay its debts as they fall due in
the ordinary course of business, and the authority granted shall be limited
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:

(i) the conclusion of the next annual general meeting, unless renewed by an
ordinary resolution of the Shareholders in a general meeting, either
conditionally or subject to condition;

(ii) the expiration of the period within which the next annual general meeting of
the Company is required to be held by any applicable laws or the Articles of
Association; and

(iii) the date on which the authority given under this resolution is revoked or
varied by an ordinary resolution of the Shareholders in a general meeting.”

6. To consider and, if thought fit, pass with or without amendments the following
resolution as an ordinary resolution:

“THAT conditional on the passing of ordinary resolutions Nos. 4 and 5 above, the
general mandate granted to the Directors pursuant to ordinary resolution No. 4 above
be and is hereby extended by the addition to the aggregate number of Shares of the
Company which may be allotted and issued or dealt with, or agreed to be allotted and
issued or dealt with by the Directors pursuant to such general mandate of an amount
representing the aggregate number of Shares of the Company repurchased by the
Company under the authority granted pursuant to ordinary resolution No. 5 above,
provided that such extended amount shall not exceed 10% of the total number of
Shares of the Company in issue as at the date of passing of the resolution No. 5.”

By order of the Board
Guangdong – Hong Kong Greater Bay Area Holdings Limited

ZENG Yunshu
Chairman and Executive Director

Hong Kong, 28 April 2023
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Notes:

(a) A member of the Company entitled to attend and vote at a meeting of the Company is entitled to appoint another
person (who must be an individual) as his proxy to attend and vote instead of him and a proxy so appointed shall
have the same right as the member to speak at the meeting. Votes may be given either personally or by proxy. A
proxy need not be a member of the Company. A member may appoint any number of proxies to attend in his
stead at any one general meeting (or at any one class meeting). Completion and return of the form of proxy will
not preclude members from attending and voting in person at the above meeting or any adjourned meeting
thereof should they so wish. In such case, such form of proxy shall be deemed to be revoked.

(b) In order to be valid, a form of proxy and the power of attorney or other authority (if any) under which it is
signed or a notarially certified copy of that power or authority, must be deposited at the Company’s branch share
registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong, not less than 48 hours before the time appointed for holding the
meeting or the adjourned meeting (as the case may be).

(c) The register of members of the Company will be closed from Thursday, 1 June 2023 to Tuesday, 6 June 2023,
both days inclusive, during such period no transfer of Shares will be registered. In order to qualify for attendance
of the AGM, all transfer forms accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar 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 Wednesday, 31 May 2023.

(d) With regard to resolution No. 2 in this notice, details of the re-elected Directors are set out in Appendix II to this
circular to Shareholders dated Friday, 28 April 2023.

(e) Pursuant to Rule 13.39(4) of the Listing Rules, all votes of Shareholders at the AGM will be taken by poll except
where the chairman, in good faith, decides to allow a resolution which relates purely to a procedural or
administrative matter to be voted on by a show of hands. Article 14.1 of the Articles of Association provides that
on a poll, every shareholder present in person (or, in the case of a shareholder being a corporation, by its duly
authorised representative) or by proxy shall have one vote for each share registered in his name in the register of
members of the Company.

(f) Where there are joint holders of any share, any one of such joint holder may vote, either in person or by proxy,
in respect of such share as if he were solely entitled thereto, but if more than one of such joint holders be
present at the meeting, 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 shall be
determined by the order in which the names stand in the register of members of the Company in respect of the
joint holding.

(g) If Typhoon Signal No. 8 or above is expected to be hoisted or a Black Rainstorm Warning Signal is expected to
be in force any time after 8:00 a.m. on the date of the AGM, then the AGM will be postponed and the
Shareholders will be informed of the date, time and venue of the rescheduled meeting by a supplementary notice
posted on the Company’s website (www.youngogroup.com) and the website of the Stock Exchange
(www.hkexnews.hk).

The AGM will be held as scheduled when an Amber or Red Rainstorm Warning Signal is in force.

Shareholders should decide on their own whether they would attend the AGM under bad weather condition

bearing in mind their own situations and if they do so, they are advised to exercise care and caution.

As at the date of this notice, the executive Directors are Mr. Zeng Yunshu, Mr. Wong Choi

Hing, Mr. Cai Hongwen, Mr. He Fei and Ms. Wei Haiyan; and the independent non-executive

Directors are Mr. Guan Huanfei and Mr. Han Qinchun.
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