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In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

‘‘AGM’’ an annual general meeting of the Company to be held at 10/F.,

United Centre, 95 Queensway, Admiralty, Hong Kong on

Wednesday, 18 June 2025 at 11 : 00 a.m.

‘‘Articles’’ Amended and Restated Articles of Association of the Company

as may be amended from time to time

‘‘Board’’ the board of Directors

‘‘Buy-back Mandate’’ a general and unconditional mandate to be granted to the

Directors to buy-back Shares of not exceeding 10% of the total

number of Shares in issue (excluding Treasury Shares) as at the

date of passing of the relevant resolution

‘‘CCASS’’ the Central Clearing and Settlement System, a securities

settlement system used within the Hong Kong Exchanges and

Clearing Limited market system

‘‘COGO’’ China Overseas Grand Oceans Group Limited, a company

incorporated in Hong Kong with limited liability, whose

shares are listed on the Main Board of the Stock Exchange

(stock code: 81)

‘‘COHL’’ China Overseas Holdings Limited, a company incorporated in

Hong Kong with limited liability

‘‘COLI’’ China Overseas Land & Investment Limited, a company

incorporated in Hong Kong with limited liability, whose

shares are listed on the Main Board of the Stock Exchange

(stock code: 688)

‘‘Company’’ China Overseas Property Holdings Limited, a company

incorporated in the Cayman Islands with limited liability,

whose shares are listed on the Main Board of the Stock

Exchange (stock code: 2669)

‘‘CSC’’ China State Construction International Holding Limited, a

company incorporated in the Cayman Islands with limited

liability, whose shares are listed on the Main Board of the

Stock Exchange (stock code: 3311)
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‘‘CSCEC’’ China State Construction Engineering Corporation, a

state-owned corporation organised and existing under the laws

of the PRC, and the ultimate holding company of the Company

‘‘CSCECL’’ China State Construction Engineering Corporation Limited, a

company incorporated in the PRC with limited liability, whose

shares are listed on the SSE (stock code: 601668) and the

controlling shareholder of the Company

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

‘‘Group’’ the Company and its subsidiaries from time to time

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

‘‘Hong Kong’’,

‘‘HKSAR’’

the Hong Kong Special Administrative Region of the PRC

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

the Directors to allot, issue and deal with additional Shares

(including any sale or transfer of Treasury Shares out of

treasury) not exceeding 20% of the total number of Shares in

issue (excluding Treasury Shares) as at the date of passing the

relevant resolution

‘‘Latest Practicable

Date’’

15 April 2025, being the latest practicable date prior to the

printing of this circular for ascertaining certain information in

this circular

‘‘Listing Rules’’ The Rules Governing the Listing of Securities on the Stock

Exchange

‘‘PRC’’ The People’s Republic of China

‘‘RMB’’ Renminbi, the lawful currency of the PRC

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

of Hong Kong

‘‘Share(s)’’ ordinary share(s) of HK$0.001 each in the share capital of the

Company

‘‘Shareholder(s)’’ holder(s) of Share(s)

‘‘SSE’’ Shanghai Stock Exchange

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited
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‘‘Takeovers Code’’ The Code on Takeovers and Mergers and Share Buy-backs issued

by the Securities and Futures Commission of Hong Kong

‘‘Treasury Shares’’ has the meaning ascribed thereto under the Listing Rules

‘‘%’’ per cent.
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To the Shareholders

Dear Sir/Madam,

PROPOSALS FOR

GENERAL MANDATES TO ISSUE AND BUY-BACK SHARES,

RE-ELECTION OF DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of the

resolutions to be proposed at the AGM regarding (i) the granting of the Issuance Mandate

and the Buy-back Mandate; (ii) the re-election of Directors; and (iii) to give you notice of

the AGM at which the resolutions as set out in the notice of AGM will be proposed.
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2. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 12 June 2024, a general

mandate was granted to the Directors to issue Shares. Such mandate will lapse at the

conclusion of the AGM. In order to give the Company the flexibility to issue Shares if and

when appropriate, an ordinary resolution will be proposed at the AGM to approve the

granting of the Issuance Mandate to the Directors to allot, issue or deal with additional

Shares (including any sale or transfer of Treasury Shares out of treasury) not exceeding

20% of the total number of Shares in issue (excluding Treasury Shares) as at the date of

passing of the proposed ordinary resolution contained in item 6 of the notice of the AGM as

set out on pages 18 to 22 of this circular. An ordinary resolution to extend the Issuance

Mandate by adding the number of Shares bought-back by the Company pursuant to the

Buy-back Mandate will also be proposed at the AGM.

Based on the total number of Shares in issue (i.e. 3,283,960,460 Shares) as at the Latest

Practicable Date, subject to the passing of the relevant resolution, the Company will be

allowed to issue a maximum of 656,792,092 Shares (which represent 20% of the total

number of Shares in issue as at the Latest Practicable Date) on the assumption that there

will be no change in the total number of Shares in issue and the Company will not have any

Treasury Shares prior to the AGM.

In respect of the Issuance Mandate, the Board wishes to state that it has no immediate

plans to issue any new Shares pursuant to the general mandate under the proposed ordinary

resolution contained in item 6 of the notice of the AGM.

3. PROPOSED GRANTING OF GENERAL MANDATE TO BUY-BACK SHARES

At the annual general meeting of the Company held on 12 June 2024, a general

mandate was granted to the Directors to buy-back Shares. Such mandate will lapse at the

conclusion of the AGM. In order to give the Company the flexibility to buy-back Shares if

and when appropriate, an ordinary resolution will be proposed at the AGM to approve the

granting of the Buy-back Mandate to the Directors to buy-back Shares of not exceeding

10% of the total number of Shares in issue (excluding Treasury Shares) as at the date of

passing of the proposed ordinary resolution contained in item 7 of the notice of the AGM as

set out on pages 18 to 22 of this circular.

Based on the total number of Shares in issue (i.e. 3,283,960,460 Shares) as at the Latest

Practicable Date, subject to the passing of the relevant resolution, the Company will be

allowed to buy-back a maximum of 328,396,046 Shares (which represent 10% of the total

number of Shares in issue as at the Latest Practicable Date) on the assumption that there

will be no change in the total number of Shares in issue and the Company will not have any

Treasury Shares prior to the AGM.

An explanatory statement required by the Listing Rules to provide you with requisite

information reasonably necessary for you to make an informed decision on whether to vote

for or against the granting of the Buy-back Mandate is set out in Appendix I of this

circular.
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4. PROPOSED RE-ELECTION OF DIRECTORS

The Board currently consists of nine Directors, including four Executive Directors,

namely Mr. Zhang Guiqing, Mr. Xiao Junqiang, Mr. Pang Jinying and Mr. Kam Yuk Fai,

two Non-executive Directors, namely Mr. Guo Lei and Ms. Ng, Yat Wing Athena,

and three Independent Non-executive Directors, namely Mr. Yung, Wing Ki Samuel,

Mr. So, Gregory Kam Leung and Mr. Lim, Wan Fung Bernard Vincent.

Pursuant to the article 83(3) of the Articles, Ms. Ng, Yat Wing Athena, who filled

casual vacancies on the Board on 25 October 2024, shall hold office only until the first

general meeting of the Company after her appointment, i.e. the AGM, and shall then be

eligible for re-election at the AGM.

Pursuant to the articles 84(1) & 84(2) of the Articles, one-third of the Directors for the

time being (or, if their number is not a multiple of three, the number nearest to but not less

than one-third) shall retire from office by rotation at an annual general meeting. The

Directors to retire every year shall be those who have been longest in office since their last

re-election. As such, Mr. Kam Yuk Fai, Mr. Guo Lei and Mr. Yung, Wing Ki Samuel will

retire by rotation at the AGM. All of them, being eligible, shall offer themselves for

re-election at the AGM.

The Nomination Committee of the Company has reviewed the Board’s composition

and recommended to the Board that Mr. Kam Yuk Fai, Mr. Guo Lei, Ms. Ng, Yat Wing

Athena and Mr. Yung, Wing Ki Samuel should retire and re-elect at the AGM. The

recommendation made by the Nomination Committee of the Company is made reference to

the Articles, criteria and qualifications set out in the Nomination Policy and the Board

Diversity Policy adopted by the Company. Mr. Yung, Wing Ki Samuel, being a member of

the Nomination Committee, has abstained from voting on his own nomination when it was

considered.

Mr. Yung, Wing Ki Samuel has been serving as an Independent Non-executive

Director for more than nine years. The Board, on the recommendation of the Nomination

Committee, opine that he has consistently demonstrated the required character, integrity,

independence and experience to discharge the duties of an independent non-executive

director. Furthermore, the Board consider that there is no evidence that length of tenure has

an adverse impact on independence of the Independent Non-executive Director and the

Board are not aware of any circumstances that might influence him in exercising his

independent judgement. Meanwhile, Mr. Yung has met the independence guidelines set out

in Rule 3.13 of the Listing Rules and has given an annual confirmation of independence to

the Company. Based on the aforesaid, the Board conclude that despite his length of service,

he will continue to maintain an independent view of the Company’s affairs and bring his

relevant experience and knowledge to the Board.

The biographical details of all retiring Directors as required to be disclosed under the

Listing Rules are set out in Appendix II of this circular.
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5. AGM AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 18 to 22 of this circular. At the AGM,

resolutions will be proposed to approve, inter alia, the granting of the Issuance Mandate

and the Buy-back Mandate, the extension of the Issuance Mandate and the re-election of

the Directors.

The register of members of the Company will be closed from Thursday, 12 June 2025 to

Wednesday, 18 June 2025, both days inclusive, for the purpose of determining eligibility to

attend and vote at the AGM. In order to be eligible to attend and vote at the AGM, all

properly completed transfer form(s) accompanied by the relevant share certificate(s), must

be lodged for registration with the Company’s Hong Kong branch share registrar and

transfer office, Tricor Investor Services Limited, at 17/F, Far East Finance Centre,

16 Harcourt Road, Hong Kong, not later than 4 : 30 p.m. on Wednesday, 11 June 2025.

Pursuant to the Listing Rules, any vote of Shareholders at a general meeting must be

taken by poll. Accordingly, all the proposed resolutions will be put to vote by way of poll at

the AGM. 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.

A form of proxy for use at the AGM is published on the websites of the Stock

Exchange (www.hkexnews.hk) and the Company (www.copl.com.hk). Whether or not you

are able to attend the AGM, please complete and sign the form of proxy in accordance with

the instructions printed thereon and return it, together with the power of attorney (if any)

or other authority (if any) under which it is signed, or a notarially certified copy thereof, to

the office of the Company’s Hong Kong branch share registrar and transfer office, Tricor

Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong

Kong, as soon as possible and in any event not less than 48 hours before the time appointed

for holding the AGM or any adjournment thereof (as the case may be). Completion and

return of the form of proxy will not preclude you from attending and voting in person at the

AGM or any adjournment thereof (as the case may be) should you so wish and in such

event, your proxy form shall be deemed to be revoked.

6. RECOMMENDATION

The Directors consider that the granting of the Issuance Mandate and the Buy-back

Mandate, the extension of the Issuance Mandate and the re-election of the Directors are in

the interests of the Company, the Group and the Shareholders as a whole. Accordingly, the

Directors recommend you to vote in favour of the relevant resolutions to be proposed at the

AGM.

7. GENERAL INFORMATION

Your attention is drawn to the additional information set out in the appendices of

this circular: Appendix I — Explanatory Statement on the Buy-back Mandate; and

Appendix II — Details of the Directors Proposed to be Re-elected at the AGM.
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8. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Company. The information contained

herein relating to the Company has been supplied by the Directors, who collectively and

individually accept full responsibility for the accuracy of the information contained in this

circular and confirm, having made all reasonable enquiries, 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 facts or matters

not contained in this circular the omission of which would make any statement herein

misleading.

Yours faithfully,

For and on behalf of the Board

CHINA OVERSEAS PROPERTY HOLDINGS LIMITED

Zhang Guiqing

Chairman and Executive Director
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The following is an explanatory statement required by the Listing Rules to be sent to

Shareholders to enable them to make an informed decision on whether to vote for or against

the ordinary resolution in relation to the granting of the Buy-back Mandate to be proposed

at the AGM.

1. SHARE CAPITAL

As at the Latest Practicable Date, the total number of Shares in issue was

3,283,960,460 Shares and the Company did not have any Treasury Shares.

Subject to the passing of the ordinary resolution set out in item 7 of the notice of the

AGM in respect of the granting of the Buy-back Mandate and on the basis that the total

number of Shares in issue remains unchanged as at the date of the AGM (i.e. being

3,283,960,460 Shares) and the Company does not have any Treasury Shares prior to the

date of the AGM, the Directors would be authorized under the Buy-back Mandate to

buy-back, during the period in which the Buy-back Mandate remains in force, up to

328,396,046 Shares, representing 10% of the total number of Shares in issue (excluding

Treasury Shares) as at the date of the AGM.

2. REASONS FOR SHARES BUY-BACK

The Directors believe that the granting of the Buy-back Mandate is in the interests of

the Company and the Shareholders.

Shares buy-back for cancellation may, depending on the market conditions and

funding arrangements at the time, lead to an enhancement of the net asset value per Share

and/or earnings per Share. On the other hand, Shares buy-back and held by the Company

as Treasury Shares may be resold on the market at market prices to raise funds for the

Company, or transferred or used for other purposes, subject to compliance with the Listing

Rules, the Articles, and the laws of the Cayman Islands. Shares buy-back will only be made

when the Directors believe that such buy-back will benefit the Company and the

Shareholders. The Directors are seeking the granting of the Buy-back Mandate to give

the Company the flexibility to do so if and when appropriate. The number of Shares to be

bought-back on any occasion and the price and other terms upon which the same are

bought-back will be decided by the Directors at the relevant time, having regard to the

circumstances then pertaining.

3. FUNDING OF BUY-BACK

Buy-back must be funded out of funds legally available for such purpose in accordance

with the Articles and the applicable laws of the Cayman Islands. The Company may make

buy-back out of profits of the Company or the proceeds of a fresh issue of Shares made for

the purposes or, if authorized subject to the provisions of the laws of the Cayman Islands,

out of capital. Any premium payable on a buy-back over the par value of the Shares to be

purchased must be provided out of profits of the Company or out of the Company’s share

premium account, or if so authorized by the Articles and subject to the provisions of the

laws of the Cayman Islands, out of capital.

APPENDIX I EXPLANATORY STATEMENT ON BUY-BACK MANDATE
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On the basis of the consolidated financial position of the Company as at

31 December 2024 (being the date to which the latest published audited financial

statements of the Company have been made up) and in particular the working capital

position of the Company at that time and the number of Shares now in issue, the Directors

consider that there might be a material adverse impact on the working capital or gearing

position of the Company in the event that the Buy-back Mandate were to be carried out in

full at any time during the proposed buy-back period. No buy-back would be made in

circumstances that would have a material adverse impact on the working capital or gearing

position of the Company (as compared with the position disclosed in the latest published

audited financial statements).

4. TAKEOVERS CODES

If, on the exercise of the power to buy-back Shares pursuant to the Buy-back Mandate,

a Shareholder’s proportionate interest in the voting rights of the Company increases, such

increase will be treated as an acquisition of voting rights for the purposes of the Takeovers

Codes. Accordingly, a Shareholder, or a 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 Rule 26 of the Takeovers Codes for all the Shares not already

owned by such Shareholder or a group of Shareholders.

As at the Latest Practicable Date, COHL was interested in 2,011,041,060 Shares,

representing approximately 61.24% of the total number of Shares in issue (excluding

Treasury Shares). Out of these Shares, 169,712,309 Shares (being approximately 5.17% of

the total number of Shares in issue (excluding Treasury Shares)) were held by Silver Lot

Development Limited, a direct wholly-owned subsidiary of COHL. COHL is a

wholly-owned subsidiary of CSCECL, which, in turn, is a non-wholly owned subsidiary

of CSCEC.

On the basis that (i) the total number of Shares in issue (being 3,283,960,460 Shares)

remains unchanged as at the date of the AGM, (ii) the Company will not have any Treasury

Shares prior to the AGM, and (iii) the shareholding of COHL (being 2,011,041,060 Shares)

in the Company remains unchanged immediately after the full exercise of the Buy-back

Mandate, in the event that the Buy-back Mandate is exercised in full in accordance with the

terms of the relevant ordinary resolution to be proposed at the AGM (presuming that apart

from the decrease of the number of Shares in issue arising from the said full exercise of the

Buy-back Mandate, there is no other change in the Company’s issued share capital), the

shareholding of COHL in the Company would be increased to approximately 68.04% of the

total number of Shares in issue. Accordingly, such increase would not give rise to an

obligation to make a mandatory offer under the Takeover Codes.

The Listing Rules prohibit a company from making buy-back of shares on the Stock

Exchange if the result of the buy-back would be that less than 25% (or such other

prescribed minimum percentage as determined by the Stock Exchange) of the total number

of Shares in issue (excluding Treasury shares) would be in public hands. The Directors do

not propose to buy-back Shares, which would result in less than the prescribed minimum

percentage of issued Shares (excluding Treasury Shares) in public hands.
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5. DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge having made all reasonable

enquiries, any of their respective close associates (as defined in the Listing Rules) have any

present intention to sell any Shares to the Company in the event that the granting of the

Buy-back Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the

Listing Rules) of the Company that they have a present intention to sell any Shares to the

Company, or have undertaken not to do so in the event that the granting of the Buy-back

Mandate is approved by the Shareholders.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the power of the

Company to buy-back Shares pursuant to the Buy-back Mandate and in accordance with

the Listing Rules and the laws of the Cayman Islands.

The Directors have confirmed that neither the explanatory statement set out in

Appendix I to this circular nor the proposed share repurchase has unusual features.

7. SHARE PRICES

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

Exchange during each of the previous 12 months and the period from 1 April 2025 up to the

Latest Practicable Date were as follows:

Month Highest Lowest

HK$ HK$

2024

April 4.95 3.89

May 6.22 4.69

June 5.99 4.61

July 5.29 4.40

August 5.06 4.18

September 6.61 4.50

October 7.19 5.66

November 6.39 4.98

December 5.95 4.92

2025

January 5.33 4.64

February 5.40 4.63

March 5.67 4.96

April (up to the Latest Practicable Date) 5.48 4.86
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8. SHARE BUY-BACKS MADE BY THE COMPANY

The Company had not bought-back any Shares (whether on the Stock Exchange or

otherwise) during the six months preceding the Latest Practicable Date.

9. STATUS OF SHARE BUY-BACKS

The Company may cancel any Shares and/or hold them as Treasury Shares subject to

market conditions and the capital management needs of the Company at the relevant time

of the buy-backs.

For any Treasury Shares deposited with CCASS pending resale on the Stock Exchange,

the Company shall (i) procure its broker not to give any instructions to Hong Kong

Securities Clearing Company Limited to vote at general meetings of the Company for the

Treasury Shares deposited with CCASS; and (ii) in the case of dividends or distributions,

withdraw the Treasury Shares from CCASS, and either re-register them in its own name as

Treasury Shares or cancel them, in each case before the record date for the dividends or

distributions, or take any other measures to ensure that it will not exercise any

shareholders’ rights or receive any entitlements which would otherwise be suspended

under the applicable laws if those Shares were registered in its own name as Treasury

Shares.
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Pursuant to the Listing Rules, the details of the Directors who will offer himself for

re-election at the AGM according to the Articles are provided below:

(1) Mr. Kam Yuk Fai

MBA, FCCA, CPA, Executive Director and Chief Financial Officer

Aged 61, he is currently Executive Director and Chief Financial Officer of the

Company and a director of certain subsidiaries of the Company. Mr. Kam graduated from

The Hong Kong Polytechnic (now The Hong Kong Polytechnic University) with a

Professional Diploma in Accountancy, and also held a Master degree in Business

Administration from University of Strathclyde in Britain. He is a qualified accountant, a

fellow member of the Association of Chartered Certified Accountants and an associate

member of the Hong Kong Institute of Certified Public Accountants. Prior to joining the

Group, Mr. Kam had held various senior finance positions, and Mr. Kam served as the

group financial controller in a company listed on the Main Board of the Stock Exchange for

certain years. He had also served as the general manager of Finance & Treasury

Department (HK) of COGO. Mr. Kam has over 37 years’ experience in the fields of

accounting, auditing and finance.

Length of service

Mr. Kam entered into a director service agreement with the Company and it can be

terminated by either party giving to other not less than three months’ prior written notice.

Mr. Kam is not appointed for a specific term of office. He is subject to retirement by

rotation and re-election at the annual general meetings of the Company in accordance with

the Articles.

Relationships

Mr. Kam does not have any relationships with other Directors, senior management,

substantial Shareholders (as defined in the Listing Rules), or controlling Shareholders (as

defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Kam does not have any interests in shares or

underlying shares of the Company or any of its associated corporations within the meaning

of Part XV of the SFO.

Director’s emoluments

The director’s remuneration for Mr. Kam is HK$179,300 per month and to

have discretionary bonuses determined by the Board or the Remuneration Committee.

Mr. Kam’s remuneration is determined by the Board with reference to his job duties,

the overall performance of the Company, the prevailing economic situation and

market practice.
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Other information and matters that need to be disclosed or brought to the attention of the

Shareholders

There is no information of Mr. Kam needs to be disclosed pursuant to any of the

requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no

other matters concerning Mr. Kam that need to be brought to the attention of the

Shareholders.

(2) Mr. Guo Lei

Non-executive Director

Aged 53, he is currently Non-executive Director of the Company. Mr. Guo holds a

Bachelor degree in Engineering from Shenyang Architecture and Civil Engineering Institute

(now known as Shenyang Jianzhu University), a Master degree in Management from

Harbin University of Architecture and Engineering (now known as Harbin Institute of

Technology) and a Doctorate degree in Management from Harbin Institute of Technology.

He also obtained qualification in Professor-level Senior Engineer from CSCEC. Mr. Guo

joined a subsidiary of COLI in July 2003 and engaged in investment, marketing, engineering

and contracts management. He served as general manager of certain regional companies

(including Yinchuan, Shenyang, Xiong’an and Shijiazhuang, etc.) and department. He also

served as assistant president of COLI. Mr. Guo is currently serving as vice president of

COLI, chairman of 中建宏達建築有限公司 and chairman of 鶴山天山金屬材料製品有限公

司. He has about 31 years’ experience in engineering, contract and corporate management in

real estate industry.

Length of service

Mr. Guo entered into a letter of appointment of Non-executive Director with the

Company and it can be terminated by either party giving to other not less than three

months’ prior written notice. Mr. Guo is not appointed for a specific term of office. He is

subject to retirement by rotation and re-election at the annual general meetings of the

Company in accordance with the Articles.

Relationships

Mr. Guo does not have any relationships with other Directors, senior management,

substantial Shareholders (as defined in the Listing Rules), or controlling Shareholders (as

defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Guo does not have any interests in shares or

underlying shares of the Company or any of its associated corporations within the meaning

of Part XV of the SFO.
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Director’s emoluments

Mr. Guo does not receive any director’s fee for his terms of appointment.

Other information and matters that need to be disclosed or brought to the attention of the

Shareholders

There is no information of Mr. Guo needs to be disclosed pursuant to any of the

requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no

other matters concerning Mr. Guo that need to be brought to the attention of the

Shareholders.

(3) Ms. Ng, Yat Wing Athena

CPA、ACG、HKACG、CESGA、CFA, Non-executive Director

Aged 42, she is currently Non-executive Director of the Company. Ms. Ng holds a

Bachelor degree of Science in Commerce from McIntire School of Commerce, University of

Virginia and completed The Prince of Wales’s Business & Sustainability Program in

Institute for Sustainability Leadership, University of Cambridge. She is a Certified Public

Accountant of Virginia Board of Accountancy, USA and Hong Kong Institute of Certified

Public Accountant, Hong Kong, Chartered Secretary of The Hong Kong Chartered

Governance Institute, Hong Kong and The Chartered Governance Institute, United

Kingdom, Chartered Financial Analyst of CFA Institute, Fundamentals of Sustainability

Accounting (FSA) Credential holder and Certified ESG Analyst of The European

Federation of Financial Analysts Societies. Ms. Ng is currently serving as general

manager of Corporate Finance and Corporate Communications Departments of COLI.

She is also presently a board member and honorary treasurer of Friends of the Earth (HK)

Charity Ltd., a council member of The Hong Kong Institute of Directors and vice president

of Hong Kong Business Accountants Association. Ms. Ng has over 20 years’ management

experience in corporate finance.

Length of service

Ms. Ng entered into a letter of appointment of Non-executive Director with the

Company and it can be terminated by either party giving to other not less than three

months’ prior written notice. Ms. Ng is not appointed for a specific term of office. She is

subject to retirement by rotation and re-election at the annual general meetings of the

Company in accordance with the Articles.

Relationships

Ms. Ng does not have any relationships with other Directors, senior management,

substantial Shareholders (as defined in the Listing Rules), or controlling Shareholders (as

defined in the Listing Rules) of the Company.
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Interests in Shares

As at the Latest Practicable Date, Ms. Ng does not have any interests in shares or

underlying shares of the Company or any of its associated corporations within the meaning

of Part XV of the SFO.

Director’s emoluments

Ms. Ng does not receive any director’s fee for her terms of appointment.

Other information and matters that need to be disclosed or brought to the attention of the

Shareholders

There is no information of Ms. Ng needs to be disclosed pursuant to any of the

requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no

other matters concerning Ms. Ng that need to be brought to the attention of the

Shareholders.

(4) Mr. Yung, Wing Ki Samuel

GBS, SBS, MH, JP, Independent Non-executive Director

Aged 66, he is currently Independent Non-executive Director, chairman of the audit

committee and a member of the remuneration committee, the nomination committee and

the sustainability steering committee of the Company. Mr. Yung is currently an executive

district director and honorable advisor of AIA International Limited as well as an

independent non-executive director, a member of audit committee, remuneration committee

and nomination committee of Man Yue Technology Holdings Limited (Stock Code: 894,

listed on the Main Board of the Stock Exchange). He is also presently a member of the

National Committee of the Chinese People’s Political Consultative Conference, the vice

chairman of the Committee for Economic Affair of the National Committee of the Chinese

People’s Political Consultative Conference, the founding president of Hong Kong

Professionals and Senior Executives Association and a member of University of Hong

Kong (HKU) Council. Mr. Yung was elected the ‘‘Ten Outstanding Young Persons Award’’

in 1994. He was awarded the Medal of Honor in 2001, appointed as a Justice of the Peace in

2007 and awarded the Silver Bauhinia Star and the Gold Bauhinia Star in 2011 and 2024 by

the Government of the Hong Kong Special Administrative Region respectively. Mr. Yung

was also a standing member of the Chinese People’s Political Consultative Conference of

Jilin (中國人民政治協商會議吉林省委員會常務委員), standing committee member of

All-China Youth Federation, member of Commission on Strategic Development of Hong

Kong, member of Central Policy Unit, the chairman of Betting and Lotteries Commission

of Home Affairs Bureau, chairman of Hong Kong United Youth Association, chairman of

Top Outstanding Young Persons Association, board member of General Agents and

Managers Association International and chairman of its International Committee,

president of The Life Underwriters Association of Hong Kong, chairman of General

Agents and Managers Association of Hong Kong, an independent non-executive director

and a member of the audit committee of China Overseas Insurance Limited (a

wholly-owned subsidiary of CSC), a member cum chairperson of Finance Committee of

APPENDIX II DETAILS OF THE DIRECTORS
PROPOSED TO BE RE-ELECTED AT THE AGM

– 16 –



the Board of Management of the Chinese Permanent Cemeteries, an honorable advisor of

China South City Holdings Limited (Stock Code: 1668, listed on the Main Board of the

Stock Exchange), a member of Court of the Hong Kong Metropolitan University, a member

of Council of Hong Kong University of Science and Technology, the chairman of the

Institutional Advancement and Outreach Committee (IAOC) of Hong Kong University of

Science and Technology and the chairman of the Hong Kong Examinations and Assessment

Authority. Mr. Yung was awarded an Executive Master degree in Business Administration

from the Hong Kong University of Science and Technology and has attained certain

professional qualifications, including Certified Financial Planner, Registered Financial

Consultant, Fellow Chartered Financial Practitioner, Chartered Life Practitioner, Certified

Manager of Financial Advisor and Chartered Insurance Agency Manager. He has over

42 years’ experience in the insurance sector.

Length of service

Mr. Yung entered into a letter of appointment of Independent Non-executive Director

with the Company and it can be terminated by either party giving to other not less than

three months’ prior written notice. Mr. Yung is not appointed for a specific term of office.

He is subject to retirement by rotation and re-election at the annual general meetings of the

Company in accordance with the Articles.

Relationships

Mr. Yung does not have any relationships with other Directors, senior management,

substantial Shareholders (as defined in the Listing Rules), or controlling Shareholders (as

defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Yung does not have any interests in shares or

underlying shares of the Company or any of its associated corporations within the meaning

of Part XV of the SFO.

Director’s emoluments

The director’s remuneration for Mr. Yung is HK$400,000 per annum. The

remuneration is determined by the Board with reference to his job duties, the

remuneration benchmark in the industry, the prevailing economic situation and market

practice.

Other information and matters that need to be disclosed or brought to the attention of the

Shareholders

There is no information of Mr. Yung needs to be disclosed pursuant to any of the

requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no

other matters concerning Mr. Yung that need to be brought to the attention of the

Shareholders.
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CHINA OVERSEAS PROPERTY HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2669)

中海物業 集 團 有 限 公 司

NOTICE IS HEREBY GIVEN that an annual general meeting (‘‘AGM’’) of

China Overseas Property Holdings Limited (the ‘‘Company’’) will be held at 10/F., United

Centre, 95 Queensway, Admiralty, Hong Kong on Wednesday, 18 June 2025 at 11 : 00 a.m.

for the following purposes:

1. To receive and adopt the audited financial statements of the Company and

the reports of the directors and independent auditor for the year ended

31 December 2024.

2. To approve the declaration of a final dividend for the year ended

31 December 2024 of HK9.5 cents per Share.

3. (A) To re-elect Mr. Kam Yuk Fai as an executive director of the Company;

(B) To re-elect Mr. Guo Lei as a non-executive director of the Company;

(C) To re-elect Ms. Ng, Yat Wing Athena as a non-executive director of the

Company; and

(D) To re-elect Mr. Yung, Wing Ki Samuel as an independent non-executive

director of the Company.

4. To authorize the board of directors of the Company to fix the remuneration of

directors.

5. To re-appoint Ernst & Young as auditor of the Company and to authorize the

board of directors to fix its remuneration.
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To consider and, if thought fit, pass with or without amendments, the following

resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

6. ‘‘THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the directors of the

Company during the Relevant Period (as defined below) of all the powers of

the Company to allot, issue and deal with additional shares in the capital of

the Company (including any sale or transfer of treasury shares (which shall

have the meaning ascribed thereto under the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited, as amended from

time to time (the ‘‘Listing Rules’’) out of treasury) and to make or grant

offers, agreements, options (including warrants, bonds, debentures, notes

and other securities which carry rights to subscribe for or are convertible into

shares of the Company) which would or might require the exercise of such

powers be and is hereby generally and unconditionally approved;

(b) the approval given in paragraph (a) of this resolution shall authorize the

directors of the Company during the Relevant Period (as defined below) to

make or grant offers, agreements and options (including warrants, bonds,

debentures, notes and other securities which carry rights to subscribe for or

are convertible into shares of the Company) which would or might require

the exercise of such powers after the end of the Relevant Period (as defined

below);

(c) the total number of shares allotted or agreed conditionally or

unconditionally to be allotted and treasury shares sold and/or transferred

or agreed conditionally or unconditionally to be sold and/or transferred by

the directors of the Company pursuant to the approval given in paragraph (a)

of this resolution, otherwise than pursuant to:

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

(ii) the exercise of rights of subscription or conversion under terms of any

securities or bonds which are convertible into shares of the Company;

(iii) the exercise of any option scheme or similar arrangement for the time

being adopted for the grant or issue to eligible persons of shares or

rights to acquire shares of the Company; or
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(iv) any scrip dividend scheme or similar arrangement providing for the
allotment of shares of the Company (including the sale and/or transfer
of any shares out of treasury and are held as treasury shares) in lieu of
the whole or part of a dividend on shares of the Company in accordance
with the amended and restated articles of association of the Company
from time to time (the ‘‘Articles’’), shall not exceed

(aa) 20% of the total number of the shares of the Company in issue
(excluding treasury shares) as at the date of passing of this
resolution; and

(bb) (if the directors of the Company are so authorized by a separate
ordinary resolution of the shareholders of the Company) the
number of shares of the Company bought-back by the Company
subsequent to the passing of this resolution (up to a maximum
equivalent to 10% of the total number of the shares of the
Company in issue (excluding treasury shares) as at the date of this
resolution),

and the said approval given under this resolution in paragraph (a) above
shall be limited accordingly; and

(d) for the purposes of this resolution:

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

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

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

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

‘‘Rights Issue’’ means an offer of shares of the Company open for a period
fixed by the directors of the Company to holders of shares of the Company or
any class thereof on the register on a fixed record date in proportion to their
then holdings of such shares or any class thereof (subject to such exclusions
or other arrangements as the directors of the Company 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 recognized regulatory body or any stock exchange in any
territory outside Hong Kong).

Any reference to a/an allotment, issue, grant or offer of, or dealing in, shares
of the Company shall include the sale or transfer of treasury shares in the
capital of the Company (to, amongst others, satisfy any obligation upon the
conversion or exercise of any convertible securities, options, warrants or
similar rights to subscribe for shares of the Company) to the extent permitted
by, and subject to the provisions of, the Listing Rules and applicable laws
and regulations.’’
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7. ‘‘THAT:

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

Company during the Relevant Period (as defined below) of all the powers of

the Company to buy-back its shares, subject to and in accordance with the

applicable laws and the requirements of the Listing Rules be and is hereby

generally and unconditionally approved;

(b) the total number of shares of the Company which are authorised to be

bought-back by the Company pursuant to the approval in paragraph (a) of

this resolution during the Relevant Period (as defined below) shall not exceed

10% of the total number of shares of the Company in issue (excluding

treasury shares) as at the date of passing of this resolution, and the said

approval 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 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 or any applicable

laws to be held; and

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

by an ordinary resolution passed by the Company’s shareholders in

general meeting.’’

8. ‘‘THAT conditional upon the passing of resolutions (6) and (7) as set out in the

notice convening the meeting of which these resolutions form part, the general

mandate granted to the directors of the Company pursuant to the resolution (6) as

set out in the notice convening the meeting of which this resolution form part, be

and is hereby extended by the addition thereto of an amount representing the total

number of shares of the Company bought-back by the Company pursuant to the

general mandate referred to in the resolution (7) as set out in the notice convening

the meeting of which this resolution form part, provided that such amount shall

not exceed 10% of the total number of shares of the Company in issue (excluding

treasury shares) as at the date of the passing of this resolution.’’

By order of the Board

CHINA OVERSEAS PROPERTY HOLDINGS LIMITED

Zhang Guiqing

Chairman and Executive Director

Hong Kong, 29 April 2025
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Notes:

1. At the meeting, the Chairman of the meeting will put each of the above resolutions to be voted by way of a
poll under article 66 of the Articles.

2. A member entitled to attend and vote at the meeting (or at any adjournment thereof) is entitled to appoint

one or more proxies to attend and vote in his/her/its stead. A proxy need not be a member of the
Company.

3. In order to be valid, the proxy form, together with the power of attorney (if any) or other authority (if
any) under which it is signed, or a notarially certified copy thereof, must be deposited at the office of the

Company’s Hong Kong branch share registrar and transfer office, Tricor Investor Services Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible and in any event not
less than 48 hours before the time appointed for holding the AGM or any adjournment thereof (as the case

may be). Form of proxy sent electronically or by any other data transmission process will not be accepted.

4. Completion and return of a proxy form shall not preclude a member from attending and voting in person
at the AGM or any adjournment thereof (as the case may be) should the member so wish, and in such
event, the proxy form shall be deemed to be revoked.

5. Where there are joint holders of any share of the Company, any one of such joint holders 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 any meeting, the vote of the senior holder 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.

6. For the purpose of determining eligibility to attend and vote at the AGM, the registers of members of the

Company will be closed from Thursday, 12 June 2025 to Wednesday, 18 June 2025 (both days inclusive).
In order to eligible to attend and vote at the AGM, all properly completed transfer form(s), accompanied
by the relevant share certificate(s), must be lodged for registration with the Company’s Hong Kong

branch share registrar and transfer office, Tricor Investor Services Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong no later than 4 : 30 p.m. on Wednesday, 11 June 2025.

7. With respect to the ordinary resolution set out in Resolution 6 of this notice, approval is being sought
from members for general mandates to be given to the directors of the Company to allot, issue and deal

with additional shares of the Company (including any sale or transfer of treasury shares).

8. With respect to the ordinary resolution set out in Resolution 7 of this notice, approval is being sought
from members for a general mandate to be given to the directors of the Company to buy-back shares of
the Company.

9. A circular containing the information regarding, inter alia, the directors of the Company proposed to be
re-elected and the general mandates to issue shares and buy-back shares of the Company together with the
Company’s 2024 Annual Report will be published on the websites of The Stock Exchange of Hong Kong

Limited (the ‘‘Stock Exchange’’) (www.hkexnews.hk) and the Company (www.copl.com.hk).

10. If a typhoon signal No.8 (or above) is hoisted or extreme conditions and/or a black rainstorm warning
signal are in force at any time between 9 : 00 a.m. and 11 : 00 a.m. on the date of the AGM, the AGM may
be adjourned to a later date and/or time as determined by the Company. The Company will publish an

announcement on the websites of both the Stock Exchange and the Company to notify the Shareholders
that the AGM has been adjourned (however, a failure to publish such a notice shall not affect the
adjournment of such meeting). The Company will publish a further announcement on the websites of the

Stock Exchange and the Company to notify the Shareholders of the date, time and location of the
adjourned AGM. Shareholders should in any event exercise due care and caution when deciding to attend
the AGM in adverse weather conditions.

11. No distribution of gifts or cake coupons and no refreshments will be served at the AGM.
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