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DEFINITIONS

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

following meanings:

“Annual General Meeting”

“Articles”

“Board”

“CDP”

“close associate”

“Company”

“controlling shareholder”

“core connected person”

“Depositor”

“Director(s)”

“GI’OUp”

<4HK$99

“Hong Kong”

“Latest Practicable Date”

the annual general meeting of the Company to be held at
Empire Room 1, 1/F, Empire Hotel Hong Kong, 33 Hennessy
Road, Wanchai, Hong Kong on Friday, 17 May 2019 at 11:00
a.m. or any adjournment thereof

the articles of association of the Company

the board of Directors

The Central Depository (Pte) Limited

has the meaning ascribed to it in the Listing Rules

Guoan International Limited, a company incorporated in
the Cayman Islands with limited liability and the Shares of
which have a primary listing on the Main Board of the Stock
Exchange and a secondary listing on SGX-ST

has the meaning ascribed to it in the Listing Rules

has the meaning ascribed to it in the Listing Rules

as defined in Section 130A if the Companies Act, Chapter 50
of Singapore

director(s) of the Company

the Company together with its subsidiaries from time to time

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s
Republic of China

8 April 2019, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained in this circular



DEFINITIONS

“Listing Rules”

“Repurchase Mandate”

“Securities Account”

“SGX-ST”

“Share(s)”

“Shareholder(s)”

1)

“Singapore Shareholders’

“Stock Exchange”

“substantial shareholder”

“Takeover Code”

the Rules Governing the Listing of Securities on the Stock

Exchange (as amended from time to time)

the general mandate proposed to be granted to the Directors
to exercise the power of the Company to repurchase Shares
in the manner set out in the notice of the Annual General
Meeting

a securities account maintained by a Depositor with CDP but
does not include a securities sub-account

Singapore Exchange Securities Trading Limited

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

holder(s) of the Share(s)

Shareholders whose names appear on the principal register of
members of the Company except that where the Shareholder
is CDP, this term shall, in relation to such Shares and where
the context admits, mean the Depositors whose Securities
Accounts are credited with the Shares

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it in the Listing Rules

The Code on Takeovers and Mergers (as amended from time

to time)

In case of inconsistency, the English text of this circular, the accompanying notice of the

Annual General Meeting and form of proxy shall prevail over its Chinese text.
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PROPOSALS FOR RE-ELECTION OF RETIRING DIRECTORS,
GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES,
AND NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with details regarding (i) the

proposed re-election of the retiring Directors, and (ii) the proposed grant of general mandates to the

Directors to issue and repurchase Shares. Such proposals will be dealt with at the Annual General

Meeting.
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RE-ELECTION OF THE RETIRING DIRECTORS

In accordance with Article 116 of the Articles, one-third of the Directors (other than the
chief executive officer, managing director or joint managing director) for the time being, or, if their
number is not three or a multiple of three, then the number nearest to, but not less than, one-third
shall retire from office at each annual general meeting of the Company, provided nevertheless that
every Director (other than the chief executive officer, managing director or joint managing director)
shall be subject to retirement by rotation at the annual general meeting held in the third year
following the year of his last re-election. In this connection, Mr. HUANG Zhen Qian, Mr. SO Haw
Herman and Mr. NG Man Kung will retire and, being eligible, offer themselves for re-election at
the Annual General Meeting.

Details of the retiring Directors who are proposed to be re-elected at the Annual General
Meeting are as follows:

Mr. HUANG Zhen Qian, aged 58, was appointed as Executive Director on 11 March 2016.
He is an experienced businessman in the People’s Republic of China (“PRC”). During the period
from October 2000 to March 2015, Mr. HUANG worked in "5 # %54 RA 7G4/~ 7] (CITIC
Networks Limited — Shenzhen Branch*), a wholly-owned subsidiary under "Bl * 15 4 B A R 2 A
(CITIC Group Corporation*), in the capacity of general manager and was responsible for managing
the operation of the Shenzhen Branch including budgeting, development, operations and strategies in
the region of southern and eastern Guangdong as well as liaising with corresponding governmental
departments. On 19 December 2018, Mr. HUANG was appointed as a director of Guoan (HK)
Holdings Limited, the immediate holding company of Road Shine Developments Limited, the
controlling shareholder of the Company.

Save as disclosed above, Mr. HUANG (i) is not connected with any Directors, senior
management or substantial or controlling shareholders of the Company; (ii) is not interested in any
Shares within the meaning of Part XV of the Securities and Futures Ordinance; and (iii) has not
held any position in the Company and other members of the Group, nor any other directorship in

listed public companies in the last three years.

A service contract has been entered into between Mr. HUANG and the Company which is
subject to retirement by rotation and re-appointment in accordance with the Articles. Pursuant to his
service contract, Mr. HUANG received director’s remuneration of HK$1,380,000 for the year ended
31 December 2018 which was determined with reference to his experiences, duties and market
trends.

Save as disclosed above, there is no information required to be disclosed pursuant to the

requirements of Rule 13.51 (2) of the Listing Rules nor are there any other matters that need to be
brought to the attention of the Shareholders.

*  For identification purpose only
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Mr. SO Haw Herman, aged 36, was appointed as Executive Director on 3 February 2016.
He is a holder of a Master Degree of Business Administration at the Hong Kong University of
Science and Technology. Mr. SO has experiences in banking services, commercial and residential
real estate investment and development, developments and operations in information technology,
mergers and acquisitions and general management. Mr. SO had worked in banking and private
business group in various industries. Before joining the Group, Mr. SO was an executive director of
another Hong Kong Stock Exchange listed company.

Save as disclosed above, Mr. SO (i) is not connected with any Directors, senior management
or substantial or controlling shareholders of the Company; (ii) is not interested in any Shares within
the meaning of Part XV of the Securities and Futures Ordinance; and (iii) has not held any position
in the Company and other members of the Group, nor any other directorship in listed public
companies in the last three years.

A service contract has been entered into between Mr. SO and the Company which is subject
to retirement by rotation and re-appointment in accordance with the Articles. Pursuant to his service
contract, Mr. SO received director’s remuneration of HK$1,380,000 for the year ended 31 December
2018 which was determined with reference to his experiences, duties and market trends.

Save as disclosed above, there is no information required to be disclosed pursuant to the
requirements of Rule 13.51 (2) of the Listing Rules nor are there any other matters that need to be
brought to the attention of the Shareholders.

Mr. NG Man Kung, aged 67, was appointed as Independent Non-executive Director on
11 March 2016. Mr. NG graduated from Hong Kong Polytechnic University with an attendance
certificate in banking. Mr. NG has over 28 years of management experience in banking industry.
He was appointed as the managing director and general manager of Chiyu Banking Corporation
Limited in 1992 and was its vice-chairman and chief executive from 2001 to 2012. He had worked
as a business consultant at China Orient Asset Management (International) Holding Limited, a
company principally engaged in investment from January 2014 to April 2015. Mr. NG was a non-
executive director of Roma Group Limited (stock code: 8072) from 24 August to 18 December
2017. Mr. NG was a member of the Council of Hong Kong Polytechnic University from April 1999
to March 2003 and a member of the Fujian Province Committee of the Chinese People’s Political
Consultative Conference (4B A B EIE 15 o & sk i 5 & B @ % B) from 1993 to 2013. Mr. NG
is an independent non-executive director of Fujian Holdings Limited (stock code: 181) since 30
June 2014, an independent non-executive director of ELL Environmental Holdings Limited (stock
code: 1395) since 5 September 2014, an independent non-executive director of HKBridge Financial
Holdings Limited (formerly known as China HKBridge Holdings Limited) (stock code: 2323) since
23 March 2016 and an independent non-executive director of Shanghai Zendai Property Limited (stock
code: 755) since 25 May 2017. On 31 March 2018, Mr. NG was appointed as the Chairman of the
Supervisor Board of Well Link Bank in Macau.
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Save as disclosed above, Mr. NG (i) is not connected with any Directors, senior management
or substantial or controlling shareholders of the Company; (ii) is not interested in any Shares within
the meaning of Part XV of the Securities and Futures Ordinance; and (iii) has not held any position
in the Company and other members of the Group, nor any other directorship in listed public
companies in the last three years.

A service contract has been entered into between Mr. NG and the Company which is for
a term of two years subject to retirement by rotation and re-appointment in accordance with the
Articles. Pursuant to his service contract, Mr. NG has received a director’s fee of HK$360,000 for
the year ended 31 December 2018 which was determined with reference to his experience, duties
and market trends.

Save as disclosed above, there is no information required to be disclosed pursuant to the
requirements of Rule 13.51 (2) of the Listing Rules nor are there any other matters that need to be
brought to the attention of the Shareholders.

Mr. NG has made an annual confirmation of independence pursuant to the independence
guidelines set out in Rule 3.13 of the Listing Rules. The Nomination Committee has assessed
the independence of Mr. NG and is satisfied that he is independent and will continue to bring
independent and objective perspectives to the Company’s affairs.

Both the Board and the Nomination Committee consider the re-election of Mr. HUANG Zhen
Qian and Mr. SO Haw Herman as Executive Directors and Mr. NG Man Kung as an Independent
Non-executive Director is in the best interests of the Company and the Shareholders as a whole.
The proposed re-election of the above Directors will be considered by separate resolutions at the
Annual General Meeting.

GENERAL MANDATE

At the Annual General Meeting, separate ordinary resolutions will be proposed to renew
the general mandates given to the Directors (i) to allot, issue and otherwise deal with Shares not
exceeding in aggregate 20% of the aggregate nominal amount of the share capital of the Company
in issue at the date of the passing of such resolution; (ii) to repurchase Shares comprising the
aggregate nominal amount of which does not exceed 10% of the aggregate nominal amount of the
issued share capital of the Company at the date of the passing of such resolution; and (iii) to add
the aggregate amount of the Shares repurchased by the Company to the general mandate granted to
the Directors to allot new Shares of up to 20% of the issued share capital of the Company.



LETTER FROM THE BOARD

The mandates to issue and repurchase Shares granted at the annual general meeting held on
31 May 2018 will lapse at the conclusion of the Annual General Meeting. Resolutions nos. 4A
to 4C set out in the notice of Annual General Meeting will be proposed at the Annual General
Meeting to renew these mandates. With reference to these resolutions, the Directors wish to state
that they have no present intention to exercise the power of the Company to repurchase any Shares
or to issue any new Shares pursuant to the relevant mandates.

The explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the proposed Repurchase Mandate is set out in the Appendix to this circular. This
contains all the information reasonably necessary to enable the Shareholders to make an informed
decision on whether to vote for or against the relevant resolutions.

ANNUAL GENERAL MEETING

The notice of the Annual General Meeting is set out on pages 12 to 15 of this circular.

The form of proxy for the Annual General Meeting is enclosed herewith. Whether or not you
are able to attend the Annual General Meeting, you should complete and return the form of proxy to (i)
the Company’s head office and principal place of business in Hong Kong at 15th Floor of Tower II,
Admiralty Centre, No. 18 Harcourt Road, Hong Kong if you are Shareholders in Hong Kong; or (ii)
the office of the Company’s share transfer agent in Singapore, Boardroom Corporate & Advisory
Services Pte. Ltd. (formerly known as Lim Associates (Pte) Ltd) at 50 Raffles Place,#32-01
Singapore Land Tower, Singapore 048623 if you are Shareholders in Singapore, in accordance
with the instructions printed thereon as soon as practicable but in any event not less than 48 hours
before the time appointed for the holding of the Annual General Meeting or any adjourned meeting
thereof (as the case may be). The completion and return of the form of proxy will not preclude you
from attending and voting in person at the Annual General Meeting or any adjournment thereof,
should you so wish.

In order to be eligible to attend and vote at the Annual General Meeting, all unregistered
holders of Shares of the Company shall ensure that all transfer documents accompanied by the
relevant share certificates must be lodged with the Hong Kong branch share registrar and the
transfer office of the Company, Tricor Abacus Limited at Level 22, Hopewell Centre, 183 Queen’s
Road East, Hong Kong for registration not later than 4:30 p.m. on Friday, 10 May 2019.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39 (4) of the Listing Rules, all votes at the Annual General Meeting
will be taken by poll. The chairman of the Annual General Meeting will therefore demand a poll
for every resolution put to the vote of the Annual General Meeting pursuant to Article 80 of the
Articles. The Company will thereafter announce the results of the poll in the manner set out in
Rule 13.39 (5) of the Listing Rules.
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RECOMMENDATION

The Directors are of the opinion that the proposed re-election of the retiring Directors, and
the proposed grant of general mandates to the Directors to issue and repurchase Shares are in
the best interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favour of the ordinary resolutions to be proposed at the
Annual General Meeting in respect thereof.

Yours faithfully,

For and on behalf of the Board of
Guoan International Limited
DU Jun
Chairman



APPENDIX EXPLANTORY STATEMENT TO REPURCHASE MANDATE

The following is the explanatory statement required to be sent to the Shareholders under
the Listing Rules in connection with the Repurchase Mandate proposed to be passed by the

Shareholders as an ordinary resolution at the Annual General Meeting.

1. SHARE CAPITAL

It will be proposed at the Annual General Meeting to be held on 17 May 2019 an ordinary
resolution to grant the Repurchase Mandate to the Directors up to 10% of the Shares in issue as at
the date of the passing of such resolution.

As at the Latest Practicable Date, the authorized share capital of the Company was
HK$200,000,000 divided into 20,000,000,000 Shares, of which 7,748,960,899 Shares were in issue.
On such basis (and assuming no further Shares are issued or repurchased by the Company prior to
the Annual General Meeting), the Directors would be authorized to repurchase up to 774,896,089
Shares.

2. REASONS FOR THE REPURCHASE

The Directors believe that it is in the best interests of the Company and its Shareholders
for the Directors to have a general authority from the Shareholders to enable the Directors to
repurchase Shares on the market. Such repurchases may, depending on market conditions and
funding arrangement at the time, lead to an enhancement of the net asset value of the Company
and/or its earnings per Share and will only be made when the Directors believe that such
repurchase will benefit the Company and the Shareholders.

3. FUNDING OF AND IMPACT ON REPURCHASES

Repurchases must be made out of funds which are legally available for such purpose in
accordance with the memorandum and articles of association of the Company and the laws of the
Cayman Islands. It is envisaged that the funds required for any repurchases would be derived from
the distributable profits of the Company.

There may be material adverse impact on the working capital or gearing position of the
Company (as compared with position disclosed in its most recent published audited financial
statements for the year ended 31 December 2018) in the event that the proposed repurchases of
Shares 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 of the Company or its gearing
level which in the opinion of the Directors is from time to time appropriate for the Company.
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4. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange in
each of the previous twelve months up to and including the Latest Practicable Date are as follows:

Highest Lowest

HK$ HK$

April 2018 0.260 0.231
May 2018 0.250 0.240
June 2018 0.240 0.207
July 2018 0.211 0.189
August 2018 0.204 0.184
September 2018 0.197 0.167
October 2018 0.165 0.116
November 2018 0.158 0.111
December 2018 0.179 0.160
January 2019 0.172 0.135
February 2019 0.145 0.124
March 2019 0.130 0.119
April 2019 (up to and including the Latest Practicable Date) 0.123 0.118

5. GENERAL

No core connected persons of the Company have notified it of a present intention to sell
Shares to the Company, or have undertaken not to sell any such Shares to the Company in the
event that the Repurchase Mandate is granted by the Shareholders.

There are no Directors or (to the best of the knowledge of the Directors, having made all
reasonable enquires) any close associates of the Directors who have a present intention, in the event
that the Repurchase Mandate is granted by the Shareholders, to sell Shares to the Company.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company
to make purchases pursuant to the Repurchase Mandate in accordance with the Listing Rules and
the laws of the Cayman Islands.

If a result of a share repurchase 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 Code. As a result, a Shareholder or a group of Shareholders acting in
concert could obtain or consolidate control of the Company and thereby becoming obliged to make

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

- 10 =
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As at the Latest Practicable Date, according to the register kept pursuant to section 336
of the Securities and Futures Ordinance, Road Shine Developments Limited holds approximately
53.781% of the issued share capital of the Company. As such, no matter to what extent the
Directors exercise the power to repurchase Shares pursuant to the Repurchase Mandate, Road
Shine Developments Limited will not be obliged to make a mandatory offer under Rule 26 of the
Takeovers Code.

Save as disclosed above, the Directors are not aware of any consequences which could arise
under the Takeovers Code as a consequence of any purchases made pursuant to the Repurchase
Mandate.

6. REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any of its securities (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.

11 =



NOTICE OF ANNUAL GENERAL MEETING

Guoan International Limited

Bl = BB R LT
(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 143)

NOTICE IS HEREBY GIVEN that the annual general meeting of Guoan International
Limited (the “Company”) will be held at Empire Room 1, 1/F, Empire Hotel Hong Kong, 33
Hennessy Road, Wanchai, Hong Kong on Friday, 17 May 2019 at 11:00 a.m. for the following
purposes:

1. To receive and consider the audited financial statements and the reports of the directors
and of the independent auditors for the year ended 31 December 2018;

2. To consider and approve, each as a separate resolution, if thought fit, the following

resolutions:

(a)  to re-elect Mr. HUANG Zhen Qian as a director;

(b)  to re-elect Mr. SO Haw Herman as a director;

(c) to re-elect Mr. NG Man Kung as a director; and

(d) to authorize the board of directors to fix the directors’ remuneration;

3. To re-appoint HLB Hodgson Impey Cheng Limited as the independent auditors of the

Company and authorize the board of directors to fix their remuneration; and

4. To consider as special business and, if thought fit, pass with or without amendments,

the following resolutions as ordinary resolutions:
A.  “THAT

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

events:

- 12 -
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B.

(1) a right issue;

(i1)  the exercise of rights of subscription or conversion under the terms
of any warrants issued by the Company or any securities which are
convertible into shares of the Company;

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

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

(b)  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;
(i) the expiration of the period within which the next annual general
meeting of the Company is required by law or the articles of
association of the Company to be held; and
(iii) the date on which the authority set out in this resolution is revoked
or varied by an ordinary resolution of the members in general
meeting.”
“THAT
(a)  a general mandate be and is hereby unconditionally granted to the directors

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

— 13—
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(b) the approval in paragraph (a) above shall authorize the directors to
procure the Company to repurchase its shares at a price determined by the
directors; and

(c)  for the purposes of this resolution:

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

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

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

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

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

By Order of the Board
Guoan International Limited
DU Jun
Chairman

Hong Kong, 12 April 2019

—14 -
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Notes:

1

@)

3)

“

The Hong Kong branch register of members will be closed from Tuesday, 14 May 2019 to Friday,
17 May 2019, both days inclusive, during which period no transfer of shares will be registered.
Shareholders in Hong Kong who are entitled to vote at the Annual General Meeting are those whose
names appear as Shareholders on the branch register of members of the Company as at Friday, 10
May 2019. In order to be entitled to attend and vote at the Annual General Meeting, all unregistered
holders of Shares of the Company in Hong Kong must lodge all transfer documents accompanied by
the relevant share certificates with the Hong Kong branch share registrar and transfer office of the
Company, Tricor Abacus Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong
by 4:00 p.m. (Hong Kong time) on Friday, 10 May 2019.

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

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

Completion and return of the form of proxy will not preclude members from attending and voting in

person at the meeting or any adjourned meeting should they so wish, and in such event, the form of
proxy shall be deemed to have been revoked.

~15-
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