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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an annual general meeting of Guangnan (Holdings)
Limited (the “Company”) will be held at the Boardro, Basement 1l, The Wharney Guang Dong
Hotel Hong Kong, No. 57-73 Lockhart Road, Wancl#ong Kong on Tuesday, 31 May 2011 at
11:30 a.m. for the following purposes:

As Ordinary Business:

1. To receive and consider the audited consolidétexhcial statements, the Report of the
Directors and the Report of the Auditors for tharyended 31 December 2010.

2. To declare a final dividend for the year endéd@&cember 2010.

3. To re-elect the retiring Directors and authotize board of Directors (the “Board”) to fix
the remuneration of the Directors.

4. To re-appoint the Auditors and authorize therBda fix their remuneration.

And as Special Business, to consider and, if thofigho pass with or without amendments, the
following as ordinary resolutions:

ORDINARY RESOLUTIONS

5. “THAT:

(@) subject to the other provisions of this resolutand pursuant to Section 57B of the
Companies Ordinance (Chapter 32 of the Laws of Heagg), the exercise by the
Directors during the Relevant Period (as definegaragraph (d) of this resolution) of
all the powers of the Company to allot, issue aweadl dvith ordinary shares of
HK$0.50 each in the capital of the Company (thedi@ary Shares”) and/or options,
warrants and/or instruments carrying rights to stibe for any Ordinary Shares or
securities convertible into Ordinary Shares, and ntake and/or grant offers,
agreements, options or warrants which would or inrglquire the exercise of such
powers be and is hereby generally and unconditpaglproved;



(b)

(€)

(d)

the approval in paragraph (a) of this resohutghall be in addition to any other
authorization given to the Directors and shall attte the Directors during the
Relevant Period to make and/or grant offers, agee¢sn options or warrants which
would or might require the exercise of such powetter the end of the Relevant
Period;

the aggregate nominal amount of the Ordinargr&hallotted, issued or dealt with, or
agreed conditionally or unconditionally to be ataol, issued or dealt with (whether
pursuant to an option or otherwise) by the Directoursuant to the approval given
under paragraph (a) of this resolution, otherwliga tpursuant to (i) a Rights Issue (as
defined in paragraph (d) of this resolution), (e exercise of the subscription or
conversion rights attaching to any warrants, pegfee shares, convertible bonds or
other securities issued by the Company which arevertible into Ordinary Shares,
(i) the exercise of options granted by the Compamder any option scheme or
similar arrangement for the time being adoptedtf@ grant to Directors, officers
and/or employees of the Company and/or any ofutsigliaries and/or other eligible
person (if any) of rights to acquire Ordinary Slsarer (iv) any scrip dividend or
similar arrangement providing for the allotment @fdinary Shares in lieu of the
whole or part of a dividend on the Ordinary Shareaccordance with the articles of
association of the Company (the “Articles of Assation”), shall not exceed 20 per
cent. of the aggregate nominal amount of the OrgliGhares in issue as at the date of
the passing of this resolution, and the said apgdrsivall be limited accordingly; and

for the purpose of this resolution:

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

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

(i) the expiration of the period within which tmext annual general meeting of the
Company is required by the Articles of Associatmmany applicable laws of
Hong Kong to be held; and

(i) the revocation or variation of the authoriggven under this resolution by an
ordinary resolution of the shareholders of the Canypn general meeting;

and,

“Rights Issue” means an offer of Ordinary Sharesnofor a period fixed by the

Company (or by the Directors) to holders of Ordyn&@hares on the register of
members (Ordinary Shares) of the Company on a fieedrd date in proportion to
their then holdings of such Ordinary Shares (subjecsuch exclusions or other
arrangements as the Directors may deem necessaexpadient in relation to

fractional entitlements or having regard to anytrietsons or obligations under the
laws of, or the requirements of any authorized la&guy body or any stock exchange
in, any territory outside Hong Kong).”



6. “THAT:

(@) subject to paragraph (b) of this resolutiore éxercise by the Directors during the
Relevant Period of all the powers of the Companyefmurchase ordinary shares of
HK$0.50 each in the capital of the Company (thedi@ary Shares”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchangef on any other stock
exchange on which the securities of the Company ealjsted and authorized by the
Securities and Futures Commission and the Stockadhge under the Hong Kong
Code on Share Repurchases for this purpose, subjextd in accordance with all
applicable laws and the requirements of the Rulege@ing the Listing of Securities
on the Stock Exchange or any other stock exchasgen@nded from time to time, be
and is hereby generally and unconditionally appdpve

(b) the aggregate nominal amount of the Ordinarar&h which the Company is
authorized to repurchase pursuant to the approvphragraph (a) of this resolution
shall not exceed 10 per cent. of the aggregate maramount of the Ordinary Shares
in issue as at the date of the passing of thiduesn; and

(c) forthe purpose of this resolution:

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

() the conclusion of the next annual general nmgetif the Company;

(i) the expiration of the period within which tmext annual general meeting of the
Company is required by the articles of associatidbrthe Company or any
applicable laws of Hong Kong to be held; and

(i) the revocation or variation of the authorigiven under this resolution by an
ordinary resolution of the shareholders of the Canyan general meeting.”

7. “THAT conditional upon the passing of resolutions n@nl no. 6 set out in the notice
convening the annual general meeting, the aggragat@nal amount of the number of
ordinary shares of HK$0.50 each in the capitalhef Company which are repurchased by
the Company under the authority granted to the diors as mentioned in the said
resolution no. 6 shall be added to the aggregatamad amount of share capital that may be
allotted, issued or dealt with or agreed conditilgnar unconditionally to be allotted, issued
or dealt with by the Directors pursuant to the appt in the said resolution no. 5.”

By order of the Board
L O Wing Suet
Company Secretary

Hong Kong, 21 April 2011

Registered office:

22nd Floor

Tesbury Centre

24-32 Queen’s Road East
Hong Kong



Notes:

(ii)

(i)

(iv)

v)

(Vi)

(vii)

(viii)

A shareholder entitled to attend and vote atahove meeting may appoint one or more proxiestémd and
vote in his place and such proxy need not be aebbéder of the Company.

To be valid, the form of proxy together withet power of attorney (if any) or other authoritfyginy) under
which it is signed (or a notarially certified comf such power or authority) must be delivered te th
Company’s share registrar, Computershare Hong Kowgstor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kangess than 48 hours before the time fixed for
holding the meeting or adjourned meeting. The agp@nt of a proxy will not prevent a shareholdenir
subsequently attending and voting at the meetingngradjourned meeting if he so wishes. If a shadehn
who has lodged a form of proxy attends the meehisgform of proxy will be deemed to have been kexb

In the case of joint shareholders, the votdh® senior who tenders a vote, whether in persoiby proxy,
shall be accepted to the exclusion of the votebebther joint holders, and for this purpose sdyiwvill be
determined by the order in which the names starttienCompany’s register of members in respect ef th
joint holding.

The register of members of the Company willdiesed from Friday, 27 May 2011 to Tuesday, 31 2a¥1,
both days inclusive, during such period no transfeshares will be registered.

In order to qualify for the proposed final dieind for 2010, all transfer documents accompaniedhb
relevant share certificates must be lodged at fiiemf the Company’s share registrar, Computesiibong
Kong Investor Services Limited, at 17M Floor, Hog#wCentre, 183 Queen’s Road East, Wanchai, Hong
Kong, not later than 4:30 p.m. on Thursday, 26 [2ay1.

In relation to resolution no. 5, approval igiligy sought from the shareholders of the Company fgeneral
mandate to authorize the issue of Ordinary Shaies.Directors wish to state that they have no imated
plans to issue any new Ordinary Shares pursudhetgeneral mandate so given.

In relation to resolution no. 6, the Directowish to state that they will exercise the povesnsferred thereby
to repurchase Ordinary Shares in circumstances hwtiiey deem appropriate for the benefit of the
shareholders of the Company. The Explanatory Sextégontaining the information necessary to entigde
shareholders of the Company to make an informeisidacon whether to vote for or against the resofuto
approve the repurchase by the Company of its ovdin@ry Shares, as required by the Rules Govertiag t
Listing of Securities on The Stock Exchange of Hdtang Limited is set out in the Appendix | to the
circular to be dispatched to the shareholders amstiay, 21 April 2011.

In relation to resolution no. 7, approvalhbging sought from the shareholders of the Compargxtend the
general mandate to authorize the issue of OrdiSagres by adding the repurchased Ordinary Sharbe to
20 per cent. general mandate to issue OrdinaryeShar

As at the date of this announcement, the Board is composed of four Executive Directors, namely Messrs. Liang
Jiang, Li Li, Tan Yunbiao and Sung Hem Kuen; three Non-Executive Directors, namely Messrs. Huang Xiaofeng
and Luo Fanyu and Ms. Liang Jiangin; and three Independent Non-Executive Directors, namely Mr. Gerard
Joseph McMahon, Ms. TamWai Chu, Maria and Mr. Li Kar Keung, Caspar.



